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3. Amount of Claim
The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured Claim

{including interest up to and Claim

including Jahuary 14, 2015

Canadian Dollars 51,449,577,927 = (|
_{See Exhibit A for detaii}

Canadian Dollars $87,748,817 . = O
_(See Exhibit B for detaif)

Canadian Dollars Unknewn 8
_{See Exhibit C for detail)

Canadian Dollars Unknown & O

_{See Exhibit D for detail)

4. Documentation

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or zgreement{s), or legal breach{es) giving rise {o the Claim,
including any claitns assignmentitransfer agreement or similar document, if applicable, and
amount of invoices, particulars of zll credits, discounts, ete. claimed, description of the security,
if any, granted by the affected Dabtor to the Claimant and estimated value of such securily.

I. Certification
1 heraby centify that:

1. | am the Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circumstances connected with this Claim.
3. The Claimant asseris this Claim against the Debtor as set aut above.
4. Com lete docume tationinsu o of this claim is aftached.

nass -

Signature:

Name: Corey Haaland L Y ..
iy Lol ;)fi et LR

Title: SVP Fipancisl Planning & Analysis {pant)

Deated at F‘}V{ﬂ(’:ﬁﬂl 5, Liﬁ%}ﬁs BQ"I‘P‘ day of J U‘-[#H - L2015

PERNT LOU PASZKIEWACZ
Notary Public

?.

* Pursuant to paragraph 9 of the Claims Procedure Order, interest aceruing from the Filing Date {Janvary 15, 2015)
shall not be included in any Claim.









The balance owing by Debtor to Property LP under the Loan Facility increased to reflect
additional funding provided to Debtor and expenditures made on behalf of Debtor by Property
L.P, as follows:

1.

Property LP provided funding to Debtor to pay the taxes related to the assignment of
the subleases and sub-subleases, totaling CADS$145,439,561 (“Tax Liability™).

. Property LP made payments of CAD$5,477,523 on behalf of Debtor related to the

stores, including payments to contractors and for rent (“Store Payments™).

. Property LP received payment of CADS$157,000,000 from Debtor to repay the Tax

Liability and the Store Payments.

Property LP made payments on behalf of Debtor, mainly for fixed assets, in the total
amount of CAD$41,786,915.

Interest accrued on the Loan Facility, which as of January 14, 2015, totaled
CADS$96,792,801; the accrued interest was added to the principal pursuant to the
Amendment to Loan Facility Agreement.

As summarized in the chart below, as of January 14, 20135, the total amount owed by
Debtor to Property LP under the Loan Facility totals CAD$1,449,577,927.

Transaction Reference in Balance ($3CAD) Running Total ($CAD)
Schedule 2
Assignment of Lease/Subleases Ad 1,331,536,150 1,331,556,150
Adjustment for Can Co Land N2 {14,475,023) 1,317,081,127
Tax Liability Payments Section T 145,439,561 1,462,520,688
Store Payments Nl 5,477,523 1,467,998,211
Repayment by Debtor N1 (157,000,000) 1,310,998,211
Fixed Asset Payments N1 41,786,915 1,352,785,126
Accrued and Owing Interest N3 36,792,801 1,449,577,927

Submitted in support of this Proof of Claim as Schedule 2 are: (i) Flowchart of
Transactions; (ii) Tieout Summary and Process Notes; (iii) Intercompany Invoice dated January
9, 2014; (iv) Summary of Loan Facility Balance and Drawdown Activity; (v) Interest Calculation
on Loan Facility Balance; (vi) Journal Entry and Support for Taxes; (vii) Pivot Tables of SAP
General Ledger Detail; (viii) General Ledger Detail for Bank Activity for Property LP and
Debtor; (ix) Real Property Roll-forward Spend by Location for Property LP and Debtor; (x)
Payment Detail for Land Payments made by Property LP; (xi) Fixed Asset Payment Detail; (xii)
Rent Payments made by Property LP; (xiii) Rent Expenses by Month; (xiv) Bank Statements;
(xv) Fiscal Year 2013 Property LP and Debtor Trial Balance; and (xvi) Fiscal Year 2013
Property LP and Debtor Trial Balance and Roll-forward.
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IN WITNESS WHEREOF the Parlies hersto have duly axeculad this Agréenient or nave
caused rt to be duly execiled v o 02 cnglivals #s of 1he date first sel forth above.

Targot Canada Prapoity LH

By. Targe! Canacda Prepedy Holdings Two LP, its general pariner
By. Targel Canada Propalty toluings Ore LP. its geners) paniner
By Tigel Capata Prapery Holdings GF. L, ='ts:_gerteral gartper
By Nioole! Eplerpnse G Holdimgs 3.0 5., its sole mamber

By picalel Enterpnse (GP, 1L, its general paniner

By Tanged Comoration #3 sole member

|
By |, Simard { e & Sirmiard)
Tiie,  Vien Presaer|
Data:

Farget Eanaﬁ-?‘ Froporty LLC
£ -

By fon E. Al
Tilz.  Wice Presidernt
Dals
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L NENETHEN

Targst Catiada Proparty LLC

Bix
Titie
Ciis

Ackneawiedped ane appraved by

Targnt Cangda Propeily [P

By Target Canada Frosery Haldngs |wo LR, 13 gensral parng)
By: Target Canada Property Holdirgs One LE, s general partnes
By Fargel Canada Broparty Holdings G, LT, ibe gaMeras parhe:
By Bicohet Ererprzo 5P Haldings 5 C 8 | ite soe member

By, Micoiel Friemprse GF LLC, s gereral pamner

By. Targe! Comorabon, its so's memaer

Ky
Tiele;
Blale
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FIRST AMENDMENT TO FACILITY AGREEMENT

THIS FIRST AMENDMENT TO FACGILITY AGREEMENT (hereinafter referred to as the
“‘Amendment’) is entered into effective as of January 2, 2015

BETWEEN

(1)

Target Canada Property LP, a limited parinership formed under the laws of Ontario,
Canada, with a registered office at ¢/o Osler, Hoskin & Harcourt, LLP, Suite 6100, First
Canadian Place, Toronto, Ontario M5X 1B8 (the ‘Lender”)

and

Target Canada Property LLC, a limited liability company formed under the laws of the
State of Minnesota, United States of America, its registered office at 1000 Nicollet Mall,
Minneapolis, Minnesota, registered with the Minnesota Secretary of State under number
704968000021 (the "Borrower’)

Together hereinafter referred to as the “Parties”

WHEREAS:

A. A loan facility agreement dated as of 9 January 2014 is currently in place between the

Lender and the Borrower pursuant to which a maximum amount of two billion Canadian
Dolitars (CAD 2,000,000,000.-) may be drawn down by the Borrower to the Lender (as
amended from time to time, including by this Amendment, the "Agreement”).

The Parties desire to amend the Agreement in order (1) that any accrued and unpaid
Interest be added to the outstanding Principal Balance, and (Z) to change the definition
of Event of Default.

C. All capitalized terms used herein and not otherwise defined herein shali have the

meanings ascribed to them in the Agreement.

THEREFORE THE PARTIES AGREE AS FOLLOWS:

THE AMENDMENTS

1. Amendment . -

The Parties hereby agree to amend Article 2 by deleting in its entirety the definition
of "Interest Payment Date” and agree that the Interest Payment Date of 31 January
2015 and all subsequent years shall no tonger ke in effect.

Document #1666708 v1
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IN WITNESS WHEREOF the Parties heretoc have executed this Amendment to the

Agreement effective as of 2 January 2015 in the place and on the day and year above
written.

Duly authorized for and on behalf of the Lender,

Target Canada Property LP

By: Target Canada Property Holdings Twa LP, its general partner
By: Target Canada Property Holdings One LP, its general partner
By: Target Canada Property Holdings GP, LLC its general partner
By: Nicollet Enterprise GP Holdings S.C.S,, its sole member

By: Nicollet Enterprise GP, LLC, its general partner

g

Name: Aaron E. Alt
Title: President

f

Duly authorized for and on behalf of the Borrower,

Target Canada Property LLC —

Na e Terri K. d
Title: Vice Pre

|Signature Page to First Amendment to Loan Facility Agreement (Prop Co Loan 3))

Document #1666708 vi
PropColoan 3



APPENDIX X

CLAIM 5.B: TARGET CANADA PROPERTY LP claim against TCC - EXPLANATORY
NOTES

See Next Page

6488167.1






made payments in amounts greater than actually paid to contractors, all of which resulted in
overpayments to Debtor. The net impact of these duplicative and incorrect payments to Debtor
was a receivable owing by Debtor to Property LP totaling CAD$65,715,887.

~ Thus, the total amount owing by Debtor to Property LP on January 14, 20135, was
CADS$88,277,546.

The amount owing by Debtor to Property LP is reduced, however, by the outstanding
administrative fees owed by Property LP to Debtor under the Master Agreement. As of January
14, 2013, the administrative fees totaled CAD$210,802 (the “Administrative Fee™). In addition,
the administrative fees for fiscal year 2013 were recalculated to account for a net underpayment.
This resulted in a payable by Property LP to Debtor totaling $317,928 for fiscal year 2013 (the
“Administrative Fee True-up™).

The chart below summarizes the amounts owing by Debtor to Property LP as of January
14,2015, the Administrative Fee, and the Administrative Fee True-up.

Transaction Balance ($CAD) Running Total ($CAD)
Leaseback Costs $15,239,732 $15,239,732
Sales Tax Refunds $7.321,927 $22,561,659
Fixed Asset Overpayments $65,715,887 $88,277,546
Administrative Fee ($2106,802) $88.066,744
Administrative Fee True-up ($317,928) $87,748,817

Submitted in support of this Proof of Claim as Schedule B2 are: (i) Pivot of General
Ledger Item Detail for Intercompany Accounts; (ii) SAP ECC General Ledger Line Items for
Intercompany Accounts; (iii) Administrative Fee detail; (iv) Leaseback costs detail; (v)
Leaseback True-ups; (vi) Financial Reporting Entry to Correct Intercompany Amounts for 2014,
(vii} Detail on Property LP Overpayments to Debtor; (viii) SAP ECC General Ledger [tems for
Sales Tax Refunds; (ix) Acknowledgement of Receipt for Tax Refunds from Revenu Quebec; (x)
Leaseback calculations to support balances for leaseback detail for FY2013 and FY2014; and
(xi) Administrative Fee and True-Up Support.

Also submitted with this Proot of Claim as Schedule B3 is a copy of the supporting
documentation for Property LP’s claim against Target Canada Property LLC. Schedule 3 is used
to substantiate the Fixed Asset Overpayments.

Property LP files this claim in the total amount of CAD$87,748.,817.

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.
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