
PROOF OF CLAIM FORM FOR CLAIMS AGAINST 
THE TARGET CANADA ENTITIES1 

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

Debtor: Target Canada Property LLC and Target Canada Co. 

 

2(A) Original Claimant (the “Claimant”) 
Legal Name of 
Claimant: 

Target Corporation  Name of 
Contact 

Corey Haaland 

Address:   Title SVP Financial Planning & Analysis 

1000 Nicollet Mall  Phone 
# 

612-761-1325 

  Fax # 612-761-9956   

City Minneapolis  
Prov 
/State MN   email Corey.Haaland@Target.com 

Postal/Zip 
Code 

55403     

   

2b. Assignee, if claim has been assigned 

Legal Name of 
Assignee 

  Name of 
Contact 

 

Address   Phone 
# 

 

  Fax #  

City   
Prov 
/State    email:  

Postal/Zip 
Code 

     

   
 

  

                                                 
1 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”). 





 

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) 

 

 

 

  



EXHIBIT A TO PROOF OF CLAIM 

 Target Corporation (“Target”) files this Proof of Claim against Target Canada Property 
LLC (“Debtor”) 

 Target and Debtor were parties to that certain Revolving Line of Credit Agreement dated 
February 13, 2014 (the “Credit Agreement”), which established a revolving line of credit for 
Debtor in the maximum amount of USD$300 million.  In accordance with the Credit Agreement, 
Target loaned money to Debtor between February 2014 and September 2014 as a revolving line 
of credit.  A copy of the Credit Agreement is submitted with this Proof of Claim as Schedule A1. 

 As of Friday, January 9, 2015, Debtor owed outstanding principal in the amount of 
USD$88,521,525 and USD$559,313 of associated interest on the revolving line of credit under 
the Credit Agreement, for a total of USD$89,080,838.  The revolving line of credit was 
converted to a Demand Promissory Note dated as of January 9, 2015.  A copy of the Demand 
Promissory Note is submitted with this Proof of Claim as Schedule A2.  The revolving line of 
credit under the Credit Agreement was terminated on Monday, January 12, 2015.  A copy of the 
Termination Agreement that terminated the Credit Agreement is attached as Schedule A3. 

 As of January 14, 2015, the Debtor owed Target outstanding principal in the amount of 
USD$88,521,524.86 and interest calculated in the amount of USD$557,581.79.  There is an 
immaterial difference between the amount of interest associated with the Demand Promissory 
Note as of January 9, 2015 ($559,313), and the interest calculated owing on January 14, 2015 
($557,581.79), of approximately $1,713.21.  Thus, as of January 14, 2015, Debtor owed Target a 
total of USD$89,079,106.65 on the Demand Promissory Note.  Submitted with this Proof of 
Claim as Schedule A4 are: (i) the General Ledger line items summary showing the balance owed 
as of January 9, 2015; (ii) a summary of cash movements between Target Canada and Debtor; 
(iii) bank statements and treasury modules showing the amounts loaned to and repayments by 
Debtor; (iv) the General Ledger Summary showing interest payable by Debtor; (v) the 
calculation of the interest payable by Debtor; and (vi) summaries and statements for payments 
made by Target Canada Property LP on behalf of Debtor with funds provided by Target under 
the Credit Agreement.   

Target files a claim in the total amount of USD$89,079,106.65. 

 TARGET 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. 

 TARGET 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 B TO PROOF OF CLAIM 

 Target Corporation (“Target”) files this Proof of Claim against Target Canada Co. 
(“Debtor”). 

 Target, Target Enterprise, Inc., Target Corporate Services, Inc., Target Food, Inc., Target 
General Merchandise, Inc. and Debtor are parties to that certain Secondment Agreement dated 
May 27, 2011, as amended by Amendment No. 1 to Secondment Agreement dated May 27, 2011 
(as amended, the “Secondment Agreement”).  Pursuant to the Secondment Agreement, Target 
provided certain services and personnel to assist the Debtor in its business.  A copy of the 
Secondment Agreement is submitted with this Proof of Claim as Schedule B1.  Under the 
Secondment Agreement, Debtor is obligated to reimburse Target for all remuneration of the 
seconded employees, including but not limited to salary, incentives, and employment benefits.  
Debtor is further obligated to reimburse Target for any expenses incurred by Target related to 
Debtor’s secondment of Target’s personnel (“Secondment Expenses”).  However, as of January 
14, 2015, the Secondment Expenses owed by Debtor to Target totaled less than the amount of 
hypothetical tax repayments for seconded employees that Target was obligated to pay to Debtor.  
Consequently, a payable by Target to Debtor of $1,909,461.41 was created (the “Hypothetical 
Tax Payable”).   

In addition, Target paid vendors on behalf of Debtor for services provided to the Debtor.  
Upon Target’s payment on behalf of Debtor, an intercompany payable was created.  There were 
also certain vendors and other obligations paid by Debtor on behalf of Target.  This 
intercompany payment relationship between Target and Debtor was historically cash settled on a 
weekly (as needed) basis.   As of January 14, 2015, the adjusted intercompany balance owing by 
Debtor to Target for payments made by Target on behalf of Debtor totaled USD$2,414,279.64, 
plus $36,585.45 in capitalized interest (“Corporate Charges”). 

A summary of the amounts that comprise this claim is set forth in the chart below: 

Expense Balance ($USD) Running Total ($USD) 
Hypothetical Tax Payable ($1,909,461,41) ($1,909,461,41)

Target payments on behalf of Debtor $2,414,279.64 $504,818.23

Corporate Charges $36,585.45 $541,403.68

 
Submitted in support of this Proof of Claim as Schedule B2 are the following: (i) pivot 

table summarizing claim calculation; (ii) general ledger detail; (iii) support for the expense 
subcategories that comprise the claim; and (iv) supporting documents for certain invoices paid in 
2015.    

 Target files a claim in the total amount of USD$541,403.68 

 TARGET 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. 

 TARGET 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 C TO PROOF OF CLAIM 

 Target Corporation (“Target”) files this Proof of Claim against Target Canada Co. 
(“Debtor”). 

 Target and Accenture LLP (“Accenture”) are parties to a Master Services Agreement 
dated October 30, 2009 (the “Services Agreement”).  Pursuant to the Services Agreement, 
Accenture was to provide Target and Target affiliates with strategic consulting services for its 
stores.   

In conjunction with the Services Agreement, Target and Accenture executed a Target 
Canada Run State Support Statement of Work (the “SOW”) dated October 20, 2009, which is 
governed by the Services Agreement.  Under the SOW, Accenture was to provide consulting 
services related to the Debtor’s stores.  Historically, Target paid the fees related to the services 
provided under the SOW on account of the Debtor’s stores, and Debtor reimbursed Target for 
those expenses. 

On February 1, 2015, Target executed Contract Change Order #5 to Target Canada Run 
State Support Statement of Work (the “SOW Termination”), effective May 31, 2015 (the 
“Effective Date”), which terminated the SOW.  The Termination of the SOW resulted in a 
termination charge of $600,000 payable by Target under the terms of the SOW, for which Debtor 
is obligated to reimburse Target.  After certain adjustments, the total amount payable by Target 
for the SOW Termination is USD$559,373.00. A copy of the invoice for the SOW Termination 
is submitted with this Proof of Claim as Schedule C1. 

 Target files a claim in the total amount of USD$559,373. 

Due to Target’s business relationship with Accenture, and the confidential and 
proprietary nature of the Services Agreement, SOW, and SOW Termination, copies of those 
documents will be provided to the Monitor for review upon request. 

 TARGET 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. 

 TARGET 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.  

 

US.75970906.01 
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SCHEDULE A4 
 



































Note: There is an immaterial difference 
between this interest calculation and that of 
the legal note agreement. The amount 
supported by this calc has been used for claim 
purposes.

Amount per calc   557,581.79
Amount per agreement 559,313.00
Difference - imm,pass      1,731.21





















 
 
 

SCHEDULE B1 
 



SECONDMENT AGREEMENT 

This SECONDMENT AGREEMENT (this "Agreemen t") is entered into and e ffective the 27'11 day of 
May, 20 I I. by and among: 

TARG ET CO RPO RATION, a company incorporated under the laws of USA with its principal offi ces 
located at I 000 ico llet Mall, Minneapolis, Minnesota, USA, (hereinafter referred to as "Target" ), 

TA RGET E T ERPRISE, INC., a company incorporated under the laws o f USA w ith its princ ipa l offices 
located at I 000 N ico ll et Mall, Minneapo lis, Minnesota, USA, (hereinafter referred to as "TEl"), 

TARGET CORPORATE SERVICES, INC., a company incorporated under the laws of USA with its 
principal o ffices located at I 000 Nicollet Mall , Minneapo lis, Minnesota, USA, (here inafter referred to as 
"TCSI"), 

TARGET FOOD, INC. , a company incorporated under the laws of USA with its principal offices located 
at 1000 N icol let Mall , Minneapolis, Minnesota, USA, (hereinafter re ferred to as "T FI"), 

TARGET GE ERAL MERC HANDISE, INC., a company incorporated under the laws of USA w ith its 
princ ipa l offi ces located at I 000 N icollet Ma ll, Minneapo lis, Minnesota, USA, (hereinafter referred to as 
.. TG MI") 

(Target, T El, TCSI, TFI and TGMI, collectively, the "Assigning Employers") 

and 

TARGET CANADA CO., an unlimited company incorporated under the Companies Act (Nova Scotia) 
and having its registered o ffice at 1959 Upper Water Street, Suite 900, P.O. Box 997, Halifax, ova 

cotia (here inafter re ferred to as "Target Canada"). 

WITNESSETH: 

WHEREAS, Target Canada, an indirect who lly-owned subs id iary of Target, engaged in retai l 
merchandi sing operations in Canada, desires to secure the services of personne l to assist Target Canada 
in its bus iness; and 

WHEREAS, Target Canada has requested the Assigning Employers to second certa in of their employees 
who have the required level o f expertise to Target Canada; and 

WH EREAS, the Assigning Employers, in order to ass ist Target Canada in the conduct of its business, 
have each agreed to second certain employees to Target Canada, subject to the terms and conditions set 
out in thi s Agreement; 

O W, THEREFORE, fo r and in cons ideration o f the mutual covenants and agreements set forth in this 
Agreement and for other good and valuable cons ideration, the receipt and sufficiency of which are 
hereby acknowledged, the pa1t ies to thi s Agreement hereby agree as fo llows: 
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ARTICLE I 
SECONDMENT 

Target Canada shall request the Assigning Employers to provide employees ("the Employees") who have 
the required level of expertise requ ired by Target Canada. In order to help the Ass igning Employers 
make the selection, Target Canada shall provide the Assigning Employers with a description of the job 
and the qualifications required by Target Canada. Based on the information provided by Target Canada, 
the Ass ign ing Employers shall identify and select the Employees to be seconded to Target Canada wi th 
the approval of Target Canada. At any stage during the selection process, Target Canada shall have the 
right to reject any employees selected by the Ass igning Employers if they do not meet the desired leve l 
of expertise. 

The Assigning Employers hereby agree to second the Employees to Target Canada fo r time peri od(s) 
("the Secondment Period") with commencement dates and completion dates as reflected in Appendix I of 
this Agreement. Appendix I wil l be updated from time to time to reflect any changes made as a resul t of 
Article li (D) or Article II(F). 

The Employees seconded to Target Canada shall continue to have their payroll processed by the 
respective Assigning Employer; however, Target Canada shall reimburse each Assigning Employer for 
these amounts (collecti vely the " Reimbursable Expenses"), more clearly defined under Art icle III 
hereunder. Target Canada shall also pay each Ass igning Employer a service charge of $15 per Employee 
per payroll cycle for processing the payro ll of the Employees. 

ARTICLE II 
DUTIES AND OBLIGATIONS 

As appropriate, each Ass igning Employer and Target Canada shall ensure that: 

(A) The Employees sha ll act in accordance with the instructions and d irections of Target Canada. 
The Employees shall be reportable and responsible to Target Canada. The terms and conditions 
of employment with the respective Ass igning Employer, as stated in a letter of assignment 
between each Employee and the respective Assigning Employer will remain in force during the 
Secondment Peri od. 

(B) During the Secondment Period, the Employees shall devote the whole of their time, attention and 
skills to the duties of their secondment. 

(C) All responsibili ty and risk for work undertaken by the Employees wil l rema1n with Target 
Canada during the Secondment Period. 

(D) Target Canada shall have the right, at any time, to reject the Employees, who in the opinion of 
Target Canada, are not able to perform their duties and obligations in a manner expected by 
Target Canada. 

(E) During the Secondmen t Period, the Employees may be requ ired to act or serve as offi cers, 
authorized signatories, nominees, agents or in any other lawful personal capac ity on behalf of 
Target Canada as may be required by Target Canada. Target Canada acknowledges and agrees 
that the Employees shall have the power and authority to negotiate, make, enter into, execute, 
deliver and attest on behalf of Target Canada and in the name of Target Canada any and a ll 
contracts, agreements and other documents and instruments as may be necessary, appropriate or 
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desirable in connection with the Employees performing their duties of their secondmen t during 
the Secondment Period, and that Target Canada shall execute and deliver to any third party such 
additiona l documents or instruments as may be necessary to evidence this delegation of 
authority. 

(F) During the Secondment Period, if any Ass igning Employer wishes to terminate the secondment 
of any of the Employees, it shall do so only in prior consultation with Target Canada. 

ARTICLE III 
REIMBURSABLE EXPENSES 

Target Canada shall reimburse expenses paid by each Assigning Employer as follows: 

During the Secondment Period, as defined in Appendix I hereto, Target Canada shal l reimburse each 
Ass igning Employer for the fo llowing amounts (collectively the "Reimbursable Expenses"): 

( I) All remuneration of the Employees, including, but not limited to, salary, incenti ves and 
employment benefits of the Employees paid by the respective Assigning Employer; and 

(2) All official out-of-pocket expenses incurred by the Employees and reimbursed by the respective 
Assigning Employer, including, but not limited to, business travel expenses and other 
miscellaneous expenses, directly related to the secondment of the Employees. 

It is specifically agreed that the payments by Target Canada to the Ass igning Employers shall be limited 
to actual costs incurred. 

ARTICLE IV 
PAYMENT 

Each Assigning Employer shall furnish Target Canada with periodic statements detailing the 
Reimbursable Expenses due to such Assign ing Employer with respect to the Employees. Each statement 
shal l include a debit note that shall meet a ll of Target Canada's requirements for payment as instructed 
by Target Canada. 

All debit notes issued hereunder shall be payable as per the date of the debit note or such other period as 
the parties from time to time mutually agree. Payment made after this period shal l be subject to an 
interest charge at LIBOR (London Interbank Offered Rate) preva iling at the time when the payment 
becomes past due. 

All debit notes shall be denominated in such currency as the parties may from time to time mutual ly 
agree. 
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ARTICLE V 
TAXATION 

The Employees will be subject to taxation in Canada based on the applicable taxation laws. Target 
Canada shall ensure that all reasonable measures are taken with respect to full compliance of the 
Canadian tax obligati ons of the Employees. 

ARTICLE V1 
DOCUMENTATION 

Any and all records, correspondence and other documentation relating to or deriving from the 
secondment of the Employees shall be kept and maintained at the appropriate party's premises. All 
part ies to th is Agreement shall have the ri ght to audit the other pa rties' documentation. 

ARTIC LE VII 
INDEMNIFICATION 

Each Ass igning Employer will endeavor to provide appropriate qualified Employees for secondment 
under this Agreement. Nothing in this Agreement shall be construed as a warranty of the quality of the 
Employees. 

Fur1her, Target Canada shall hold each Assign ing Employer harmless and shall indemnify each 
Assigning Employer from all claims, demands, suits, actions, loss, damage, costs and expenses 
(exc luding consequential loss or damage) to which any Assign ing Employer may become liable rn 
respect to any and all loss, damage or injury as a result of any act or omission by the Employees. 

ARTICLE VIII 
LEGAL REPRESENT A TJVES 

oth ing in this Agreement shall constitute, or be construed to constitute, either party hereto as the legal 
representative, partner or agent of the other parties, nor shall any party have the right or authority to 
assume, create or incur any liabi li ty or other obligation of any kind, express or impl ied, against or in the 
name or on behalf of the other part ies. 

ARTICLE IX 
DURATION AND TERMINATION 

This Agreement shall remain in full force and effect and shall terminate at the end of the latest 
completion date of the Secondment Period as per Appendix I and as amended by the parties or unless 
terminated earlier by any of the parti es (for any reason, with or without cause) upon wri tten notice given 
at least thirty (30) days prior to the date of term ination. 

ARTICLE X 
INTELLECTUAL PROPERTY AND CONFIDENTIALITY 

Each Assigning Employer and Target Canada acknowledges and agrees that the Employees shall remain 
bound by their employee confidentiality and inventions agreement with the respecti ve Assigning 
Employer du ring the Secondment Period. The Employees, in addition to their confidentia li ty obligations 
to an Assigning Employer, shall be bound by strict confidentiality obl igations of non-d isclosure and non-
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use to Target Canada with respect to any and all information regarding Target Canada and its business to 
which the Employees may have access as a consequence of the secondment hereunder, including any 
merchandising, marketing, property development, store operations or technica l in formation, financial or 
accounting information, price or cost data and any other proprietary or business-related info rmation, and 
shall refrain from disclosing any of such information to any other person without the express wri tten 
consent of Target Canada and the respective Assigning Employer. Each party to this Agreement hereto 
shall hold and protect as confidential all information furni shed by another party, wh ich is clearly 
identified in writing as confidential. The confidentiality obligations set forth in this Article sha ll survive 
termination of this Agreement. 

ARTICLE XI 
MISCELLANEOUS PROVISIONS 

A. Assignment. No party shall have the right to assign or otherwise transfer its rights, interests or 
obligations under this Agreement without the prior written consent of the other part ies; provided, 
however, that without such consent, each patty may ass ign or otherwise transfer a ll (but not less 
than all) of its rights, interests and obligations under this Agreement in connection with the 
merger or consolidation of such party or the transfer of all or substantially all of such party' s 
assets. Subject to the preceding sentence, this Agreement will be binding upon, inure to the 
benefit of and be enforceable by the parties and their respective successors and ass igns. 

B. Notices. Any notice required or permitted to be given under this Agreement will only be deemed 
given: (a) when delivered personally to the party to receive such notice, if a natura l person, or to 
an offi cer of any party which is a legal enti ty; (b) 5 days after ma il ing by express courier service, 
fully prepaid, addressed as herein provided, or upon actual receipt of such mailing, whichever 
will first occur; or (c) upon receipt of confirmation from the addressee acknowledging rece ipt of 
such notice if by e-mail, facs imile or other electronic transmission service, provided that in the 
case of notice deli vered in accordance with thi s clause (c), a copy of the notice is also 
simultaneously sent in accordance with clause (b) above. All notices wi ll be addressed to the 
parti es at the addresses set forth in the preamble of this Agreement or to such other address as 
one patty may noti fy the other party of in a wri ting delivered in accordance wi th this section. A 
copy of any notice sent in connection with this Agreement must also be provided to: 

Target Corporation 
I 000 icollet Mall 
Minneapolis, MN 55403 
Attention: Corporate Secretary 

C. Severability. Any term or prov ision of this Agreement that is inval id or unenforceable in any 
jurisdiction shall, as to such jurisd iction, be ineffective to the extent of such invalidity or 
unen forceabili ty without rendering inva lid or unenforceable the remain ing terms and provis ions 
of thi s Agreement or affecting the validity or enforceability of any of the terms or prov isions of 
th is Agreement in any other j uri sdiction. 

D. Entire Agreement. Thi s Agreement constitutes the entire agreement between the parties with 
respect to the subject matter hereof and supersedes all other prior agreements and 
understandings, both written and oral, between the parties with respect to such subject matter. 
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