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Exccution Version

MASTER AGREEMENT
{Pharmicy)

This MASTER AGREEMENT (thc “Agrecment™) is entered into effective as of
March &, 2012 {the “Effective Daite”}, by and between Target Canada Ce., o Nova Scotia,
Canada unlimited company {“Targes Capadu™ and Tarpet Canada Pharmacy Franchising LP, an
Ontario, Canada limited pattnership (“Targer Pharmacy™).

RECITALS

WHEREAS, Target Corporation and rclaicd entities (the “Targer Group™ have
expanded their business to include a Canadian retail operations segment to be camied out by
Tarpet Canada.

WHEREAS, Target Canada is the operator of the Target® retail stores located throughout
Canada and scheduled 1o vpen in 2013 and 2014;

WHEREAS, Target Phamacy bas developed a system related to the establishment,
developrnent and sperstion of retall pharmacies and has began offering franchises (o eperate g
Target Pharmacy with Target retail stores in Canada (excluding Québec);

WHEREAS, Target Canada desires to provide certain services 1o Target Pharmacy o
facilitate the operation of the retail pharmacics and Target Pharmacy desives to eontract with
Farpet Canada for such services;

WHEREAS, Tarpet Brands, Inc., 4 Minnesota corporation (“F81”) is the owner of or has
certadn rights in existing Intangible Property (as defined below);

WHEREAS, TBI has granted to Target Canada an exclusive, sublivensable license to the
Intanpible Property in connection with retail pharmacy eperations;

WHEREAS, TG Holdings, an exempted general partnership organized under the laws of
Bermuda {“T'G Holdings™) is the owner of the exelusive economic exploitation rights associated
with the mark EXPECT MORE PAY LESS in Canada;

WHEREAS, TG Holdings has granted fo Target Canada an exclusive, sublicensable
license o the EXPECT MORE PAY LESS mark in connection with retail pharmsacy operations.

NOW THEREFORE, in considerstion of the promises, the mutwal covenants contained
herein, and other good and vahwble consideration, the receipt and sufficicncy of which are
herehy acknowledged, the parties agree as follows:

I SERVICES
1.1 Target Canada aprees to perfonm or provide through its own resources or through

its contractual welationships with other Target Group comparies the following
services for Target Canada (the “Services™) as further delined in Seetion 2 helow:

Theamens #1459735 v |



1.2

fay  Pharmacy Operations Support Services;
(b}  Licensed Space for pharmacy operations; and
{ty  Administrative and Business Servipes,

Target Canada hercby grants a license 1o Target Pharmacy fo use the Licensed
Bpace. ‘Target Phatmacy hereby expressty acknowledges that such grant is the
prant of & license, net & lease or sublease, and that this Agreement convey no
imerest of any Kind whatsoever in or 1o the Licensed Space, other than a merce
license w wmporarily use the Licensed Space for the Term, The partics expressly
agree that there exists no Jandlord and tenant relationships between Targer Canadas
anel Targel Pharmacy.

2. DEFINITIONS

2.1

2.2

13

2.4
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Belined Terms. Capitalized terms appearing in this Agreement shall have the
meaning described below,

“Administrative and Business Services” shall mean the administrative and
business serviees us more Tully deseribed on Schedule 1,1(¢).

“Afliliate” or “Alfilintes” shall mean a corporation, company or other legal enlity
which is u member of the Target Group for United Stales Generally Accepted
Accounting Principles {*UX GAAP”) purpases.

“Intangible Property™ shalf mean any and all of Target Canada’s intangible
property rights and associated intellectusd property rights, in¢luding all Werk
Produet, whether existing as ol the Effective Date ot developed or acquired fater
i time, mcluding, but not limited o (i) works of authorship throughout the
world, including but not limited (o copyrights, neighboring rights, moral rights
uruk 4l derivative works therco!l] (ii) trademark and trade sanme vghts and similar
rights; (iii) trade secret rights; {iv) patents, designs, manufacturing proccsses,
know-how and other industrial properly rights; (v) all theatrical, vides and DVIY,
television, live stage production, sound recording, software applivations and afl
ancillary and derivative rights, {vi) all other mellectual and industria) property
rights (of every Kind and nature througheut the world and however designated)
whether anising by operation of law, contract, license, or otherwise; and (vii) all
registrations, initial applications, renewals, extensions, comtmuntions, divisions or
reissues thereol now or hereafter in foree {ingluding any rights in any of the
foregoing].

“Ricensed Space” shall mean the area designated within the Target retail store fior
the operation of the pharmacy that is owned ov leased by TFarget Pharmacy as
maore fully described on Schedule 13(D),



2.6

2.7

2.8

1.9

210

2,11

2,12

“Party” shall mean Tarpet Canada Co. or Target Canada Pharmacy Franchising
LP, or, if used in the plural, both Target Canada Co. and Target Canada Pharmuey
Franchising L1*.

“FPharmacy Operation Support Serviees” shall mean operations-related goods
and services, advertising support, rebate processing, fraining services and such
ather poads and services that the parties may agree on from fhne to time as Further
described in Schedule 1L1{z) of this Agreement.

“Product” or “PFroducts” shall mean any products distiibuted through a retail
phattmacy on behalfl of cvither Tarpet Canada or Target Pharmacy or disteibuted
thraugh a retat] pharmasey by authorized third parlics pursuant to s duly executed
Sublicense (as defined in scetion 3.1{a)) agrecment.

“Serviee” or “Servives” shall mean any retatl pharmacy services provided by
Targel Pharmacy, or provided by awthorized third parties purswant to a duly
exceuted sublicense.

“Territory™ shall mean Canada, except the provinee of Guébee,

"Wark Prodoct” shall mean all inteltectual propenty including specifications,
data, designs, discoveties, iwentions, products, modifications, technical
information, markel information, procedures, processes, manuficiuring
know-how developed in the Termitary that becomes patented, impravements,
developments, drawings, notes, documents, live mation pictare ot elevision
fims, live stage productions, sound recordings, sofiware applications and all
ancillary or derivative media reproductions, information and materfals directly or
indireutly made, conecived, reduced to practice or developed by Target Pharmacy,
on Target Pharmacy’s behalf ar by Sublicensees (a8 defined in scetion 3. 1¢z))
which result from, relate fo or atise out of Target Phurmacy’s performance under
this Apresnient and relyte to the Products or Scrviees or any Intangible Property
therzin,

“Year” shall mean the calendar year, or any other twelves {12) month period
corresponding to Target Canada’s fiscal year,

3. LIMITED LICENSE TO USE INTANGIBLE PROPERTY

3.1
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Grant of Limited License by Tarpet Canadua. To the extent of ity legal right to
do so, and subject Wy the dghts of third party Heensors under any development,
rescarch or licensing agreements {whether now in effect or entered into in the
future or arising otherwise), Target Canada hereby granis to Target Phanmacy
within the Territory, fm  exclusive, sublicensable, royalty-free license to
commercially exploit all Intangible Property for all legal purpeses in cannection
with Target Pharmacy’s provision of Services within Canada, its territories and
possessions and  Produets to be distributed within Canada, its territorfes and
possessions and for the term set forth in Section 6, subject to and upon the terms
and conditions of this Agreement as fullows:

W
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{a}

(b}

(e}

(d)

Under specified terms and conditions set out below, Target Canada grants
lo Target Mharmacy the right (o grant and enter into sublicense agreements
{herejnafter “Sublicense(s)”) with third parlies und Affiliaics (hereinafter
“Swblicensee(s)”} to sublicense the Inlangible Property rights in
comeetion with the establishment, development and aperation of retail
phurmarics within Canada, its territories and possessions and Products to
be distribmted within Canada, ils territories and possessions.  Target
Canada daes not grant the right 1o sublicense the Intangible Property i ghts
fot any other purpose.

MNatwithstanding anything 1o the contrary herein contuined, Tarpet Canada
and Target Phammacy agree that the rights granted herein and the
restrictions herein contined shall be subject to the laws of the Termitory
and all rules, regulations, dircctives, laws and legislation associated
therewilh as the same may be i force fram time to ¥me.

Unless otherwise agreed in writing, Target Pharmacy shall not actively
seek trade customers for the Products, its territories or provinees, whether
in the name of TBI, an Affiliate, or any registered user ar other licensee of
Tarpet Canada,

It is a condition of the right to Sublicense granted uncler this Agpreement
that Tarpel Pharmacy shall procure that any Sublicense(s) between iself
and uny Sublicensee shall:

{1) be in writing;
{iiy  grant no rights inconsistent with (his Agreement;

(i) imposs on the Sublicensee in respect of the rights sublicensed
thereunder afl vovenuants and oblipations, including eonfidentiality
vbligations, which are assumed by or imposed on Target Pharmacy
under this Apreement, statts mytandiv;

{iv)  abscnt congent of the parties, tetninate, infer slia, not later than
when all licensed rights under the Agreement, subject of said
Sublicense{s} bave terminated or expired. In the event the
Agreement is not renewed, Target Cavada will honor the
Sublicense(s) entered into by Target Phanmey;

(v)  be maintained on file and available upon request to Target Canada
within seven {7) days of cxceution;

(vi)  require Tarpet Phatmacy o fimst request of Target Canada to
tepister the Sublicense(s) in the appropriate registers as indicated
by Target Canada;
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[vil)  provide for Target Canada’s inspection of licensed Products and
Serviees, including samples, and provide timely notice regarding
misuse of Target Canada’s Intangible Property;

{viii) require Sublicensees” further Sublicenses, if any, to camply witl
the pravisions of Section 2 hereing and

{ix)  require all Sublicensees to assign and transfer all Work Froduct
created during this Agreement’s tenn to TBI al the moment of its
cremtion, including works made for hire, which shall desiphate TBI
as the aihor with the intent that TB1's and Target Canada’s rights
and protection under this Agreement shall not be in sny way
adversely affected by amy such Sublivensefs) and/or upon
termination of his Agreement between Target Canada and Target
Pharmaey.

Control By THI, TB] shall have the ight to inspection and prior approval of afl
uses of the Intangible Property on ot in connection with the Product, including but
not limited 1o advertising, and also have the right to inspection and pricr approval
of the gquality of the Product or Service associated with the Intangible Property as
fully set forth in Exhibit A. "TBI's rights shall apply as against Target Pharmacy
and all sublicensees, agents, and successors. Consistent with and subject 10 TBI's
rights, Target Canada shall also have the foregoing rights as to Target Phavmacy,
inchuding those fully set fiorth in Exhibit A,

Notice to Target Canada, Except as provided in Scction 3.1, Target Pharmacy
shall not sublicense, make available or otherwise wansfer any of its rights
herewnder without the priot written consent of Target Canada,

Subjeet To Third Party Rights. The rights granied under this Agreement lo
Target Pharmacy are subject to any existing or fitere third party licensor rights in
the intangible Property andfor the Products and Services and nothing in this
Apreement shull relivwe either Party of its obligations in respect of rovalty
puyments o third partics with respect to Products and Services or Istangible
Properly if and to the extent applicable,

4. RIGHTS AND CONFIDENTIALITY

4.1
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[Zizhts in Intangible Pro
Pharmaey;

verty.  As between TR, Target Canada and Tarpe

{a) All right, title, and interest in the Intangible Property leensed hercunder
are and shall remain with THI, subject to the license granted 1o Target
Pharmacy herein. Target Pharmuey shall not ut any Gme do or causc to be
done, ar fail to do or cause 10 be done, any act or ihing, direetly or
indirectly, contesting or in any way impairing TBEs right, title, or interest
in {he Intangible Property licensed herevnder,



(k)

(c)

()

(e}

(f)

{g)

()
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Targel Pharmacy will not make any representation or do sy act which
may be taken o indicate that it has any tight, title or interest in or 1o the
ownership or use of any of the [ntangible Property except 85 defined under
the terms of this Agreement, and acknowledges thit nothing contained in
this Agreement shall give Target Pharmacy any fght, title or interest in or
1o the Intangible Properly save as expressly granted hereby.

Target Canada shall usc ils best endeavors to secure and preserve its rights
with regard to the Intangible Property by such means as are required by
the laws of the Territory to keep the rights valid and effective, including
the payments of taxes and lees.

Target Pharmacy agrees o take whatever action is appropeiate or
necassary 4o prolect TBI's rights in the Intangible Property including but
nol limited to:  cooperating in and compensating TBI [or any new
domestic or foreign applications for intellectual property repistration
pursied by TBI within the Territory: and repistering as a licenses or user
of TBI's trademark in connection with the Products and Services upon
redquest by TBI or Target Canada,

Target Pharmacy shall not do or omit to do any act or thing the doing or
omdssion of which might prejudice the contitued existence of the rights
with regand tu the Intungible Property.

During and after the term of this Agrecment, Target Pharmacy agrees and
warrants that it will not, eitber within or outside the Territory, infringe
upon or cause of facilitate the infringement of any trademarks or olher
related riphts derived from ot confusingly similor 1o the Intangible
Property.

Target Pharmacy aprees to promptly netify TBI of conflicting activitics by
Lhird parties of which Target Pharmacy becomes aware. On written notice
from Target Pharmacy of such activiries, in the first instance TB] may, but
18 not required to, take appropriate legal action. Until TBE and Tarpet
Canada decline to ke legal action, Tarpet Pharmacy shat] take so lewal
action, however, without TBI's and Tareet Canada’s prior written conscnt.
Target Phammacy aprees 1o cooperate fully in and pay for any action taken
by Target Canada, at TBI’s or Target Canada’s expense. TBI, in the first
instance, and Target Canada, in the second instance, may, but are not
requingd 10, initiate and control any lepal action underfaken pursuant (o
this provision.

Target Pharmacy agrees to cnsure that all uses of the Intangible Property
including use on the Product or with the Serviee comply with and are
distributed in compliance with all relevant copyright, srademark, desipn
right, registered design and other relevint intellectual property faws in the
Territory,



4.2

4.3
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(i) larbr.l Cunade may wrminate this Agreement immediately upon giving
notice 1o Turpct Pharmacy if Target Pharmiacy shall challenpe the validity
of or TBI's owmership of the Intanpible Propertly or any rights licensed ‘tw

Target Canada to Target Pharmacy hercunder.

(i Target Pharmacy hereby unconditionally and irrevocably grasts, agrees to
groml, assigns, agrees 1o assign, transfers, oprees 1o lrmnsker, conveys,
Bgrets to convey and delivers and aprees 1o deliver 1o TBI all rights, titles
and inerests in and to afl Work Product created ar developed during the
term of this Apreement, sll as of the date of creation or development of
such Waork Product, with no further act or action required in order 10 effect
such ussignment and transfer, and subject 1o 1be Heense granted to Target
Pharmucy hercin, Fo the exicnt Work Froduct is a “work made for hipe"
under applicable copyright law, it shall be considered a1 “work made for
bire™ from the moment of creation, the copyright of which shall be swned
exclusively by TBI worldwide. To the extent such Work Praoduct does rot
qualify as a “work made for hive” under applicable copyright lnw, all
rights, titles and interests that Target Pharmuey may have in and to same is
bereby ussigned, transterred and conveyed from the moment of creation
exclusively to TBE  Target Pharmacy shall execute such documents,
rendet such assistance, and take sueh other action as TBI andior Target
Canadu may reasonably request, at TBI’s expense, to apply {or, register,
perfect, confiem, and protect TBIs rights 1o the Work Froduct. Target
Pharmuacy shall not at any time do or cause to be done, or fail 1o de or
cause 1o be done, any act or thing, direelly or indirectly, contesting or in
any way impaiting TBYs righls, titles, or interests in the Wark Product,
Target Pharmacy acknowledges that any right to Work Praduct sssigned,
transferred or conveyed wv T may be assigned by Targer Canada fo any
Affitinte or other thind party, Pursuant to Scction 3.1 above, the Wark
Product, along with all olher Intangible Property, is licensed to Target
Pharmacy within the territory under the terms of this Agreement.

Waiver of Moral Rights. Target Pharmacy hereby waives any and all morat
rights, incloding without limitation any right to identification of sutharship or
Hmidation on sebsequent modification that Target Pharmacy {or ils employees,
agents or consultants) has or may have in any Work Product and any derivatives,
imtprovements or madifivations thereaf,

Condwill.  Target Phannacy shell uphold TRPs pood wname, preserve its
goodwill, and pretect TBEs and Target Canada's Intangible Property rights and
associzted rights or interest during the term of this Agreement, TBE andfor Target
Canada shall have the right to immediately terminate this Agreement in the event
that Tarpet Pharmacy enpages in any illegal, ndecent, immorsl, barmBil or
scandalous behnvior or wetivitics that may dircetly or indircctly damage TBRI's
reputation ar good will,
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4.5

Confidentiality. During and subsequent to the term of this Agreement, Tarpet
Pharmacy. its agents and cmployees shall not muke any unauthorized use ar
disclosure of sny knowledge or information of a confidential ar PTOPTICtary nature
concerning (he Intangible Property, or other private or confidential matters of 7131
or Target Canads, and shall reftain frony any sets or omissions that would reduce
the value of such confidential malters 1o TBI or Target Cunada or that would
deprive or tend fo deprive TBI or Target Cunada of trade secret or uther
intellectual property protection with respeet to such confidential matters, Tarpet
Pharmiaey shatl develop and implement such procedures as may be reasongble and
prudent o prevent the intentional or neplipent disclosure 1o third partics of the
Intangible Properly licensed herewnder and relaled confidential information,
including (but nol limited 10) reguiring cach of its employees having access 1a
such information to enter insto an uppropriate written confidentiality agreement
with Target Pharmacy, The forcgoing obligations shall not apply to knowledge or
infortmation which prior to receipt thereof from TBI or Target Canada was in the
possession of Tarpet Pharmacy and at its free disposal; or is subsequently
diselosed to Target Pharmaey withowt any obligations of confidence by a third
party who has not derived it dircetly or indirectly from TBI or Target Canada, or
is or becomes generally available 10 the public through no act or default of Tarpet
Pharmacy or its agents or emplovees.

Permitted Disclosure, Notwithstanding the foregaing, Target Pharmacy shall
have the right: {4) 1o communicate to suppliers relevant portions of the htangible
Property lieensed hereunder reasonably necessary for, and sefely far the purposes
of, the procurement by Target Pharmacy of commencially available materixls and
parts [t use in the manufcture and/or installation of the Products or provision of
Services: and {b)to communicate to customers sequinimg the Products or
receiving the Services such portions of the Intangible Property Heensed hereunder
us are reasonably needed by such customers for operating and maimaining the
Products or using the Scrvices; provided however, that any recipients of the
Intangible Property licensed Bersunder shall be advised by Target Pharmacy, in
writing, a1 the time of or before such communication, that proprietary informaion
is being communicated and that such information is (o be kept confidential and
must not be used or disclosed exccpt as permitted hereunder, andd provided
further, that such reeipient undertakes, in writing, prior to disclosure, to respeet
suwch confidemiality and to be bound by terms and conditions given in this
Section 4,

5. COMPENSATION

31
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Fees. In consideration for Services and any related materials and property
provided by Target Canada, Target Pharmacy agrees & pay Target Canada arin’s
length fees {“Fee”) sz sct forth on Schedules 1.1¢a), 11(b) sod I.1{c). The
anm's [ength service Fees will be analyzed at (he end of the term and, in the event
the agreement is extended, the Fecs will be modified as agreed upon between the

partiey.



L

5.4

Payment, The Fee owed by Target Pharmacy for the Serviees and any related
malcrials and peopesty shall acerue and be charped either throughout or at the end
of Target Canada’s fiscal year and shall be paid as follows: no fater than 30 days
after the end of Target Canada’s fiscal year, Targer Pharmacy shall pay to Target
Canada the total amount of eharges due for all Services performed and any related
materiats and property provided during such fiscal vear, with a credit against such
paymnent for any amounts previeusly paid in excess of the amounts actually due
lor the fiscal year.

Exchusive of Sales Taxes. All amounts payable by Target Pharmavy {o Tarpet
Canada pursuant to this Agreement do not include any valuc-added, sales, use,
consumption, mult-staged, ad valorem, personal propetly, customs, excise,
stamp, tansier, or similar taxes, duties, or charges, (collectively “Sales Taves™
and all Sales Taxcs are the responsibility and for the account of Target Pharmacy.
If Target Canada 35 nequired by law or by administration thereof to collect any
applicable Sales Taxcs, Target Pharmacy shall pay such Sales Taxes to Target
Canada concurrent with the payment of any consideration payable pursuant 1o this
Agreement, unless Target Pharmacy qualifies for an exemption from any such
applicabile Sales Taxes, in which case Target Pharmaey shalk, in licw of payment
ol such applicable Sales Taxes, deliver to Target Canada such certificates,
elections, or other documentation required by law or the administration thereof ti
subsiantiate and effect the exemption claimed.

Curvency, All payments must be made in Canadian doltars unless otherwise
agreed by the partics.

6. TERM AND TERMINATION

.l

6.2

6.3
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Term, This Agreement is effcetive as of the Effective Date and wilt continge in
perpeiuity subject 1o the termination pravision in Section 6.2 below,

Termination, Either party may terminale this Apreement upon 30 days gprior
wrillen nolice, bowever, this agreement shall nat be terminated by either patty and
will remain in full force and effect so long as there is uny Phaomuey Franchisc
Agreement in effect between Targel Pharmacy und a Franchisce,

Consequences upon Termination.

(e Upon lermination or cxpiration of this Agrecment, the partics shall
cantinue to be baund by the pravisiots of Section 4 {latangible Property
Rights) sbove, Section 7 (Limitation op Liability), Section 9 (Compliance
with Laws}, Scction 10 (Relationship Betwecn the Parties), and Sccifon 11
{Cieneral Provisions).

(b Further, in the event of termination of this Agreement under any of its
provisions, Target Pharmucy is not relieved of its Habilities aceruing up to
the time ol lermipation.
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fc)

(d)

(€]

{#

Target Pharmacy shall immediately assign any Sublicense(s) in effect at
the fime ol cxpiration or termination of this Agreement to TBI, Target
Canada or its designee,

Target Phurmacy agrees that upon {ermination of this Azreement based on
defaudt of Target Pharmacy and provided Target Canada has given the
tenmingtion notice in accordunve with Section 6.2 hereol, Target
Pharmacy shall fotthwith cease and desist in the manufucture and sale of
Products und marketing, and shall deliver to Target Canada without cost
all plates, molds, preprints, matrices and other devices and materials using
the Intangible Properly for Target Canada’s free amd uncncumbered
dispesal or shall centify 1o Target Canada that such have been destrayed.

Target Canada ugrees that at the termination of this Agreement for any
reason othier ihan the default of Target Pharmacy, Target Pharmacy shall
hive & period of not more Uun ninety (90) days thereafter to dispose of all
of the unsold Product that has heen completed by it prior to such
termitalivn, provided such Produet wus in the process of manufacture
more than sisty (60) days before said termination. 1t is further provided
under this Seetion 6.3(d) that Target Pharmacy shall, prior to disposing of
said wunsald Produet. give Target Canada a true iternized statement of al]
such uosold Product In inventory and sufficient detailed manufacturting
information to substantiate the applicability of this Section 6.3¢d) to said
Product. Tarpet Canada or its authorized representative shall bave the
oplion to conduct a physical inventory in order fo verify such inventory
staterpent.,

Nothing in Section 6.3(d) shall be construed as authorizing Target
Pharmacy to: {ij sell Product not upproved by Target Canada, or fi) to
sefl Product otherwise than a2 sct forth or cantemplated in this Apreement
or, (i) 10 discontinue regular sales of and 4 scfl the remainder of the
Product in job lats at reduced prices without first offering to sell the same
to Target Canada st such priccs and giving Target Canado a reasonable
opportunity to purchase the smme or, (iv) manufacture, sell or dispose of
any Produet covered by this Agreement after its expiration or its
fermination based on the failure of Target Pharmacy o aflix notice of
copyright, trademark or service mark registration or any other notice 1o the
Produet cartons, containers, packing or wrapping material or advertising,
promotional or display material.  Additionally, any ferminabion or
expiration hased on the departure by Target Pharmacy from the quality
angd style approved by Target Canads pursuant o Seetion 3.2, or the
exerelse by TBI of its rights under Sections 4.3, or this Scetion 6 hereof
shall not be construed as authorizing sny manafacture, sale or disposition
of any Product under the preceding Section 6.3(d),

10



7. LIMITATION OF LIABHATY

7.1

1.2

7.3

Target Pharmacy’s Liability. Turpet Pharmacy will indemnify, defend and hald
Target Canada harmless from and against any and ull claims, demands, suits,
losses, damages and  Habilitics {including, withoul lmitatfon, interest and
rewsonable attorneys” feus) arising out of or resulting from Target Phurmacy’s
fuilure to comply with any taw, ordinance or repulation applicable to its business
or Targe! Pharmacy’s breach of this Agreement, except to the cxtent Target
Capada bas primary liahility pursuant to Sectian 7.2,

Target Conads’s Liabilitv. Target Canada will indemnify, defend and hold
Target Phanmucy barmless from and against any and all clatms, demands, suils,
losses, damages and liebilities (including, withowt limitation, inferest and
reasonable atlorpeys’ fees) ardsing out of or resulting from Target Canada’s
failure to comply with any law, ardinance, or regulation applieable 10 its business
or Target Canada’s breach of this Agreement, except to the extent Target
Pharmgey bas aceepted primary liability pursusnt to Scetion 7.1,

Notice. A party’s obligalion to defend and indemnify the ofher hercunder is
subjert te the conditions that the party seeking indemnification prompily notifies
the other party in weiting of any such claim, the party seeking indemmiftcation
cooperates fully in defense of the claim and the indemnifying party has conteab of
the defense, to the extent of the indemnity,

8. REPRESENTATIONS AND WARRANTIES

Targer Canady tepresents and warmants that: (a) it has the full power and authority to
enter intd ihis Agreement and (b) the exeeution and performance of this Apgreemets has
received all necessary vorporate approvals and consents and will not constifule & default
under any provision of Target Canada’s arganizations] documents.

Y, COMPLIANCE WITH LAWS

9.1

2.2
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Compliance with the Law, Target Canada must strictly comply with ull
applicable Taws, miles, repulations and governmental orders, now or herenlter in
clicet, refating to its performance of this Agreement, Target Canada Turther
agrees 1o make, obtain, and maintsin in foree at #)l mes during the term of this
Agreement, all filings, registrations, reports, licenses, permits and authoriztions
(eoltectively “dutherizations™) requircd under applicable law or order in order
for Target Canada to perform its obligations under this Agreement. Target
Pharmacy will provide Target Canuda with such assistance as Target Canada may
reasonably request in making or obiaining any such Authatizations,

Changes in the Law, Target Capada will inform Target Pharmacy of all actugl
and pnticipaled changes in the law or regulatory environment that might have an
mmpact on the provigion of Services under this Apreement,



10, RELATIONSIIP BETWEEN THE PARTIES

Torget Canada, in providing Services and any related materials and property to Target
Fhannacy hereunder, is acting only a5 an independent contractor. The parties agree that
the relationship between fhem is not that of pariners and, except as expressly authorized
it writing or pursuant to the terms of this Agreement, neither party bas the suthudily ty
act on behalf of or bind the other party,

11. GENERAL PROVISIONS

11.1

11.2

1.3

11.4

11.5

.6
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Guverning Law. This Agreement is governed by, and construed in accordance
with, the laws of Qntario, Canada.

Awendinents, No provision of this Agneement shall be amended or waived
exeepl by a written agrecment executed by both parties.

Severability, 1 uny one o more provisions of this Agreement shall be found to
be illcgal or unenforceable in any respect, the validity, legality and enfarceability
of the remaining provisions shall not in any way be affected or impaired thereby,

Headings. The descriptive headings contained herein are for convenience only
and shall not control or affect the meaning, interpretation or consteuction of any
provision of this Agrecment.

Successors and Assipns. This Apreement shall be binding upon and fnuee to the
benefit of the successors and legal representatives of the respective parties herero,
This Agreement may not be assigned by any party without the prior written
consent of the other party, except o an entity directly or indirectly cantrolling,
controlled by, or under common control with the assigning party,

Malices. Al notices requived by this Agreement shall be in writing to the
addresses set forth below, or such ather addresses as may be desipnated in weiting
by the respective party.  Any notices shall be deemed cfiectively given when
received by the other party.

If 1o Target Canada: Target Canada Co.
557 Eaplotrer Drive
Massissaugs, ON LAW-0C3
Artentiot: Cleneral Counsel

If10 Target Pharmacy: Tarpet Canada Pharmaey Frunchismy LP
5570 Explorer Drive
Mississauga, Ontario
Canada [4W DC3
Atfention: Vice President of General Partoer

12



1.7 Counterparts, Thizs Agresment may be exceuted in two or more coumtcrparis,
cach of which shall be deemed an orginal, but all of which together shail
constidute one and the satme imstrmment,

*#[Signature Page to Follow]**
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(M WITNESS WHEREOF, ihie parties have executed this Apreoment as of the Effcctive

Date.

TARGET CANADA CO.

/L' A g;iif* A J

]"'f.imc 'il"crn K. Slma
e
Title: Vice President
Date Signed: Dawm, L4, Te)%

TARGET CANADA PHARMACY
FRANCIISING LI

By: Target Canada Health Co., its General
Partner

i

da il
By: /i (}f/') ;f'_[-'f f‘{ff ' e

Mame: Markd Wm] b m"}

7

Title: Viee Pmsldcnt and SE:CI'LEAI"-.“

[ate Sipned: HMJ il e/ VT

ISignatire [Mape fo Master Agreement (Plarmacy))]
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Schedule 1.1 (a)
Pharmacy Operativns Support Services

Descrintion of Service ' Fee
1. Operations Serviees. Operations goods | C 3800 per fiscal manth, per franchisee o
and services including point of sale be prorated for the first and last fiscal
techaulogy, dispensing cquipment tnonth

{including Dispensing Robot), facsimile
service, wtilities, waste disposal and
COMIMOn arca mainicnance

2. Advertising, Establishment, mainienance | One pereent (1%) of gross sales of
and administration of advertising fund; franchise for the previous month
execution of national advertising
campaigns to increase or enhance general
public recognition and acceptance of Target
Pharmacy franchisees; development of
advertising, marketing and promotional
materials

3. Rebate Processing. Rebate Processing In provinces other than Ontario and
redated 1o the purchase of Generic Manitoba, 25% of the cost for the
Prescription Drug Products and siepplies purchases of primary Generic Prescriplion
and products purchased by Tarpet. Brug Products and a minimuns of 15% of

the acquisition cost for purchases ol
i secondary Generie Preseription Drug
{ Products.

For the province of Manitoba, 4044 of the
cost for the purchases of primary CGeneric
Preseription Drug Froducts und a
minfmum of 30% of the acquisition ¢ost
for purchases of secondary Generie
Prescription Drug Products.

For ke province of Ontariv, there s no
rebate percentage on primary or secondary
| Generie Preseription Drug Products.

PASTIRI2073( 1.2




4, Training. Provide initial training program
and engaing refresher or advanee training
programs; erganize national business
meetings or annual conventions. Provide
aceess 1o aperations manual, information
and materials necessary to assist in the
operation of the franchises,

Lost

LASTS3I0751E 2




Schedule 1.1 (b}
Licensed Space

Description of Service  Fex
L. License of space designuted witkin the Fue buscd upon the fair market value of
Target retail store for the operation of a the Licensed Space 1o be paid monthly.
Target Phatroscy retail phammacy; If, during the Franchisee's first tour (4}
development and maintenanee of leased fiseal years, the franchisee fails to rusch

space to include installstion of all fixtures, | monthly pross sales of C% 160,000 at the
fumishings, lewsehold improvements, signs | end of a fiscal month, the licensed space
and cquipment deemed appropriate for the | fee far that manth will be waived,
operation of the pharmacy. pravided fhut the (ranchisee is in
vomplisnee with iy oblipations under the
Franchisc Agrcement.

EASTVEIZOT30] .2



Schedule 1.1 (c}
Administrative and Business Services

Deseription of Service Feg

Accounting, Aceaunts Payable, Financial Cost
Reporing, Finance services;

Assets Protecrion serviees:

Cash Manapement services;

Communication and Public Relations servicess
Humat Resources and Payroll services;

Legal services;

Office Admindstration services;

Risk Manapement services;

Tax compliance services; and

TTS/SAP/ Information services

EAE NS0 2




Execution Yersion

Exhibit A

Right Te Prior Approval Of Use OF Intangible Property On Or In Connection With The

Products And Services; Quality Control

1. CONTROL BY TRL

1.1

1.2

EASTS32073112

TBI shall have the right to comtrol all uses of the Intangible Property an or in
connection with the Products and Scrviccs imcluding, hut not limited to, all
aspects of the Products themselves, packaging, advertising, display, labeling,
irade dress, publicity, press releases and merchandising, TBI shall also bave the
right to control the nature and quality of the Produets and Services associated with
the Intangible Property, as well as the rights to use the Produets und Services in
motior picture, theatrienl, or lelevision product placement programs. ‘I'Bi, in it
sole discretion, shall bave the first ripht to initiate and control enforcement of the
Intangible Property,

Pursuant o this right of control, TBL, through such agents or representatives us it
may designate, shall have free access to Tarpet Canadu’s faciliics. upon
reasonabde notice, at all fimes during busincss hours with the right twa full
disclasure of ull apparatus, methods, and materizls used by Tarpet Capada in the
preduction and sale of the Products and Serviees, and shadl have the tight to take
reasonable free samples of Targel Cannda’s Products and Services and atl of the
matetials used in the manufacture, thereof, and requisition Tarpel Conade's
serviees for the purposc of examination or testing.
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CASH MANAGEMENT AGREEMENT
(Target Canada and Target Canada Pharmacy Franchisor)

This Agreement is made and entered into effective as of May 1, 2012, by and between
Target Canada Co, a Nova Scotia unlimited company (“Target Canada™) and Target Canada
Pharmacy Franchising LP, an Ontario limited partnership (“Franchisor”).

WHEREAS, Target Corporation and its related entities (the “Target Group™) have
undergone an internal restructuring in order to assist in positioning the Target Group for future
growth, including international retail expansion. This restructuring allowed for greater
operational focus, flexibility and efficiency;

WHEREAS, Franchisor wishes to participate in a centralized cash management and
treasury operating process managed by Target Canada and, administered by Target Corporate
Services, Inc., on the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
agreements, provisions and covenants contained in this Agreement, the parties agree as follows:

L. Cash Management Services. Target Canada agrees to provide, directly or through a
subcontractor, cash management services to Franchisor. Pursuant to these operating processes,
Target Canada will manage cash receipts and disbursements on behalf of Franchisor, including
daily sweeping of all collections deposited in Franchisor’s zero balance bank account(s) to
Target Canada’s master bank account and funding of Franchisor disbursements in the ordinary
course of Franchisor’s business from Target Canada’s master bank account. Franchisor
collections and disbursements will be monitored and accounted for and the net amount of such
collections and disbursements shall be subject to cash settlement on a regular basis as may be
mutually agreed (the “Settlement”). These transactions will result in the creation of
intercompany payables and receivables due to and from T: arget Canada and Franchisor. These
payables and receivables shall be subject to the terms and conditions described in this
Agreement.

2. Promise to Pay; Advances. Each of Franchisor and Target Canada hereby promises to
pay to the other on demand any amount owed by such party upon Settlement of the intercompany
payables and receivables (each such amount owed is an “Advance” and together the
“Advances”). Nothing in this Agreement shall obligate either party to make a loan or advance to
the other party beyond those Advances arising in the ordinary course of business as a result of
the cash management activities.

3. Interest. Interest, if any, shall accrue on the average balance of the Advances outstanding
during any month, calculated as the arithmetic mean of the beginning and ending balances for
such month, at a monthly rate equal to one-twelfth (1/12) of the Intemal Revenue Service-
published "short term 100% annual compounding” AFR rate published for such month. Any
interest shall be credited to the outstanding balance monthly.

Document #1349403 v.1



4. Payment. Either party may demand payment of all or any portion of the Advances owed
it at any time, by giving the other party written notice of such demand for payment. The party
receiving such demand shall pay such amount within seven (7) days of receipt of such notice.
Any party may, without penalty or premium, make prepayments of principal or accrued interest
from time to time in such amounts as it desires. Such payments may be made through such
methods as Target Canada and Franchisor find mutually acceptable.

5. Miscellaneous.
(a) This Agreement shall be governed and construed in accordance with the laws of
Ontario.

(b) Either party may terminate this Agreement at any time upon delivery of written
notice to the other. This Agreement shall automatically terminate in the event any third party or
non-Target group member acquires control of more than fifty percent (50%) of Franchisor
through the purchase, assignment, transfer, pledge, or other disposition of voting stock.

(¢) Neither Target Canada, nor Franchisor, shall have the right to assign any rights
hereunder or any interest herein without the prior written consent of the other party to this
Agreement. Otherwise, this Agreement shall be binding upon and inure to the benefit of Target
Canada and Franchisor and their respective suceessors and assigns.

(d) This Agreement may be executed in counterparts, each of which when executed
shall constitute an original, but all such counterparts together shall constitute one and the same

instrument.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREQOF, the parties have caused this Agreement to be duly executed as
of the date first above written.

TARGET CANADA PHARMACY TARGET CANADA CO.
FRANCHISING LP
By: TARGET CANADA HEALTH CO.

Its General Partner

By: ;7275,2@;’\\ By: /J@u—jé/

Name: MarkJ. Wong ' Name: SaraJ. Ross
Title: Vice President and Se%eta Title: Assistant Treasuret

[Signature Page to Cash Management Agreement]
(Target Canada / Target Canada Pharmacy Franchisor)
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SCHEDULE “E”

CLAIM AGAINST
TARGET CANADA PHARMACY (ONTARIO) CORP.

Description of Indebtedness Amount

Indebtedness owing by Target Canada Pharmacy (Ontario) Corp. $945,618.58
(“Ontario Corp.”) to TCC for amounts paid by TCC on behalf of
Ontario Corp.

Less: Indebtedness owing by TCC to Ontario Corp. as of ($324,255.04)
January 14, 2015 for amounts received by TCC on behalf
of Ontario Corp.

Contingent claims against Ontario Corp. arising out of or relating Unknown
to Pre-Filing Claims and/or Restructuring Period Claims asserted

by one or more Persons against one or more of the Target Canada

Entities

Total Indebtedness $621.363.54 + Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

TCC has concurrently delivered an electronic copy of this Proof of Claim and related schedules to
the Monitor for ease of reference. To the extent that the Monitor requires any additional
information or documentation in connection with this Proof of Claim, TCC would be pleased to
work with the Monitor to address any such requests.

Background

Ontario Corp. was created for the purpose of operating Target-branded pharmacies where there
was a delay in finding a Franchisee prior to opening of a TCC store, where a Franchisee defaulted
under its franchise agreement’, or where a franchise agreement was terminated. As of January 14,

Under section 12.2 of the franchise agreements, Target Pharmacy was permitted during any cure period, acting
reasonably, to suspend the Franchisee’s right to operate until the Franchisee and/or the pharmacist had satisfied
Target Pharmacy that it or they had cured any and all defaults identified in the notice of default. Target Pharmacy
was permitted at its option to operate the pharmacy during any such suspension period. In such case, all revenues
received during such period of operation by Target Pharmacy were to be kept in a separate account and the
expenses including, without limitation, reasonable compensation and expenses of Target Pharmacy and its agents
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2015, Ontario Corp. operated Target-branded and owned pharmacies in three TCC stores in
Ontario. As Ontario Corp. did not have a bank account, TCC and Ontario Corp. entered into a
Cash Management Agreement effective as of October 28, 2013 (the “Ontario Corp. Cash
Management Agreement”). A copy of the Ontario Corp. Cash Management Agreement is
appended hereto as Schedule “E.17.

Pursuant to section 1 of the Ontario Corp. Cash Management Agreement, TCC agreed to manage
cash receipts and disbursements on behalf of Ontario Corp. As part of these services, TCC funded
Ontario Corp.’s disbursements in the ordinary course of Ontario Corp.’s business from TCC’s
master bank account. The amount of cash collections and disbursements under these arrangements
are to be monitored and accounted for and the net amount of such collections and disbursements
are to be cash settled on a regular basis as may be mutually agreed between the parties (the
“Settlement”).

Pursuant to section 2 of the Ontario Corp. Cash Management Agreement, the parties promise to
pay to each other on demand any amount owed by such party upon Settlement (each such amount
owed being an “Advance”). Interest accrues on the average balances of the Advances outstanding
during any month at a monthly rate equal to 1/12 of the IRS published “short term 100% annual
compounding” AFR rate published for such month in accordance with section 3 of the Ontario
Corp. Cash Management Agreement, with any interest credited to the outstanding balance
monthly.?

Amounts Receivable from Ontario Corp.

Pursuant to the Ontario Corp. Cash Management Agreement, TCC paid for all of the operating
expenses of Ontario Corp. for and on behalf of Ontario Corp., including in relation to the purchase
of pharmaceuticals, the staffing of licensed pharmacists and rental and/or licence fees relating to
computer hardware and software for the pharmacies. All such payments were recorded by ledger
entry in SAP, the particulars of which as at January 14, 2015 are set out in Schedule “E.2” (the
“Ontario Corp. Receivables Ledger”).

All ledger entries are coded by a two-letter key that identifies the business transaction type in SAP.
The document type determines where the document is stored, as well as the account types to be
posted. The document types for the Ontario Corp. Receivables Ledger comprise the following: (i)
invoice payments (code “KN”) - $668,859.14; (iv) intercompany postings (code “ZI”) -
$371,890.32; (ii1) vendor credit memos (reversing, for example, amounts paid in error by TCC or
refunded to TCC) (code “KG”™) - $3,082.34; and (iv) various manual entries (code “SA”) - $528.33.

The total amount owing by Ontario Corp. to TCC as at January 14, 2015 was $945,618.58, as
evidenced by the Ontario Corp. Receivables Ledger.

and employees in operating the pharmacy were to be charged to such account. Under applicable pharmacy
regulations, only licensed pharmacists may operate pharmacies. Accordingly, Ontario Corp. would have operated
certain of these pharmacies in such scenario.

However, no interest has been charged or accrued to the outstanding amounts owing between TCC and Ontario
Corp.
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The largest ledger entry of $360,344.38 arose due to the original accounting for Ontario Corp. as
a separate profit centre within TCC. Upon establishing a company code for Ontario Corp. in SAP,
the accumulated balances relating to Ontario Corp. were transferred over to the Ontario Corp.
company code from the separate TCC Ontario Corp. profit centre on June 1, 2014.

The next five largest ledger entries relate to pharmaceuticals purchased by Ontario Corp. from
McKesson Canada. Three of these ledger entries have been paid for by TCC under the Ontario
Corp. Cash Management Agreement. Supporting invoices (361-453636 in the pre-tax’ amount of
$15,098.31, 364-453637 in the pre-tax amount of $12,091.06 and 361-785282 in the pre-tax
amount of $6,615.05), together with screenshots evidencing payment of same, are appended as
Schedules “E.3”, “E.4”, and “E.5”, respectively. The ledger entries of $28,475.89 and $7,611.31
relate to unpaid invoices from McKesson Canada and as such have been deducted from the total
amount claimed by Ontario Corp. from TCC in this Proof of Claim.'°

These invoices are provided as a representative sample and details relating to additional ledger
entries can be made available upon request.

Amounts Pavable to Ontario Corp.

TCC is indebted to Ontario Corp. for various amounts received by TCC for and on behalf of
Ontario Corp. in the ordinary course of operations. All such amounts were recorded by ledger entry
in SAP, the particulars of which as at January 14, 2015 are set out in Schedule “E.6” (the “Ontario
Corp. Payables Ledger”).

The document types for the Ontario Corp. Receivables Ledger comprise the following: (i) general
ledger account documents, comprising manual adjustments (code “SA”) — $267,818.40; (ii)
accrual entries that automatically reversed in the following period (code “AC”) - $40,661.24; (iii)
reconciliation adjustments (code “ZI”) — $25,000; (iv) vendor credit memos (code “KG”) -
$13,278.57; (v) vendor invoices (code “KR”) - $0.02; and (vi) accrual reversals (code “ZM”) —
($22,503.19).

The total amount owing by TCC to Ontario Corp. as at January 14, 2015 was $324,255.04, as
evidenced by the Ontario Corp. Payables Ledger (the “Aggregate Ontario Corp. Payable”).

The largest ledger entry of $198,586.10 relates to a manual adjustment arising out of the pharmacy
reconciliation appended as Schedule “E.7”. TCC maintains a monthly reconciliation account to
record all amounts received or receivable by TCC from third parties (other than sales revenue) for
and on behalf of Ontario Corp. during such month that have not yet been posted to the general

TCC paid the tax on these invoices but did not record the tax on the Ontario Corp. Receivables Ledger as TCC
could claim input tax credits relating to such amounts.

These ledger entries and the other ledger entries highlighted in yellow on the Ontario Corp. Receivables Ledger
with a posting date of January 14, 2015 relate to invoices not yet paid by TCC as at January 14, 2015 due to the
CCAA filing in the total aggregate amount of $98,741.55. This aggregate sum has been deducted from the general
ledger balance of $1,044,360.13 to arrive at a total claim of $945,618.58. The highest ledger entry with the next
most recent posting date of January 2, 2015 in the pre-tax amount of $1,105.35 is highlighted in green. This relates
to a McKesson invoice that was paid on January 4, 2015 per the screenshot at the bottom of Schedule “E.2”.
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ledger. TCC then makes a corresponding general ledger entry at the end of the month reflect the
change in the value of the amount payable by TCC to Ontario Corp. over the course of such month.

The second largest ledger entry of $25,000.00 relates to the initial capital contribution owing to
Ontario Corp. for 250 shares of common stock at $100 par value. This receivable was acquired by
TCC in connection with the purchase of the shares of Ontario Corp. (then known as The Robert
Simpson’s Drug Company Limited) from Hudson’s Bay Company on December 6, 2012.
Appended as Schedule “E.8.” are journal entries relating to this receivable, as well as Notes to the
Financial Statements for Ontario Corp. for the years ended January 31, 2012 and January 31, 2011
and Balance Sheets for such periods evidencing such receivable.

The third largest ledger entry of $18,158.05 relates to gross sales earned by Ontario Corp. A gross
sales report and related summary relating to this line item is appended as Schedule “E.9” (the
“January Sales Report™). As set out therein, a sales account for Ontario Corp. is maintained on
its ledger setting out the cumulative balance of Ontario Corp. sales to date (the “Sales Account”).
Each monthly period, actual cumulative gross sales by Ontario Corp. to the end of such period are
compared against the cumulative balance in the Sales Account as at the prior period, which
differential reflects the actual gross sales for the current period. The portion of the current period’s
actual gross sales that is actually received in cash by TCC on behalf of Ontario Corp. is posted to
the Ontario Corp. Payables Ledger. As demonstrated in the January Sales Report, the actual
cumulative gross sales to January 14, 2015 was $186,346.14 and the cumulative gross sales in the
Sales Account as at the previous period (on an adjusted basis) was $79,402.76. The differential of
$106.943.38 represents actual sales for the most recent reporting period. Of this amount,
$18,158.05 represents amounts actually received by TCC, for and on behalf of Ontario Corp.,
resulting in a ledger entry on the Ontario Corp. Payables Ledger. The remaining balance of
$88,785.33 had not yet been received by TCC as at January 14, 2015 and was therefore not posted
to the Ontario Corp. Payables Ledger.

Details relating to additional ledger entries are available upon request.

Net Claim by TCC

As described above, the total net amount owing by Ontario Corp. to TCC as reflected by the
Ontario Corp. Receivables Ledger (after setting off the Aggregate Ontario Corp. Payable), is
$621,363.54.

In addition, TCC may have one or more contingent claims against Ontario Corp. arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more Persons
against one or more of the Target Canada Entities. The particulars of such claims will not be known
until such time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure
Order. Accordingly, TCC reserves the right to amend this Proof of Claim against Ontario Corp. at
any time.
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SCHEDULE “F”

CLAIM AGAINST
TARGET CANADA PHARMACY (BC) CORP.

Description of Indebtedness Amount
Indebtedness owing by Target Canada Pharmacy (BC) Corp. (“BC $113,659.15
Corp.”) to TCC for amounts paid by TCC on behalf of BC Corp.
Less: Indebtedness owing by TCC to BC Corp. as of ($52,280.64)
January 14, 2015 for amounts received by TCC on behalf
of BC Corp.
Contingent claims against BC Corp. arising out of or relating to Pre- Unknown

Filing Claims and/or Restructuring Period Claims asserted by one
or more Persons against one or more of the Target Canada Entities

Total Indebtedness $61.378.51 + Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

TCC has concurrently delivered an electronic copy of this Proof of Claim and related schedules to
the Monitor for ease of reference. To the extent that the Monitor requires any additional
information or documentation in connection with this Proof of Claim, TCC would be pleased to
work with the Monitor to address any such requests.

Background

BC Corp. was created for the purpose of operating Target-branded pharmacies in certain provinces
(including British Columbia and Alberta) where there was a delay in finding a Franchisee prior to
opening of a TCC store, where a Franchisee defaulted under its franchise agreement'!, or where a
franchise agreement was terminated.

Under section 12.2 of the franchise agreements, Target Pharmacy was permitted during any cure period, acting
reasonably, to suspend the Franchisee’s right to operate until the Franchisee and/or the pharmacist had satisfied
Target Pharmacy that it or they had cured any and all defaults identified in the notice of default. Target Pharmacy
was permitted at its option to operate the pharmacy during any such suspension period. In such case, all revenues
received during such period of operation by Target Pharmacy were to be kept in a separate account and the
expenses including, without limitation, reasonable compensation and expenses of Target Pharmacy and its agents



.

As BC Corp. did not have a bank account, TCC and BC Corp. entered into a Cash Management
Agreement effective as of October 1, 2013 (the “BC Corp. Cash Management Agreement”). A
copy of the BC Corp. Cash Management Agreement is appended hereto as Schedule “F.1”.

Pursuant to section 1 of the BC Corp. Cash Management Agreement, TCC agreed to manage cash
receipts and disbursements on behalf of BC Corp. As part of these services, TCC funded BC
Corp.’s disbursements in the ordinary course of BC Corp.’s business from TCC’s master bank
account. The amount of cash collections and disbursements under these arrangements are to be
monitored and accounted for and the net amount of such collections and disbursements are to be
cash settled on a regular basis as may be mutually agreed between the parties (the “Settlement”).

Pursuant to section 2 of the BC Corp. Cash Management Agreement, the parties promise to pay to
each other on demand any amount owed by such party upon Settlement (each such amount owed
being an “Advance”). Interest accrues on the average balances of the Advances outstanding during
any month at a monthly rate equal to 1/12 of the IRS published “short term 100% annual
compounding” AFR rate published for such month in accordance with section 3 of the BC Corp.
Cash Management Agreement, with any interest credited to the outstanding balance monthly.!?

Amounts Receivable from BC Corp.

Pursuant to the BC Corp. Cash Management Agreement, TCC paid for all of the operating
expenses of BC Corp. for and on behalf of BC Corp., including in relation to the staffing of relief
pharmacists for various TCC stores in British Columbia and Alberta. All such payments were
recorded by ledger entry in SAP, the particulars of which as at January 14, 2015 are set out in
Schedule “F.2” (the “BC Corp. Receivables Ledger”).

All ledger entries are coded by a two-letter key that identifies the business transaction type in SAP.
The document type determines where the document is stored, as well as the account types to be
posted. The document types for the BC Corp. Receivables Ledger comprise the following: (i)
intercompany postings (code “ZI”) — $113,338.76; and (ii) various manual entries (code “SA”) -
$320.39.

The total amount owing by BC Corp. to TCC as at January 14, 2015 was $113,659.15 (the “BC
Corp. Receivable”), as evidenced by the BC Corp. Receivables Ledger.

The largest ledger entry of $113,659.15 arose due to the original accounting for BC Corp. as a
separate profit centre within TCC (C207). Upon establishing a company code for BC Corp. in
SAP, the accumulated balances relating to BC Corp. were transferred over to the BC Corp.
company code from the separate TCC BC Corp. profit centre commencing on June 1, 2014.

A copy of the trial balance for the C207 profit centre for the period from January 2014 to April
2014'3 is appended hereto as Schedule “F.3” (the “BC Trial Balance”). As demonstrated by the

and employees in operating the pharmacy were to be charged to such account. Under applicable pharmacy
regulations, only licensed pharmacists may operate pharmacies. Accordingly, BC Corp. would have operated
certain of these pharmacies in such scenario.

However, no interest has been charged or accrued to the outstanding amounts owing between TCC and BC Corp.

15 There are no other transactions for the period from April 2014 to June 1, 2014.



BC Trial Balance, the $113,659.15' ledger entry is comprised of (i) approximately $51,000,
representing amounts paid out by TCC on behalf of BC Corp. that remain on the BC Corp. balance
sheet as third-party receivables; and (ii) approximately $63,000, representing expenses paid on
behalf of BC Corp. netted against cash revenue already received on behalf of BC Corp.

As reflected in the BC Trial Balance, TCC expended $79,511.00 on behalf of BC Corp. under the
BC Corp. Cash Management Agreement. A summary of the invoices paid by TCC is appended as
Schedule “F.4”. The largest line item of $26,202.00 represents several invoices that were initially
paid to an incorrect profit centre and were subsequently transferred to the BC Corp. profit centre.
Accordingly, the outstanding invoice balance was transferred from the TCC BC Corp. profit centre
to the BC Corp. company code. Invoices relating the next three largest line items, and a screen
shot evidencing the payment of same, are appended as Schedules “F.5”, “F.6” and “F.7”,
respectively. These invoices relate to the payment by TCC to RPI Consulting Group, for and on
behalf of BC Corp., for relief pharmacists at that Market Mall premises in Calgary, Alberta in
December 2013 and January 2014. These invoices are provided as a representative sample and
details relating to additional line items can be made available upon request.

TCC also actually received $40,820.90 of sales revenue on behalf of BC Corp. prior to the date
upon which BC Corp. obtained its own company code. Accordingly, this revenue was netted
against the above-noted expenses in the BC Trial Balance. A summary of this sales revenue is
appended as Schedule “F.8”.

Amounts Pavable to BC Corp.

TCC is indebted to BC Corp. for various amounts received by TCC for and on behalf of BC Corp.
in the ordinary course of operations. All such amounts were recorded by ledger entry in SAP, the
particulars of which as at January 14, 2015 are set out in Schedule “F.9” (the “BC Corp. Payables
Ledger™).

The document types for the BC Corp. Receivables Ledger comprise the following: (i) general
ledger account documents, comprising manual adjustments (code “SA”) — $51,601.03; and (ii)
reconciliation adjustments (code “ZI”’) — $679.61.

The total amount owing by TCC to BC Corp. as at January 14, 2015 was $52,280.64, as evidenced
by the BC Corp. Payables Ledger (the “Aggregate BC Corp. Payable”).

The largest ledger entry of $51,280.64 relates to a manual adjustment arising out of the pharmacy
reconciliation appended as Schedule “F.10”. TCC maintains a monthly reconciliation account to
record all amounts received or receivable by TCC from third parties for and on behalf of BC Corp.
during such month that have not yet been posted to the general ledger. TCC then makes a
corresponding general ledger entry at the end of the month reflect the change in the value of the
amount payable by TCC to BC Corp. over the course of such month. As demonstrated by the
pharmacy reconciliation, TCC did not receive any amounts from third parties for the month of
November 2014. Accordingly, an entry was made to the general ledger in the amount of
$51,280.64 to reflect a full write down in the outstanding amount payable to BC Corp. to $0.

14 Difference of $99.57 between ledger entry and BC Trial Balance is immaterial.
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The second largest ledger entry of $1,000.00 relates to the initial equity contribution owing by
TCC to BC Corp.

Net Claim by TCC

As described above, the total net amount owing by BC Corp. to TCC as reflected by the BC Corp.
Receivables Ledger (after setting off the Aggregate BC Corp. Payable), is $61,378.51.

In addition, TCC may have one or more contingent claims against BC Corp. arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more Persons
against one or more of the Target Canada Entities. The particulars of such claims will not be known
until such time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure
Order. Accordingly, TCC reserves the right to amend this Proof of Claim against BC Corp. at any
time,
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SCHEDULE “1”

CLAIM AGAINST
TARGET CANADA MOBILE GP CO., ON BEHALF OF CANADA MOBILE LP

Description of Indebtedness Amount

Indebtedness owing by Target Canada Mobile GP Co. (“Mobile $50,728.14
GP”), on behalf of Target Canada Mobile LP (“Target Mobile™), to

Target Canada Co. (“TCC”) as of January 14, 2015 pursuant to the

Master Agreement (as defined and described below) and the Mobile

Cash Management Agreement (as defined and described below)

Contingent claims by TCC against Mobile GP, on behalf of Target Unknown
Mobile, arising out of or relating to Pre-Filing Claims and/or

Restructuring Period Claims asserted by one or more Persons against

one or more of the Target Canada Entities

TOTAL INDEBTEDNESS $50,728.14 +
Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

TCC has concurrently delivered an electronic copy of this Proof of Claim and related schedules to
the Monitor for ease of reference. To the extent that the Monitor requires any additional
information or documentation in connection with this Proof of Claim, TCC would be pleased to
work with the Monitor to address any such requests.

Background

TCC stores sold mobile phones and accessories through “Target Branded” display kiosks operated
by Glentel Inc. (“Glentel”) pursuant to a Licensed Business Agreement between Target Mobile,
as franchisor, and Glentel, as franchisee dated August 31, 2012 (the “Glentel Agreement”). Under
the Glentel Agreement, Glentel collected and recorded all payments received by it with respect to
the sale of mobile inventory through its independent point of sale system. Glentel was to make
quarterly payments to Target Mobile under the Glentel Agreement based on certain revenue and
net income Glentel earned from operating the kiosks. Glentel was also required to remit certain
amounts it received from its mobile communication services carriers to Target Mobile on a
quarterly basis (the “Carrier Funding”). Contingent upon Glentel paying the Carrier Funding to
Target Mobile when due, Target Mobile was required to pay a quarterly management fee to Glentel
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(the “Management Fee”). Target Mobile was also required to fund a percentage of Glentel’s net
loss, if any, in any given quarter in certain circumstances (the “Loss Funding”).

Target Mobile is an Ontario limited partnership. TCC is the limited partner of Target Mobile and
owns 99.999% of Target Pharmacy. Target Mobile’s general partner is Mobile GP, a wholly-
owned direct subsidiary of TCC, which holds the remaining ownership interest. As a limited
partnership, Target Mobile has no officers or directors. All actions by Target Mobile are taken on
its behalf exclusively by Mobile GP.

As Target Mobile did not have a bank account, TCC and Target Mobile entered into a Cash
Management Agreement effective as of June 1, 2012 (the “Mobile Cash Management
Agreement”). A copy of the Mobile Cash Management Agreement is appended hereto as Schedule
(61.195.

Pursuant to section 1 of the Mobile Cash Management Agreement, TCC agreed to manage cash
receipts and disbursements on behalf of Target Mobile, including daily sweeping of all collections
deposited in Target Mobile’s zero balance back account(s) to TCC’s master account and the
funding of disbursements in the ordinary course of Target Mobile’s business from TCC’s master
bank account. The amount of cash collections and disbursements under these arrangements are to
be monitored and accounted for and the net amount of such collections and disbursements are to
be cash settled on a regular basis as may be mutually agreed between the parties (the
“Settlement”).

Pursuant to section 2 of the Mobile Cash Management Agreement, the parties promise to pay to
each other on demand any amount owed by such party upon Settlement (each such amount owed
being an “Advance”). Interest accrues on the average balances of the Advances outstanding during
any month at a monthly rate equal to 1/12 of the IRS published “short term 100% annual
compounding” AFR rate published for such month in accordance with section 3 of the Mobile
Cash Management Agreement, with any interest credited to the outstanding balance monthly.!®

Amounts Receivable from Target Mobile

A copy of the general ledger as at January 14, 2015 evidencing the amounts funded by TCC on
behalf of Target Mobile pursuant to the Mobile Cash Management Agreement is set out hereto as
Schedule “I.2” (the “Target Mobile Ledger”).

As set out in the Target Mobile Ledger, TCC funded monthly bank service charges on behalf of
Target Mobile of $155.00 per month. In addition, TCC paid $46,832.00 to the Canada Revenue
Agency (“CRA”) relating to amounts owed by Target Mobile to the CRA for the reporting period
from February 1, 2013 to January 31, 2014 as described below.

During this period, Glentel owed in Carrier Funding to Mobile LP plus 13% HST
in Ontario (| ), amounting to in the aggregate. However, Target Mobile
owed in Loss Funding and in Management Fees to Glentel during this
period, totalling . This amount is subject 5% GST in British Columbia, amounting

to — After setting-off the total amount owing by Glentel to Target Mobile (including

5 However, no interest has been charged or accrued to the outstanding amounts owing between TCC and Target

Mobile.



HST), Target Mobile owed Glentel a residual balance of ||| . Given the foregoing set-
off, no money was received by Target Mobile from Glentel. However, Target Mobile is still
obligated to remit tax to the CRA. The difference in the tax payable on account of the Carrier
Funding and the tax payable on account of the Loss Funding and Management Fees is $46,832.00.
A worksheet setting out the calculation of this amount is appended as Schedule “1.3”.

Pursuant to the Target Mobile Cash Management Agreement, TCC remitted this amount on behalf
of Target Mobile. A copy of the GST/HST Netfile Confirmation from the CRA relating the
foregoing tax payable is appended as Schedule 1.4”, together with outgoing wire instructions from
TCC.

Net Claim by TCC

As described above, the total amount owing by Mobile GP, on behalf of Target Mobile, to TCC
as reflected by the Target Mobile Ledger is $50,728.14.

In addition, TCC may have one or more contingent claims against Mobile GP, on behalf of Target
Mobile, arising out of or relating to Pre-Filing Claims and/or Restructuring Period Claims asserted
by one or more Persons against one or more of the Target Canada Entities. The particulars of such
claims will not be known until such time as the Monitor has received all Proofs of Claim pursuant
to the Claims Procedure Order. Accordingly, TCC reserves the right to amend this Proof of Claim
against Mobile GP, on behalf of Target Mobile, at any time.
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CASH MANAGEMENT AGREEMENT
(Target Canada and Target Canada Mobile Franchisor)

This Agreement is made and entered into effective as of June 1, 2012, by and between
Target Canada Co, a Nova Scotia unlimited company (“Target Canada) and Target Canada
Mobile LP, an Ontario limited partnership (“Franchisor™).

WHEREAS, Target Corporation and its related entities (the “Target Group™) have
undergone an internal restructuring in order to assist in positioning the Target Group for future
growth, including intemational retail expansion. This restructuring allowed for greater
operational focus, {lexibility and efficiency;

WHEREAS, Franchisor wishes to participate in a centralized cash management and
treasury operating process managed by Target Canada and, administered by Target Corporate
Services, Inc., on the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
agreements, provisions and covenants contained in this Agreement, the parties agree as follows:

1. Cash Management Services. Target Canada agrees to provide, directly or through a
subcontractor, cash management services to Franchisor. Pursuant to these operating processes,
Target Canada will manage cash receipts and disbursements on behalf of Franchisor, including
daily sweeping of all collections deposited in Franchisor’s zero balance bank account(s) to
Target Canada’s master bank account and funding of Franchisor disbursements in the ordinary
course of Franchisor’s husiness from Target Canada’s master bank account. Franchisor
collections and disbursements will be monitored and accounted for and the net amount of such
collections and disbursements shall be subject to cash settlement on a regular basis as may be
mutually agreed (the “Seftlement”). These transactions will result in the creation of
intercompany payables and receivables due to and from Target Canada and Franchisor. These
payables and receivables shall he subject to the terms and conditions described in this
Agreement,

2. Promise to Pay: Advances. Each of Franchisor and Target Canada hereby promises to
pay to the other on demand any amount owed by such party upon Settlement of the intercompany
payables and receivables (each such amount owed is an “Advance” and together the
“Advances™). Nothing in this Agreement shall obligate either party to make a loan or advance to
the other party beyond those Advances arising in the ordinary course of business as a result of
the cash management activities.

3, Interest. Interest, if any, shall accrue on the average balance of the Advances outstanding
during any month, calculated as the arithmetic mean of the beginning and ending balances for
such month, at a monthly rate equal to one-twelfth (1/12) of the Internal Revenue Service-
published "short term 100% annual compounding” AFR rate published for such month. Any
interest shall be credited to the outstanding balance monthly.
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4, Payment. Either party may demand payment of all or any portion of the Advances owed
it at any time, by giving the other party written notice of such demand for payment. The party
reeeiving such demand shall pay such amount within seven (7) days of receipt of such notice.
Any party may, without penalty or premium, make prepayments of principal or accrued interest
from time to time in such amounts as it desires. Such payments may be made through such
methods as Target Canada and Franchisor find mutually acceptable.

5. Miscelianeous.

(a) This Agreement shall be governed and construed in accordance with the laws of
Ontario.

(b Either party may terminate this Agreement at any time upon delivery of written
notice to the other. ‘This Agreement shall automatically terminate in the event any third party or
non-Target group member acquires contro} of more than fifty percent (50%) of Franchisor
through the purchase, assignment, transfer, pledge, or other disposition of voting stock.

(¢) Neither Target Canada, nor Franchisor, shall have the right to assign any rights
hereunder or any interest herein without the prior written consent of the other party to this
Agreement. Otherwise, this Agreement shall be binding upon and inure to the benefit of Target
Canada and Franchisor and their respective successors and assigns.

(d)  This Agreement may be executed in counterparts, each of which when executed
shall constitute an original. but all such counterparts together shall constitute one and the same

instrument.

[Remainder of Page Intentionatly Left Blank]



IN WITNESS WHEREOQF, the parties have caused this Agreement to be duly executed as
of the date first above written.

TARGET CANADA MOBILE LP TARGET CANADA CO.
By: TARGET CANADA MOBILE GP CO,
s (Jene dl Parl{;ef" i

By: / / / é/(f ) By:

Name: /Idr i ong, Name: Sara J. Ross
Title:  Presidenf and Secretary Title:  Assistant Treasurer
&

N

[Signature Page to Cash Management Agreement]
(Target Canada / Target Canada Mobile Franchisor)



IN WITNESS WHEREOF., the parties have caused this Agreement to be duly exccuted as
of the date first above written.

TARGETY CANADA MOBILE LP TARGET CANADA COQ.
By, TARGET CANADA MOBILE GP CO.
Its General Partaer

.?l f”
By: By: ,x;fécu.. / ter
Name: Mark J. Wong Name: Sars J. Ross
Title:  President and Secretary Titde:  Asststant Treasurer

[Stgnature Page to Cash Monagement Agreement]
{Target Canada / Target Canada Mobile Franchison)
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PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES!

1. Name of Target Canada Entity or Entities (the “Debtor”):
Debtor: Target Canada Co.

2(a)  Original Claimant (the “Claimant™)

Legal Name of Claimant Target Canada Health Co., Name of Contact Mark Wong
on behalf of Target Canada
Pharmacy Franchising LP

Address Title Vice President &
Secretary
c/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, 1 First Canadian Place Fax # 416-862-6666
Email mark.wong@target.com
City Toronto Prov / State Ontario

Postal/Zip Code M5X 1B8

2(b)  Assignee, if claim has been assigned

Legal Name of Assignee N/A Name of Contact
Address Phone #
Fax #
_ Email
City Prov / State

Postal/Zip Code

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC,
Target Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property LP
(collectively, the “Target Canada Entities”).



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Cuirency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD $2,451,401.01 + Unknown X O
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification
I hereby certify that:
1. Tam the Claimant or authorized representative of the Claimant.
I have knowledge of all the circumstances connected with this Claim.

2
3. The Claimant asserts this Claim against the Debtor as set out above.
4

Complete ntation in support of this claim is attached.
VLA
Signature: W /// /// /y_\ \ Witness:
{/Mapg/(N(')/ngv \

Name: ‘ % %CW
Title: Vi&e President & Secretary\ (signature)
{ ) Andees Lockart
(print)
Dated at: Toronto this 30% day of Tuly , 2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p-m. (Toronto time) on August 31, 2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com

Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.
Description of Indebtedness Amount

Indebtedness owing by Target Canada Co. (*TCC”) to Target Canada $2,451,401.01
Health Co. (“Pharmacy GP”), on behalf of Target Canada Pharmacy

Franchising LP (“Target Pharmacy™), as of J anuary 14, 2015

pursuant to the Target Pharmacy Cash Management Agreement (as

defined and described below)

Contingent claims by Pharmacy GP, on behalf of Target Pharmacy, Unknown
against TCC arising out of or relating to Pre-Filing Claims and/or

Restructuring Period Claims asserted by one or more Persons against

one or more of the Target Canada Entities

TOTAL INDEBTED $2,451.401.01 +

Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order issued by the Ontario Superior Court of Justice (Commercial List) dated June 1 I,
2015 issued in these proceedings under the Companies’ Creditors Arrangement Act (Court File
No. CV-15-10832-00CL) (as amended, restated, supplemented and/or modified from time to time,
the “Claims Procedure Order™).

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

Pharmacy GP, on behalf of Target Pharmacy, has concurrently delivered an electronic copy of this
Proof of Claim and related schedules to the Monitor for ease of reference. To the extent that the
Monitor requires any additional information or documentation in connection with this Proof of
Claim, Pharmacy GP would be pleased to work with the Monitor to address any such requests.

Background

Target Pharmacy is an Ontario limited partnership that licensed to franchisees across Canada (other
than Quebec) (the “Franchisees”) the right to operate Target-branded retail pharmacies within
TCC stores pursuant to various franchise agreements with franchisees (the “Franchise
Agreements”). TCC is the limited partner of Target Pharmacy and owns 99.999% of Target
Pharmacy. Target Pharmacy’s general partner is Pharmacy GP, a wholly-owned direct subsidiary
of TCC, which holds the remaining ownership interest. As a limited partnership, Target Pharmacy
has no officers or directors. All actions by Target Pharmacy are taken on its behalf exclusively by
Pharmacy GP.
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Franchisees made monthly payments to Target Pharmacy, including a franchisee fee (based on
sales), an operations fee (e.g., computer systems, utilities, etc.), a licensed space fee (based on fair
market value of the licensed space) and an advertising fee (based on sales). In addition, in some
provinces Target Pharmacy passed on certain monies to Franchisees in relation to certain generic
drug rebates and/or professional allowance payments which had been received by Target
Pharmacy from generic drug manufacturers, where such rebates/payments were permitted by
applicable legislation.

In Quebec, TCC, Target Pharmacy, McMahon Distributeur Pharmaceutique Inc. (“McMahon™)
and Metro Inc. were parties to a co-branding and services agreement dated as of August 9, 2013
pursuant to which Target Pharmacy licensed to McMahon the right to use the Target trade-mark
conjunctively with the “Brunet” trade-mark in respect of the pharmacies operating within TCC
stores in Quebec and granted to McMahon the right to enter into franchise agreements with third-
party franchisees for the operation of the co-branded pharmacies within such TCC stores. Under
these arrangements, McMahon owed Target Pharmacy certain fees based on franchisee’s sales.
TCC also entered into sublease agreements with McMahon relating to the space within the TCC
stores used for the operation of the Quebec pharmacies, which McMahon further subleased to its
franchisees.

Target Pharmacy obtained the rights to licence floor space within the TCC pharmacies to the
Franchisees pursuant to a Master Agreement with TCC effective as of March 8, 2012 (the “Master
Agreement”), which Master Agreement is effective until termination on 30 days prior written
notice in accordance with section 6.2 thereof (the “Term™). A copy of the Master Agreement is
appended as Schedule “A.1” hereto.

TCC and Target Pharmacy are also parties to a Cash Management Agreement effective as of May
1, 2012 (the “Target Pharmacy Cash Management Agreement”). A copy of the Target
Pharmacy Cash Management Agreement is appended as Schedule “A.2” hereto.

Under the Target Pharmacy Cash Management Agreement, Target Pharmacy agreed to participate
in a centralized cash management and treasury operating process managed by TCC and
administered by Target Corporate Services, Inc. Pursuant to section 1 of the Target Pharmacy
Cash Management Agreement, TCC agreed to manage cash receipts and disbursements on behalf
of Target Pharmacy. As part of these services, TCC conducted a daily sweep of all collections
deposited into Target Pharmacy’s bank account to TCC’s master bank account and funded Target
Pharmacy’s disbursements in the ordinary course of Target Pharmacy’s business from TCC’s
master bank account. The amount of cash collections and disbursements under these arrangements
are to be cash settled on a regular basis as may be mutually agreed between the parties (the
“Settlement”).

Pursuant to section 2 of the Target Pharmacy Cash Management Agreement, the parties promise
to pay to each other on demand any amount owed by such party upon Settlement (each such
amount owed being an “Advance™). Interest accrues on the average balances of the Advances
outstanding during any month at a monthly rate equal to 1/12 of the IRS published “short term
100% annual compounding” AFR rate published for such month in accordance with section 3 of
the Target Pharmacy Cash Management Agreement, with any interest credited to the outstanding
balance monthly.



Amounts Receivable from TCC

TCC is indebted to Pharmacy GP, on behalf of Target Pharmacy, for various amounts received by
TCC for and on behalf of Target Pharmacy in the ordinary course of operations pursuant to the
Target Pharmacy Cash Management Agreement, including any amounts received from McMahon
and the Franchisees. All such amounts were recorded by ledger entry in SAP, the particulars of
which as at January 14, 2015 are set out in Schedule “A.3” (the “TCC Receivables Ledger”).

The document types for the TCC Receivables Ledger comprise the following: (i) general ledger
account documents, comprising manual adjustments (code “SA”) - $5,736,626.42; (ii) accounting
documents that are system-assigned upon document reversal (code “AB”) - $167,971.83; (ii1)
vendor credit memos (code “KG”) - $20,000.00; and (iv) reconciliation adjustments (code “ZI””) —
$(3,473,197.24).

The total amount owing by TCC to Pharmacy GP, on behalf of Target Pharmacy, as at J anuary 14,
2015 was $2,451,401.01, as evidenced by the TCC Receivables Ledger.

Most of the ledger entries on the TCC Receivables Ledger relate to the EBIT “top-up” program
that Target Pharmacy introduced in F ebruary 2014. Under this program, Target Pharmacy
provided a financial support package for eligible Franchisees based on an annualized earnings
before interest and tax calculation through which eligible Franchisees received financial support
up to the total amount of their annualized EBIT gap (i.e., the Franchisee’s annualized EBIT less
the EBIT Threshold). In June 2014, Target Pharmacy revised the EBIT “top-up” program to
increase the annual EBIT Threshold from $75,000 to $110,000, resulting in greater financial
support being made available to eligible Franchisees. Initially, the EBIT “top-up” expenses were
treated as a direct liability of TCC. As Target Pharmacy had the contractual relationship with the
Franchisees, the EBIT “top-up” expenses were charged back by Target Pharmacy to TCC. It was
subsequently determined that there was no agreement supporting this accounting treatment and
that Target Pharmacy should bear the EBIT “top-up” expenses. Accordingly, from and after
November 26, 2014, offsetting entries were recorded on the TCC Receivables Ledger to reverse
the prior accounting treatment. !

The remaining majority of the ledger entries on the TCC Receivables Ledger relate to amounts
payable by TCC to Pharmacy GP, on behalf of Target Pharmacy, as a result of the sweeping of
cash by TCC out of the Target Pharmacy bank account to TCC’s master bank account under the
Target Pharmacy Cash Management Agreement as described above. A summary of these ledger
entries together with bank statements relating thereto is appended as Schedule “A.4”,

Net Claim by TCC

As described above, the total net amount owing by TCC to Pharmacy GP, on behalf of Target
Pharmacy, as reflected by the TCC Receivables Ledger is $2,451,401.01.

In addition, Pharmacy GP, on behalf of Target Pharmacy, may have one or more contingent claims
against TCC arising out of or relating to Pre-F iling Claims and/or Restructuring Period Claims
asserted by one or more Persons against one or more of the Target Canada Entities. The particulars

' All of these EBIT “top-up” expense charge-backs and offsetting ledger entries are highlighted in green on the

TCC Receivables Ledger.
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of such claims will not be known until such time as the Monitor has received all Proofs of Claim
pursuant to the Claims Procedure Order. Accordingly, Pharmacy GP, on behalf of Target
Pharmacy, reserves the right to amend this Proof of Claim against TCC at any time.
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PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES?

1. Name of Target Canada Entity or Entities (the “Debtor”):
Debtor: Target Canada Co.

2(a)  Original Claimant (the “Claimant™)

Legal Name of Claimant Target Canada Pharmacy Name of Contact Mark Wong
(Ontario) Corp.
Address Title Vice President &
Secretary
c/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, 1 First Canadian Place Fax # 416-862-6666
Email mark.wong@target.com
City Toronto Prov / State Ontario

Postal/Zip Code MS5X 1B§

2(b)  Assignee, if claim has been assigned

Legal Name of Assignee N/A Name of Contact
Address Phone #

Fax #

Email
City Prov / State
Postal/Zip Code

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC,
Target Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property LP
(collectively, the “Target Canada Entities™).



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD $324,255.04 + Unknown X ]
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification
I hereby certify that:

1. Tam the Claimant or authorized representative of the Claimant.

2. T'have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4.

Complete entation in support of this claim is attached.

V'Y Daw/
Signature: M // / Ml\ \ Witness: ’
Name: Mark/y/ong \ : ,Z é /Z?-’M

Title: Vice'iJresident & SecretaQ/) (signature)
_A(\dfeq LO ¢t hart
(print)
Dated at: Toronto this 30" day of July , 2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto time) on August 31, 2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com

Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.

Description of Indebtedness Amount
Indebtedness owing by Target Canada Co. (“TCC”) to Target $324,255.04

Canada Pharmacy (Ontario) Corp. (“Ontario Corp.”) as of
January 14, 2015 for amounts received by TCC on behalf of Ontario
Corp.

Contingent claims against TCC arising out of or relating to Pre- Unknown
Filing Claims and/or Restructuring Period Claims asserted by one

or more Persons against one or more of the Target Canada Entities

Total Indebtedness $3 24.255.04+ Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order issued by the Ontario Superior Court of Justice (Commercial List) dated June 11,
2015 issued in these proceedings under the Companies’ Creditors Arrangement Act (Court File
No. CV-15-10832-00CL) (as amended, restated, supplemented and/or modified from time to time,
the “Claims Procedure Order”).

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

Ontario Corp. has concurrently delivered an electronic copy of this Proof of Claim and related
schedules to the Monitor for ease of reference. To the extent that the Monitor requires any
additional information or documentation in connection with this Proof of Claim, Ontario Corp.
would be pleased to work with the Monitor to address any such requests.

Background

Ontario Corp. was created for the purpose of operating Target-branded pharmacies where there
was a delay in finding a franchisee to operate a Target-branded pharmacy within a TCC store (a
“Franchisee”) prior to opening of a TCC store, where a Franchisee defaulted under its franchise
agreement!, or where a franchise agreement was terminated. As of January 14,2015, Ontario Corp.

Under section 12.2 of the franchise agreements, Target Pharmacy was permitted during any cure period, acting
reasonably, to suspend the Franchisee’s right to operate until the Franchisee and/or the pharmacist had satisfied
Target Pharmacy that it or they had cured any and all defaults identified in the notice of default. Target Pharmacy
was permitted at its option to operate the pharmacy during any such suspension period. In such case, all revenues
received during such period of operation by Target Pharmacy were to be kept in a separate account and the
expenses including, without limitation, reasonable compensation and expenses of Target Pharmacy and its agents
and employees in operating the pharmacy were to be charged to such account. Under applicable pharmacy
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operated Target-branded and owned pharmacies in three TCC stores in Ontario. As Ontario Corp.
did not have a bank account, TCC and Ontario Corp. entered into a Cash Management Agreement
effective as of October 28, 2013 (the “Ontario Corp. Cash Management Agreement”). A copy
of the Ontario Corp. Cash Management Agreement is appended hereto as Schedule “A.1”.

Pursuant to section 1 of the Ontario Corp. Cash Management Agreement, TCC agreed to manage
cash receipts and disbursements on behalf of Ontario Corp. As part of these services, TCC funded
Ontario Corp.’s disbursements in the ordinary course of Ontario Corp.’s business from TCC’s
master bank account. The amount of cash collections and disbursements under these arrangements
are to be monitored and accounted for and the net amount of such collections and disbursements
are to be cash settled on a regular basis as may be mutually agreed between the parties (the
“Settlement™).

Pursuant to section 2 of the Ontario Corp. Cash Management Agreement, the parties promise to
pay to each other on demand any amount owed by such party upon Settlement (each such amount
owed being an “Advance”). Interest accrues on the average balances of the Advances outstanding
during any month at a monthly rate equal to 1/12 of the IRS published “short term 100% annual
compounding” AFR rate published for such month in accordance with section 3 of the Ontario
Corp. Ce;sh Management Agreement, with any interest credited to the outstanding balance
monthly.

Amounts Receivable from TCC

TCC is indebted to Ontario Corp. for various amounts received by TCC for and on behalf of
Ontario Corp. in the ordinary course of operations. All such amounts were recorded by ledger entry
in SAP, the particulars of which as at January 14, 2015 are set out in Schedule “A.2” (the “TCC
Receivables Ledger”).

The document types for the Ontario Corp. Receivables Ledger comprise the following: (i) general
ledger account documents, comprising manual adjustments (code “SA”) — $267,818.40; (ii)
accrual entries that automatically reversed in the following period (code “AC”) - $40,661.24; (iii)
reconciliation adjustments (code “ZI”) — $25,000; (iv) vendor credit memos (code “KG”) -
$13,278.57; (v) vendor invoices (code “KR”) - $0.02; and (vi) accrual reversals (code “IM”) —
($22,503.19).

The total amount owing by TCC to Ontario Corp. as at January 14, 2015 was $324,255.04, as
evidenced by the TCC Receivables Ledger.

The largest ledger entry of $198,586.10 relates to a manual adjustment arising out of the pharmacy
reconciliation appended as Schedule “A.3”. TCC maintains a monthly reconciliation account to
record all amounts received or receivable by TCC from third parties (other than sales revenue) for
and on behalf of Ontario Corp. during such month that have not yet been posted to the general

regulations, only licensed pharmacists may operate pharmacies. Accordingly, Ontario Corp. would have operated
certain of these pharmacies in such scenario.

However, no interest has been charged or accrued to the outstanding amounts owing between TCC and Ontario
Corp.
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ledger. TCC then makes a corresponding general ledger entry at the end of the month reflect the
change in the value of the amount payable by TCC to Ontario Corp. over the course of such month.

The second largest ledger entry of $25,000.00 relates to the initial capital contribution owing to
Ontario Corp. for 250 shares of common stock at $100 par value. This receivable was acquired by
TCC in connection with the purchase of the shares of Ontario Corp. (then known as The Robert
Simpson’s Drug Company Limited) from Hudson’s Bay Company on December 6, 2012.
Appended as Schedule “A.4.” are journal entries relating to this receivable, as well as Notes to the
Financial Statements for Ontario Corp. for the years ended January 31, 2012 and January 31,2011
and Balance Sheets for such periods evidencing such receivable.

The third largest ledger entry of $18,158.05 relates to gross sales earned by Ontario Corp. A gross
sales report and related summary relating to this line item is appended as Schedule “A.5” (the
“January Sales Report™). As set out therein, a sales account for Ontario Corp. is maintained on
its ledger setting out the cumulative balance of Ontario Corp. sales to date (the “Sales Account™).
Each monthly period, actual cumulative gross sales by Ontario Corp. to the end of such period are
compared against the cumulative balance in the Sales Account as at the prior period, which
differential reflects the actual gross sales for the current period. The portion of the current period’s
actual gross sales that is actually received in cash by TCC on behalf of Ontario Corp. is posted to
the TCC Receivables Ledger. As demonstrated in the J anuary Sales Report, the actual cumulative
gross sales to January 14, 2015 was $186,346.14 and the cumulative gross sales in the Sales
Account as at the previous period (on an adjusted basis) was $79,402.76. The differential of
$106.943.38 represents actual sales for the most recent reporting period. Of this amount,
$18,158.05 represents amounts actually received by TCC, for and on behalf of Ontario Corp.,
resulting in a ledger entry on the TCC Receivables Ledger. The remaining balance of $88,785.33
had not yet been received by TCC as at J anuary 14, 2015 and was therefore not posted to the TCC
Receivables Ledger.

Details relating to additional ledger entries are available upon request.

Net Claim by TCC

As described above, the total net amount owing by TCC Ontario Corp. as reflected by the TCC
Receivables Ledger is $324,255.04.

In addition, Ontario Corp. may have one or more contingent claims against TCC arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more Persons
against one or more of the Target Canada Entities. The particulars of such claims will not be known
until such time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure
Order. Accordingly, Ontario Corp. reserves the right to amend this Proof of Claim against TCC at
any time.
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PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES!

1. Name of Target Canada Entity or Entities (the “Debtor™):

Debtor: Target Canada Co.

2(a) Original Claimant (the “Claimant”)

Legal Name of Claimant Target Canada Pharmacy Name of Contact Mark Wong
(BC) Corp.
Address Title Vice President &
Secretary
¢/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, 1 First Canadian Place Fax # 416-862-6666
Email mark.wong@target.com
City Toronto Prov/ State Ontario

Postal/Zip Code MS5X 1BS

2(b)  Assignee, if claim has been assigned

Legal Name of Assignee N/A Name of Contact
Address Phone #

Fax #

Email
City Prov / State
Postal/Zip Code

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)

Corp., Target Canada Pharmacy Corp., Tar
Target Canada Pharmacy Franchising LP,
(collectively, the “Target Canada Entities™).

get Canada Pharmacy (SK) Corp., Target Canada Property LLC,
Target Canada Mobile LP, And Target Canada Property LP



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD $52,280.64 + Unknown X M
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification
I hereby certify that:
1. I'am the Claimant or authorized representative of the Claimant.
I'have knowledge of all the circumstances connected with this Claim.

2
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete documen&@»upport of this claim is attached.

oy A
Signature: M //\// Z s Witness:
arl/Wong

Malfffc

Name: \ M W
Title: Vice President & Secretgry | (signature)
p—
Ardees Locihat
(print)
Dated at: Toronto this 30% day of July , 2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p-m. (Toronto time) on August 31,2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada MSJ 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com

Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.

Description of Indebtedness Amount
Indebtedness owing by Target Canada Co. (“TCC”) to Target $52,280.64

Canada Pharmacy (BC) Corp. (“BC Corp.”) for amounts received
by TCC on behalf of BC Corp.

Contingent claims against TCC arising out of or relating to Pre- Unknown
Filing Claims and/or Restructuring Period Claims asserted by one
or more Persons against one or more of the Target Canada Entities

Total Indebtedness $52.280.64 + Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

The amounts claimed in this Proof of Claim are derived from general ledger accounts that have
been maintained by Target Corporation, a United States public company, for and on behalf of the
Target Canada Entities, in accordance with United States generally accepted accounting principles
(US GAAP). The Target Canada Entities were wholly-owned and consolidated subsidiaries of
Target Corporation until January 14, 2015.

BC Corp. has concurrently delivered an electronic copy of this Proof of Claim and related
schedules to the Monitor for ease of reference. To the extent that the Monitor requires any
additional information or documentation in connection with this Proof of Claim, BC Corp. would
be pleased to work with the Monitor to address any such requests.

Background

BC Corp. was created for the purpose of operating Target-branded pharmacies in certain provinces
(including British Columbia and Alberta) where there was a delay by Target Canada Pharmacy
Franchising LP (“Target Pharmacy”) in finding a franchisee to operate a Target-branded
pharmacy within a TCC store (a “Franchisee”) prior to opening of a TCC store, where a
Franchisee defaulted under its franchise agreement!, or where a franchise agreement was
terminated.

' Under section 12.2 of the franchise agreements, Target Pharmacy was permitted during any cure period, acting
reasonably, to suspend the Franchisee’s right to operate until the Franchisee and/or the pharmacist had satisfied
Target Pharmacy that it or they had cured any and all defaults identified in the notice of default. Target Pharmacy
was permitted at its option to operate the pharmacy during any such suspension period. In such case, all revenues
received during such period of operation by Target Pharmacy were to be kept in a separate account and the
expenses including, without limitation, reasonable compensation and expenses of Target Pharmacy and its agents
and employees in operating the pharmacy were to be charged to such account. Under applicable pharmacy
regulations, only licensed pharmacists may operate pharmacies. Accordingly, BC Corp. would have operated
certain of these pharmacies in such scenario.
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As BC Corp. did not have a bank account, TCC and BC Corp. entered into a Cash Management
Agreement effective as of October 1, 2013 (the “BC Corp. Cash Management Agreement”). A
copy of the BC Corp. Cash Management Agreement is appended hereto as Schedule “A.1”.

Pursuant to section 1 of the BC Corp. Cash Management Agreement, TCC agreed to manage cash
receipts and disbursements on behalf of BC Corp. As part of these services, TCC funded BC
Corp.’s disbursements in the ordinary course of BC Corp.’s business from TCC’s master bank
account. The amount of cash collections and disbursements under these arrangements are to be
monitored and accounted for and the net amount of such collections and disbursements are to be
cash settled on a regular basis as may be mutually agreed between the parties (the “Settlement™).

Pursuant to section 2 of the BC Corp. Cash Management Agreement, the parties promise to pay to
each other on demand any amount owed by such party upon Settlement (each such amount owed
being an “Advance”). Interest accrues on the average balances of the Advances outstanding during
any month at a monthly rate equal to 1/12 of the IRS published “short term 100% annual
compounding” AFR rate published for such month in accordance with section 3 of the BC Corp.
Cash Management Agreement, with any interest credited to the outstanding balance monthly.?

Amounts Receivable from TCC

TCC is indebted to BC Corp. for various amounts received by TCC for and on behalf of BC Corp.
in the ordinary course of operations. All such amounts were recorded by ledger entry in SAP, the
particulars of which as at January 14, 2015 are set out in Schedule “A.2” (the “TCC Receivables
Ledger”).

The document types for the TCC Receivables Ledger comprise the following: (i) general ledger
account documents, comprising manual adjustments (code “SA”) — $51,601.03; and (ii)
reconciliation adjustments (code “ZI”) — $679.61.

The total amount owing by TCC to BC Corp. as at January 14, 2015 was $52,280.64, as evidenced
by the TCC Receivables Ledger.

The largest ledger entry of $51,280.64 relates to a manual adjustment arising out of the pharmacy
reconciliation appended as Schedule “A.3”. TCC maintains a monthly reconciliation account to
record all amounts received or receivable by TCC from third parties for and on behalf of BC Corp.
during such month that have not yet been posted to the general ledger. TCC then makes a
corresponding general ledger entry at the end of the month reflect the change in the value of the
amount payable by TCC to BC Corp. over the course of such month. As demonstrated by the
pharmacy reconciliation, TCC did not receive any amounts from third parties for the month of
November 2014. Accordingly, an entry was made to the general ledger in the amount of
$51,280.64 to reflect a full write down in the outstanding amount payable to BC Corp. to $0.

The second largest ledger entry of $1,000.00 relates to the initial equity contribution owing by
TCC to BC Corp.

2 However, no interest has been charged or accrued to the outstanding amounts owing between TCC and BC Corp.



Net Claim by TCC

As described above, the total net amount owing by TCC to BC Corp. as reflected by the TCC
Receivables Ledger is $52,280.64.

In addition, BC Corp. may have one or more contingent claims against TCC arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more Persons
against one or more of the Target Canada Entities. The particulars of such claims will not be known
until such time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure
Order. Accordingly, BC Corp. reserves the right to amend this Proof of Claim against TCC at any
time.
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EXHIBIT C TO PROOF OF CLAIM

Target Canada Property LP (“Property LP”) files this Proof of Claim against Target
Canada Property LLC (“Debtor™).

Terms used in this claim but not otherwise defined herein shall have the meanings
ascribed thereto in the Claims Procedure Order issued by the Ontario Superior Court of Justice
(Commercial List) dated June 11, 2015 (the “Claims Procedure Order™).

In addition to the amounts owed by Debtor to Properly LP detailed on Exhibit A to this

Proof of Claim, Property LP also asserts an unliquidated and contingent claim against the
Debtor.

Property LP may have one or more contingent claims against the Debtor arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more
Persons against one or more of the Target Canada Entities. The particulars of such claims will
not be known until such time as the Monitor has received all Proofs of Claim pursuant to the
Claims Procedure Order. Accordingly, Property LP reserves its right to amend, supplement or
revise this Proof of Claim against Debtor at any time.

TARGET CANADA PROPERTY LP RESERVES ALL RIGHTS IT MAY NOW OR AT ANY
TIME HEREAFTER HAVE AGAINST DEBTOR IN THE CCAA PROCEEDING OR ANY
OTHER PERSON. THIS CLAIM IS NOT INTENDED TO BE, AND SHALL NOT BE
CONSTRUED AS: (1) AN ELECTION OF REMEDIES; OR (2) A WAIVER OF, OR
LIMITATION ON, ANY RIGHTS, REMEDIES, CLAIMS OR INTERESTS OF TARGET
CANADA PROPERTY LP.

TARGET CANADA PROPERTY LP RESERVES ANY AND ALL RIGHTS WITH RESPECT
TO THIS CLAIM, INCLUDING, BUT NOT LIMITED TO, THE RIGHT TO SUPPLEMENT
OR AMEND THIS PROOF OF CLAIM, IN ANY MANNER AND FOR ANY PURPOSE,
AFTER THE LAST DATE SET FOR FILING CLAIMS IN THE CCAA PROCEEDING.







EXHIBIT D TO PROOF OF CLAIM

Target Canada Property LP (“Property LP”) files this Proof of Claim against Target
Canada Co. (*Debtor™).

Terms used in this claim but not otherwise defined herein shall have the meanings
ascribed thereto in the Claims Procedure Order issued by the Ontario Superior Court of Justice
{Commercial List) dated June 11, 2015 (the “Claims Procedure Order™).

[n addition to the amounts owed by Debtor to Properly LP detailed on Exhibit B to this
Proof of Claim, Property LP also asserts an unliquidated and contingent claim against the
Debtor.

Property LP may have one or more contingent claims against the Debtor arising out of or
relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more
Persons against one or more of the Target Canada Entities. The particulars of such claims will
not be known until such time as the Monitor has received all Proofs of Claim pursuant to the
Claims Procedure Order. Accordingly, Property LP reserves its right to amend, supplement or
revise this Proof of Claim against Debtor at any time.

TARGET CANADA PROPERTY LP RESERVES ALL RIGHTS IT MAY NOW OR AT ANY
TIME HEREAFTER HAVE AGAINST DEBTOR IN THE CCAA PROCEEDING OR ANY
OTHER PERSON. THIS CLAIM IS NOT INTENDED TO BE, AND SHALL NOT BE
CONSTRUED AS: (1) AN ELECTION OF REMEDIES; OR (2) A WAIVER OF, OR
LIMITATION ON, ANY RIGHTS, REMEDIES, CLAIMS OR INTERESTS OF TARGET
CANADA PROPERTY LP.

US.75955877.01






SCHEDULE “G”

CLAIM AGAINST
TARGET CANADA PHARMACY CORP.

Description of Indebtedness Amount

Contingent claims by TCC against Target Canada Pharmacy Corp. Unknown
(“NS Corp.”) arising out of or relating to Pre-Filing Claims and/or

Restructuring Period Claims asserted by one or more Persons against

one or more of the Target Canada Entities

TOTAL INDEBTEDNESS Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

TCC may have one or more contingent claims against NS Corp. arising out of or relating to Pre-
Filing Claims and/or Restructuring Period Claims asserted by one or more Persons against one or
more of the Target Canada Entities. The particulars of such claims will not be known until such
time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure Order.
Accordingly, TCC reserves the right to amend this Proof of Claim against NS Corp. at any time.






SCHEDULE “H”

CLAIM AGAINST
TARGET CANADA PHARMACY (SK) CORP.

Description of Indebtedness Amount

Contingent claims by TCC against Target Canada Pharmacy (SK) Unknown
Corp. (“SK Corp.”) arising out of or relating to Pre-Filing Claims

and/or Restructuring Period Claims asserted by one or more Persons

against one or more of the Target Canada Entities

TOTAL INDEBTEDNESS Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order.

TCC may have one or more contingent claims against SK Corp. arising out of or relating to Pre-
Filing Claims and/or Restructuring Period Claims asserted by one or more Persons against one or
more of the Target Canada Entities. The particulars of such claims will not be known until such
time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure Order.
Accordingly, TCC reserves the right to amend this Proof of Claim against SK Corp. at any time.






PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES'

1. Name of Target Canada Entity or Entities (the “Debtor”):
Debtor: Target Canada Co.

2(a)  Original Claimant (the “Claimant”)

Legal Name of Claimant Target Canada Pharmacy Name of Contact Mark Wong
Corp.
Address Title Vice President &
Secretary
¢/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, 1 First Canadian Place S Fax # 416-862-6666
Email mark.wong@target.com
City Toronto Prov / State Ontario

Postal/Zip Code M5X 1BS

2(b)  Assignee, if claim has been assigned

Legal Name of Assignee N/A Name of Contact
Address Phone #

Fax #

Email
City Prov / State
Postal/Zip Code

Target Canada Co., Target Canada Health Co., Target Canada Mobile GP Co., Target Canada Pharmacy (BC)
Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC,
Target Canada Pharmacy Franchising LP, Target Canada Mobile LP, And Target Canada Property LP
(collectively, the “Target Canada Entities™).



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD Unknown X 0
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification
[ hereby certify that:
l. Iam the Claimant or authorized representative of the Claimant.
I have knowledge of all the circumstances connected with this Claim.

2
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete docuﬁ'!&?dgn in support of this claim is attached.

) In/y
Signature: \/M//‘{ /(/&\ Witness:

Name: Markffong AN ﬁp&.u /;%f ke tS
Title: Vice'President & Secre}ary \ (‘s;gnature)
Andrea Lockchart
(print)
Dated at: Toronto this 30% day of July , 2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p-m. (Torento time) on August 31, 2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com
Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.

Description of Indebtedness Amount
Contingent claims by Target Canada Pharmacy Corp. (“NS Corp.”) Unknown

against Target Canada Co. (“TCC”) arising out of or relating to Pre-
Filing Claims and/or Restructuring Period Claims asserted by one or
more Persons against one or more of the Target Canada Entities

[OTAL INDEBTEDNESS Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order issued by the Ontario Superior Court of Justice (Commercial List) dated June 11,
2015 issued in these proceedings under the Companies’ Creditors Arrangement Act (Court File
No. CV-15-10832-00CL) (as amended, restated, supplemented and/or modified from time to time,
the “Claims Procedure Order™).

NS Corp. may have one or more contingent claims against TCC arising out of or relating to Pre-
Filing Claims and/or Restructuring Period Claims asserted by one or more Persons against one or
more of the Target Canada Entities. The particulars of such claims will not be known until such
time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure Order.
Accordingly, NS Corp. reserves the right to amend this Proof of Claim against TCC at any time.






PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES!

1. Name of Target Canada Entity or Entities (the “Debtor®):

Debtor: Target Canada Co.

2(a)  Original Claimant (the “Claimant”)

Legal Name of Claimant Target Canada Pharmacy Name of Contact Mark Wong
(SK) Corp.
Address Title Vice President &
Secretary
¢/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, [ First Canadian Place Fax # 416-862-6666
Email mark.wong@target.com
City Toronto Prov / State Ontario

Postal/Zip Code M5X 1B8

2(b)  Assignee, if claim has been assigned

Legal Name of Assignee N/A Name of Contact
Address Phone #

Fax #

Email
City Prov / State

Postal/Zip Code

Target Canada Co., Target Canada Health Co., Ta

rget Canada Mobile GP Co., Target Canada Pharmacy (BC)

Corp., Target Canada Pharmacy Corp., Target Canada Pharmacy (SK) Corp., Target Canada Property LLC,

Target Canada Pharmacy Franchising LP, Targ

(collectively, the “Target Canada Entities™).

et Canada Mobile LP, And Target Canada Property LP



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD Unknown X 7
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification

I hereby certify that:
1. Iam the Claimant or authorized representative of the Claimant.
2. Thave knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.

4. Complete documentation in support of this claim is attached.

VN AP _
Signature: M / / // //(/\ . Witness:
Mark

Name: %ng \ QEZ 7 ‘eoﬂ L o7
Title: Vice gresident & Sec(eta}x (signature)
Ardeea Lockigrt
(print)
Dated at: Toronto this 30* day of July ,2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p-m. (Toronto time) on August 31, 2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com

Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.

Description of Indebtedness Amount
Contingent claims by Target Canada Pharmacy (SK) Corp. (“SK Unknown

Corp.”) against Target Canada Co. (“TCC”) arising out of or relating
to Pre-Filing Claims and/or Restructuring Period Claims asserted by
one or more Persons against one or more of the Target Canada Entities

TOTAL INDEBTEDNESS Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order issued by the Ontario Superior Court of Justice (Commercial List) dated June 11,
2015 issued in these proceedings under the Companies’ Creditors Arrangement Act (Court File
No. CV-15-10832-00CL) (as amended, restated, supplemented and/or modified from time to time,
the “Claims Procedure Order™).

SK Corp. may have one or more contingent claims against TCC arising out of or relating to Pre-
Filing Claims and/or Restructuring Period Claims asserted by one or more Persons against one or
more of the Target Canada Entities. The particulars of such claims will not be known until such
time as the Monitor has received all Proofs of Claim pursuant to the Claims Procedure Order.
Accordingly, SK Corp. reserves the right to amend this Proof of Claim against TCC at any time.






PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE TARGET CANADA ENTITIES!

1. Name of Target Canada Entity or Entities (the “Debtor”):
Debtor: Target Canada Co.
2(a)  Original Claimant (the “Claimant”)
Legal Name of Claimant Target Canada Mobile GP Name of Contact Mark Wong
Co., on behalf of Target
Canada Mobile LP
Address Title President & Secretary
¢/o Osler, Hoskin & Harcourt LLP Phone # 416-427-3761
Box 50, 1 First Canadian Place Fax # 416-862-6666
Email mark. wong@target.com
City Toronto Prov / State Ontario
Postal/Zip Code M5X 1B8
2(b)  Assignee, if claim has been assigned
Legal Name of Assignee N/A Name of Contact
Address Phone #
Fax #
Email
City Prov / State
Postal/Zip Code

Target Canada Co., Target Canada
Corp., Target Canada Pharmac

Target Canada Pharmac
(collectively, the “Target

y Corp., Target Canada Pharmacy (
y Franchising LP, Target Canada Mobil
Canada Entities™).

Health Co., Target Canada Mobil

e GP Co., Target Canada Pharmacy (BC)
SK) Corp., Target Canada Property LLC,
e LP, And Target Canada Property LP



3. Amount of Claim

The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured
(including interest up to and Claim Claim
including January 14, 2015)
CAD Unknown X |
4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and description of transaction(s)
or agreement(s), or legal breach(es) giving rise to the Claim, including any claims assignment/transfer agreement or
similar document, if applicable, and amount of invoices, particulars of all credits, discounts, etc. claimed, description
of the security, if any, granted by the affected Debtor to the Claimant and estimated value of such security.

See attached Schedule A

5. Certification
[ hereby certify that:

1. Tam the Claimant or authorized representative of the Claimant.

2. T have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Complete documentation in support of this claim is attached.
(/") 4. ?\
Signature: // /// 4{/»(/\ § Witness:
e Ayl Y Dt st
Title: Presildent & Secretary Q (signature)
Arclees Lockhart
(print)
Dated at: Toronto this 30% day of July ,2015
6. Filing of Claim

This Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto time) on August 31, 2015
by prepaid ordinary mail, registered mail, courier, personal delivery or electronic transmission at the following
address:

Alvarez & Marsal Canada Inc., Target Canada Monitor
Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22

Toronto, ON Canada M5J 2J1

Attention: Greg Karpel

Email: targetcanadaclaims@alvarezandmarsal.com

Fax No.: 416-847-5201

For more information see www.alvarezandmarsal.com/targetcanada or contact the Monitor
by telephone (1-844-864-9548)



SCHEDULE “A”

CLAIM AGAINST TARGET CANADA CO.

Description of Indebtedness Amount
Contingent claims by Target Canada Mobile GP Co. (“GP Co.”), on Unknown

behalf of Target Canada Mobile LP (“Mobile LP”), against Target
Canada Co. (“TCC”) arising out of or relating to Pre-Filing Claims
and/or Restructuring Period Claims asserted by one or more Persons
against one or more of the Target Canada Entities

TOTAL INDEBTEDNE Unknown

Terms used but not defined herein shall have the meanings ascribed thereto in the Claims
Procedure Order issued by the Ontario Superior Court of Justice (Commercial List) dated June 1 1,
2015 issued in these proceedings under the Companies’ Creditors Arrangement Act (Court File
No. CV-15-10832-00CL) (as amended, restated, supplemented and/or modified from time to time,
the “Claims Procedure Order”).

GP Co., on behalf of Mobile LP, may have one or more contingent claims against TCC arising out
of or relating to Pre-Filing Claims and/or Restructuring Period Claims asserted by one or more
Persons against one or more of the Target Canada Entities. The particulars of such claims will not
be known until such time as the Monitor has received all Proofs of Claim pursuant to the Claims
Procedure Order. Accordingly, GP Co., on behalf of Mobile LP, reserves the right to amend this
Proof of Claim against TCC at any time.





