




















































































































































SCHEDULE "D" 

CLAIM AGAINST 
TARGET CANADA HEALTH CO., ON BEHALF OF 

TARGET CANADA PHARMACY FRANCHISING LP 

Description of Indebtedness 

Indebtedness owing by Target Canada Health Co. ("Pharmacy GP"), 
on behalf of Target Canada Pharmacy Franchising LP ("Target 
Pharmacy"), to Target Canada Co. ("TCC") as of January 14, 2015 
pursuant to the Master Agreement (as defined and described below) 
and the Target Pharmacy Cash Management Agreement (as defined 
and described below) 

Less: Indebtedness owing by TCC to Pharmacy GP, on behalf of 
Target Pharmacy, as of January 14, 2015 pursuant to the 
Target Pharmacy Cash Management Agreement 

Contingent claims by TCC against Pharmacy GP, on behalf of Target 
Pharmacy, 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 

Amount 

$14,797,748.74 plus 
applicable sales, goods 

and services and 
harmonized sales tax, 

if any 

($2,451,401.01) 

Unknown 

$12,346,347.73 + 
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. 

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 

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 
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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 
ofTCC, 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. 

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 "D .I" hereto. 

Under the Master Agreement, TCC agreed to perform or provide the following services for Target 
Pharmacy (through its own resources or through contractual relationships with other Target 
entities): (i) operations-related goods and services, advertising support, rebate processing and 
training services as more fully described on schedule 1.l(a) of the Master Agreement (the 
"Pharmacy Operation Support Services"); (ii) floor space within TCC' s retail stores for the 
operation of pharmacies, as more fully described on schedule I. I (b) of the Master Agreement (the 
"Licensed Space"); and (iii) administrative and business services as more fully described on 
schedule l.l(c) of the Master Agreement (the "Administrative and Business Services", and 
together with the Pharmacy Operation Support Services and the Licensed Space, the "Services"). 

Pursuant to section 5.1 of the Master Agreement, Target Pharmacy agreed to pay TCC arm's length 
fees for the Services during the Term as set out on schedules l. l(a), l. l(b) and l. l(c) of the Master 
Agreement (collectively, the "Fee"). Pursuant to section 5.2 of the Master Agreement, the Fee 
owed by Target Pharmacy and any related materials and property is accrued and charged 
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throughout or at the end ofTCC's fiscal year1 and is required to be paid no later than 30 days after 
the end of TCC' s fiscal year. All payments are required to be made in Canadian dollars unless 
otherwise agreed by the parties. 

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 "D.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. 2 

Amounts Receivable from Target Pharmacy 

Amounts receivable from Pharmacy GP, on behalf of Target Pharmacy, include Fees for Services 
provided by TCC to Target Pharmacy under the Master Agreement and amounts advanced by TCC 
on behalf of Target Pharmacy pursuant to the Target Pharmacy Cash Management Agreement, 
including in respect of payments to Franchisees under the Franchise Agreements. The general 
ledger detail relating to the amounts receivable from Target Pharmacy as at January 14, 2015 is 
set out on Schedule "D.3" hereto (the "Target Pharmacy Receivables Ledger"). 

The total amount owing by Target Pharmacy to TCC as at January 14, 2015 was $14,797,748.74, 
as evidenced by the Target Pharmacy Receivables Ledger.3 

2 

3 

TCC's 2014 fiscal year commenced on February 2, 2014 and ended January 31, 2015. 

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

The ledger enLries highlighted in yellow on the Target Pharmacy Receivables Ledger with a posting date of 
January 13, 2015 or 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 a1nount of $615,925.61. This aggregate su1n has been deducted fron1 the 
general ledger balance of $15,413,674.35 to mTive at a total claim of $14,797,748.74. The highest ledger entry 
with the next most recent posting date of January 7, 2015 in the pre-tax amount of $2,985.57 is highlighted in 
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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 Target Pharmacy Receivables Ledger comprise the following: 
(i) invoice payments (code "KN") - $6,813,985.00; (ii) reconciliation adjustments (code "ZI") -
$4,871,679.93; (iii) various manual entries (code "SA") - $3,630,658.14; (iv) accrual entries that 
automatically reversed in the following period (code "AC") - $751,028; and (v) accrual reversals 
(code "ZM") - ($653,676.72). 

The following discussion addresses all ledger entries in excess of $100,000. Details relating to 
additional ledger entries are available upon request. 

The ledger entry of $4,050,587 .69 arose due to the original accounting for Target Pharmacy as a 
separate profit centre within TCC. Upon establishing a company code for Target Pharmacy in 
SAP, the accumulated balances relating to Target Pharmacy were transferred over to the Target 
Pharmacy company code from the separate TCC Target Pharmacy profit centre on June 1, 2014 in 
the amount of $436,795.16 (as reflected by the fifth largest ledger entry). The remaining majority 
of the accumulated balances (i.e., $4,050,587.69) was transferred over on June 30, 2014 to reflect 
residual activity flowing through the original profit centre. 

The ledger entry of $2,892,350.98 relates to a manual adjustment arising out of the pharmacy 
reconciliation appended as Schedule "D.4". TCC maintains a monthly reconciliation account to 
record all amounts received or receivable by TCC from third parties (including Franchisees) for 
and on behalf of Target Pharmacy 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 Target Pharmacy over the course of such 
month. As reflected in this pharmacy reconciliation, TCC paid $2,892,350.98 on behalf of Target 
Pharmacy to the Franchisees, resulting in an increase in the amount payable by Target Pharmacy 
to TCC. 

The ledger entry of $931, 155.32 relates to the total Fees payable by Target Pharmacy to TCC for 
Services rendered under the Master Agreement as at January 14, 2015. A summary of the Fees, 
segmented by type of Service, is appended as Schedule "D.5", together with the underlying detail 
comprising each of the Fees. These Fees are not inclusive of applicable goods and services, sales 
or harmonized sales taxes (if any). 

The ledger entries of ($668,452.33) and $420,033.64 also relate to further balance transfers to the 
Target Pharmacy company code from the separate TCC Target Pharmacy profit centre on June 30, 
2014 and July 2, 2014, respectively, to reflect residual activity flowing through the original profit 
centre as described above. 

The ledger entry of $107,061.78 relates to the payment by TCC of Apotex invoice 1800001585 
for and on behalf of Target Pharmacy pursuant to the Target Pharmacy Cash Management 

blue. This relates to an invoice that was paid on January 8, 2015 per the screenshot at the bottom of Schedule 
"D.3". 



- 5 -

Agreement. A copy of the Apotex invoice and a screen shot evidencing the payment of same is 
appended as Schedule "D. 6''. 4 

Amounts Payable to Target Pharmacy 

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 "D.7" (the "Target Pharmacy Payables 
Ledger"). 

The document types for the Target Pharmacy Payables 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; (iii) 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 January 14, 
2015 was $2,451,401.01, as evidenced by the Target Pharmacy Payables Ledger (the "Aggregate 
Target Pharmacy Payable"). 

Most of the ledger entries on the Target Pharmacy Payables Ledger relate to the EBIT "top-up" 
program that Target Pharmacy introduced in February 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 Target Pharmacy Payables Ledger to 
reverse the prior accounting treatment.5 

The remaining majority of the ledger entries on the Target Pharmacy Payables 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 

5 

TCC paid the tax on this invoice but did not record the tax on the Target Pharmacy Receivables Ledger as TCC 
could claim an input tax credit relating to such amount. 

All of these EBIT "top-up" expense charge-backs and offsetting ledger entries are highlighted in green on the 
Target Phannacy Payables Ledger. 
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under the Target Pharmacy Cash Management Agreement as described above. 6 A summary of 
these ledger entries together with bank statements relating thereto is appended as Schedule "D.8." 

Net Claim by TCC 

As described above, the total net amount owing by Pharmacy GP, on behalf of Target Pharmacy, 
to TCC as reflected by the Target Pharmacy Receivables Ledger (after setting off the Aggregate 
Target Pharmacy Payable), is $12,346,347.73. 

In addition, TCC may have one or more contingent claims against Pharmacy GP, on behalf of 
Target Pharmacy, 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 Pharmacy GP, on behalf of Target Pharmacy, at any time. 

6 These ledger entries are highlighted in orange on the Target Pharmacy Payables Ledger. 



SCHEDULE "D.1" 
MASTER AGREEMENT 



MASTl.:I~ AGREEMENT 
(Pb:irnmcy) 

Execution Version 

This MASTER AGREEMENT (lhc ''Agree.men/") is .e~1tere<I inm <:ffoctivc as of 
:tvlarch &, 2012 (the "E.ffectiw Dale"), by and between Target Cmimfa Co., a Nova Scotia, 
Cmrnda unlimited company ("7'arget 0111111/a") and Target Canada Pharmacy Franchising LI', an 
Ontario, Canada limited purtnership (''Target Plwrmm:y"). 

Rl<~CITALS 

WHEREAS, Target Corpuralion and related entities (the "Target (ri'ou11'} have 
expanded th;:ir business to include a Canudtan retail operations segment to be carried out by 
Target Canada. 

WHERE/1.S, Target Canada is the opi:rator of the Target@ retail stores located thrnughout 
Canacfa am.l s;;hedulcd lo open in 20l3 and 2014; 

\VHEREAS, Target Phrmn<1cy has devclopi:d a s~·stem related t() the establishrne11I, 
developmen• am! opcrntiun uf retail pharmacies ;md has begun otforltig frr:mchisc> to operate a 
Target Pharmacy with Target retail stores in Canada (excludlng Qllehee); 

WHEREAS. Im-gel Canada desires to provide certain services to Target Pham1acy to 
facilitate the operation of th<: retail pbarmacics and Target Pharmacy desires to cont~lct with 
Target Cmmda for such services: 

WHEREAS, Targel Brands. Inc., a Minnesota corjl<lratioti ("TBl'J ls tbc owner of or has 
certain rights in existing lntangihle Property (as ddim.-U bdow}; 

WHEREAS. TB! has granted to Target Canada r1n exclusive, su bliccnsablc license to the 
[ntangiblc Property ln connection with retai.l ptmrm:1cy operations; 

\'l''HEREAS, TG Holdings, an exempted general partnr:rship orgJmized under ihc laws of 
Bcmmda ("TG Holding5") is the ow11er oftht; i;xdusivc economic cxp!oI1ation rights associated 
with !he murk EXPECT N!ORE PAY LESS in Canada; 

W!IEREA.S, TG Holding8 fms granted to Target Canad<1 au exclusive, sublkensable 
lit:cnsc lo the EXPECf l\·10RE PAY LESS mark in corincction with retail phurnmcy operatiom;, 

NOW THEREFORE, in consideration of ihe promis<:s, the rmituul cnwnunts conlaim.:d 
herein, und other good and vaiuabk ccnsidcrat.ion, the receipt and sufficiency of which are 
hereby acknowledged, the parties agree as follows: 

I. SERVICES 

1.1 Target Can4du agrees [(1 perfom1 ur provide through its own resources OJ' tbmugh 
its contrnctwil rdactonships with otber Target Orou1> cr,,np:rnics tlw folk1wrng 
scn'focs for Target Canada (lh~ "Servkes") as furlhcr delimd in Section 2 bdow: 



(a) Pharmacy Opemthms Support Services: 

(b) Licensed Space for plrnnnacy operations; and 

(c) Administrative and Bllsilless Services, 

1.2 Targel Canada hereby gra11ts a license ~o Target Phannacy tu use the Liccnslxl 
Space. Target Pharmacy hereby expressly acknowledges tliat such grant is the 
grant of a license, not a lc<tsc or ~ublcasc, and that this /\greement convey no 
inle.rc~I of any kind whatsoevc-r in or to the Licensed Spm;e, other than a mere 
lkcnse m temporarily use rhe Licensed Spuee for the Term. The parties expressly 
agree that !here exi8t~ nu hmdlord mid tenant relationships between Target C<lU<ltla 
;u;d T4rg~! Phmmucy. 

2. DEFINITIONS 

2 • .1 l.ldincd Terms. Capitalized terms appearing ln this Agreement shaH have tbc 
meaning clesc:ribed below. 

2.2 "Administrative 11ml Jlusin~ss Services" shall mean the adminislrath>e <1nd 
husiness services as more fully described m1 Schedule l.l(c). 

2.3 "Affilillti:" or "Art'ili:.tcs" shall mean a corp()ratkm. company or other legal entity 
whicb is a member of the Target (lmup for United Stales Generally Accepted 
Accounting Prindples ("l.iS (;AAP") purpo>cs. 

2.4 "Intangible l'Nl(lttiy" shall mean any and all of Target Canada's intangible 
pR>perty rights and associated intellectual property rights., including all Work 
Product, whetber ex isling <1s ur the Effective Date or developed or acquired laEer 
in time, including, but not llmitcd to: (i) works (JI' authorship 1.hrnughout the 
world, lnclLtdlng but !l<Jt limited lo copyrights. neighboring rights, moral rights 
and :;ll d~rivativc works thereof; (ii) trademark and trade name rights irn;I 5imilar 
rights; (Hl) trade secret lights; (iv) paknts, design:;. mimufocturing processes, 
kn<)w-how and other industrial prnpcrty rights: (v) all the.atrkal, video mid DVD, 
television, live stage production, sound recording,. software 4pplications and all 
m1clUary mid derivative rights, (vi) atl other intelkctual imd industrial property 
risht~ (ofevety kiml and nuturc throughout the world and however designated) 
wh•lher ari>ing by operation oflaw, contract, license, or otherwise; and (vii) all 
registrations, initial applkatkms, renev,.Jlls. exteU$kl1ls, cont!nuati11tiS, divi.~ion:; or 
rdssu~$ llwrcof now or hc:n:allcr in for;;c (including any rights in any of the 
forcgoi ng). 

2.5 "Liccn~~<I Spat(:" shall mean the area designated within the Target retail stnre for 
the operation of llrn pharmacy ti1at ts owned or .leased by Targec l'Jmrmm:y !l8 

more folly dr;~1cribed 011S~hcdulc1.l(li). 



2.6 "'Party" shall mean Target Carrn~lu Cu. or Target Canada Pharmacy Franchising 
LP. or. if used in the plural, both Tf;rgcl Canada Co. tmd Target Omada Pharmucy 
Frnnchising LP. 

l.7 ''l'harm~;:y Opcrn1ion Support Sen•ices~ shall merin opcrnlions-rclatcd goods 
and services, advertis[ng support, r~b11k processing, training services and such 
other goods and services that the parties may agree 011 frllm tbne to time as further 
described in Schedule J.l(a) of this Agreement. 

2.8 ''J'roducf' or "Products~ sltuH mean ,uny prmlucts distributed through a retail 
phanm1cy on b~half of either Target Canada or Target Phamiacy or dist.ributed 
through a retail pharmi1cy by authorized thinl purlics pursuant to a duly executed 
Sublicc!lS<: (as (!dined in section 3. l(a)) agreement. 

2.9 "Sen·lce'' or "Scrviccsn shall rnc;m any retail pharmacy services provided by 
Target l'htmnacy, or provided by allthorized third parties pumtant to a duly 
executed sublicense. 

2. I 0 wrcrritury" shall mean Cimada, e,;cept the provinc..i of Qm:b~c. 

2.1 l "W()rk .l'ro(!ud" shall mean all intellectual property including spe<:ifications, 
data, designs, discoveries, inventions. products, modificailons, technical 
information, market infomlation, procedures, processes, manufacHiriog 
know·how devctoped itl the Territory that becomes patented, improvements, 
developments, dt<iwiugs, not,,s, <locumcoK live motion picture or tde,·ision 
films, live stage productions, sound recordit1gs, sotl\\1lre <.-pplh:ations and all 
ancillary m· derivative ltlt.Xlia reproductions, infomuttfon and materials directly {it 
indirectly matle. conccivctl, reduced to practice or developed by Target Pharmm:y, 
on Target Phannacy's behalf or b)' SubltccnS(.'1,:S {as defined in section 3. !(a)) 
which result from, relate to or ;irise out of Target PhNnuacy's performance under 
this Agreement atld relMc tti lhc Protlucts or Servici.'s or any Intangible Property 
tl1erein. 

·z.12 "Year" shall mean Lhc calendar year, or any other twelve· (12) month period 
corresponding to T'arget Canada's fiscal yeal'. 

3. LIMITEU LICENSE TO US!<: INTANGIBLE PROPERTY 

3.1 Grant of Limited License by Target Canada. To the extent of its legal right to 
do sn, and subject to lbe rights of lhird ixirty ticcnsors under itoy dcvek>pmcnt, 
research or licensing agreements (whether now in effect or entered inlo i.n the 
future or arising otherwise:}, Tllfget Canada hereby grants to Target J'hannacy 
within the Territory, nn exdusive, SLdllicensabk, royafty-frec license to 
c:omrncrcial!y cxpk1il ull Intangible Property for all legal purposes in co11nectlm1 
with Target Pharmacy's provision of Services within Canad<i, its territories and 
possessions and Products rn be distrlbl~!cd wilhin Canada, its territories and 
possessions and for the term set forth in Sectlcm 6, subject to and upon the 1erms 
mid corJditions of this Agreement as follows: 



{a) Utider speeilicd knns mid ccmdittm1s set uut bcluw, Target Cai1ada grari(~ 
lo Target Pbarmacy tlle right to gra11t and enter into subllcensc agreements 
(hereitmih:r "Subliceme(s)") with tl1ird Plirlies uml Affiliates (hereinafter 
''Suhlic.e11see(;)") to sublic(mse !he [nlangiblc Property rights in 
connection with the estublishmcm, development and operation or retail 
pfmrnmcics within Caiiada, its territ<Jties mid possessions and Pmducts to 
be dlslrihuted within Cmmla, i!$ territories and possessions. Ti~rget 
Cun;ida docs m>l grnnt ihc right to suhlieense the lntangiblc: Property rigbts 
for any other purpose. 

(b) Notwithstanding anything to tbe cm1tmry herein <:1>nlaincd, Target Canada 
und Tmget Plmnnacy llgtec thai the rights grnnicd herein and the 
restrictions herein t<)ril<1in~d 5fmll be subject to the laws of the Territory 
ai1d all rules, regulations, directives, laws a:nd legislation assuciatcd 
lherewi th as !he same may be i tl fori;e t'ix1m lime lo time. 

(c) Unless otherwise agreed in writing, Target Pharmacy shall not actively 
seek trade eti~tomcrs for the l'mduets, its terriWries or provinces, whether 
in ihc name of TBJ, an Affiliate, or l:ll1Y registered user or (l!her lkenst."C or 
'forge! Cf.ln~da. 

(d) It is a conditfrm of the rigbl tu Subliccnsc granted under this Agrc,mcnt 
that Target l'hurma.,;y shall procure that m1y Sub!kense(s) between itself 
;iml uny Sublicerrnee shall: 

(i) be in wrhing; 

(ii} gmnt no rights lnconsls(enl wilh lhis Agreement; 

(iii) impose on the Subliceusee lrl respect or !he rights sublicensed 
theremider all covenants and obligations, including C(lllfidtntiallty 
obliga!ions, which are assumed by or i mpu~e<l on Target Pharmacy 
under this Agrectlienl, mu/mis mlllcmdis; 

(iv) absent consl'lll of the paxties, terminale, infer alia, not later tban 
when all licensed rights under tlu: Agreement, subject of said 
Subliccnsc(s) have terminated or expired. In ihc evem th" 
Agreement is not renewed, Target Canada wm l1onor lh<: 
Sublicerise(~) entered iuH• by Targ~! Plmnnti.<:y; 

{v) be maintained on fite and available up(lll request to Target Cmmd11 
within seven (7) days of execution; 

(vi) require Turgel Phammcy lll first request of Tmgct Canada to 
tegbcer the Subliccnsc{s) in the approprlnte registets as rndicatc<l 
by Target Canada; 
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(vii) provide for Target Canada's h1~p.:ction of licensed Products and 
Services, including sample~, and pruvidc timely notice regardir1g 
misuse of Target Caiuida's hllangib!e Property; 

(viii) require Subliccnsees' 11.Jrthcr Subliccnscs, if any, to comply with 
the provisions ci f Section 2 herein; and 

(ix) require all Subliccn.wcs to assign and trnnster all \Vork Product 
crcaicd during this Agreement's t.;rm to TB! al the moment of !ts 
ere.ii ion .. ind mling works made for hire, whkh shall designate T Bl 
as tbe mithor with the intent that TBl's and Target Canada'' rights 
and prntcclion under this Agreement shal I not be in any way 
adversely affected by ariy such Subfo:ensc(s) undlor upon 
!e11nitiatiot1 CJf this Agn;cmcnt between Target Canada and Target 
Pharmacy. 

3.2 Control IJv THI, TB! shall have !he right to inspection and pri()r app;ov11l CJf u!l 
u~es of !he Intangible Property on or in cmmectinn with the .Prodt1cl, including but 
1101 limik<l to advertising, and also have the right to inspection and prior approval 
of the quality of tbe Product or Service associated with the Intangible Properly as 
folly set forth in Exhibit A. TBl's rights shall apply as against Target Pharmacy 
and all suhlkensees. agents, and successors. Consistent wllh and subject io TBl's 
tights, Target Canada shall also have tbe foregoin:s rights as to Target Pharmacy, 
including ilmse folly set forth in Exhibit A. 

3.3 Noiice to Target Cnnada .. Except as provided in Section 3J, Target Pharmacy 
shalt not S(ibliceme, maki: available or tltherwise transfer any of its rights 
iiereunder without the prior written crmsetit of Target Canada. 

3.4 Subject To Third l'iirh· Rights. The rights granted under this Agreem~nt \Q 
'forget Pharmacy an: subject to any existl11g or fo!ure third part.y licensor rights in 
the Intangible Property atidlor the Products and Services and nothing in this 
Agreement slwll rclit;vc i;ilhcr Party of its obligations ln wspect of royalty 
payments tu third parties with respect to Pmrlucts arid Service~ CJr lnumgiblc 
Property if and to the extent appHcable. 

4. RIGHTS AND CONFIDENTIALITY 

4.1 Rights in lnta11gihle I'ropem'. As betweetl TBI, Target Ciinarfo mid T11rg<.:I 
l'harirn1cy; 

(a) All righl, Hile, itrld inkrcsl in the lntangibk Property licensed hereunder 
are and shall remain with TBI, subject to lhe license grunted to Tatge! 
Pharmacy herein. Target Phant1acy sMH not lll ariy time do ur cause to be 
<lone, or foll W do (>! cm1se co be done, any act or thing, directly m 
indirectly, cNJte~ling ur in any way impairing TBl's right, title, N interest 
in the Intangible l'l'opcrty tice1L~~d here1.1r1<lcr. 
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(b) 

(c) 

(d) 

(e) 

[f) 

(g) 

(h} 

[:' .. \S'P.531(t7J ! J 1 

Tnrgcl Pharmacy will no! make any represent<1tion or do any act whi.ch 
ma>· he taken tlJ lodkate that ii has any right, title or intere~t in or to the 
ownership or use of any of the Intangible Property exc.;pt as defined under 
the terms of thls Agreement, and ackn<.iwk<lgcs that nothing contained in 
this AgJeement ~bull give T11rgc~ Plmrmucy any right titk or interest in or 
to the lmmigibk Prnperty save as expressly grantl'd hereby. 

Tar.get Canada shall use its best cmkavors to secure and preserve its rights 
with regard ta the Intangible Property hy such meatis llS nre required by 
!he laws of the Territory to keep the tights valid mid efli:ctive, including 
the payments ofl1Jxes and J:Ccs. 

Tlll'get Phi:mnacy agrees lo take whatever action is appropriate m' 

neces$ury lo prolc<:I TBl.'s rights in the Intangible Property lncludb1g but 
not limited to: COOJlCrating in and c(1m11e1isuting TBI for any new 
domestic or forelgti 11pplkatinns for intellectual property registration 
pursued by TB! \~ithin the Territory: and registering as a lkerisi;;e or !!Ser 

of TBl's trademark in connection with thi: Products and Services upon 
request by TB! or Target Canada. 

Target Pbat:macy sball not do or omit to do any act 01· thing the doing or 
omission of which might prejudice the ccntitmed cxislt:ncc of the righl~ 
with regard to the lnlllngibk l'ropert)'. 

During and alter the krm '' f this Ag«,'Cmcnt, Target !'ham:iacy agrees and 
warrants that it wm not, eilhcr within or outside the Territory, infringe 
upon or cimse or faciliti1te the infringement of any trademutks or other 
related rights derived from or t(lflf~singly similnr to the lnlungiblc 
l'rnperty. 

Target Pharmacy agrees (Q promptly noli(y TBI of conflieli11g activities by 
third parties of which Target Phannac>' becomes aware. On written m1tke 
from Target Pharmacy nf s~ieh ac!ivities, in die firs! instance TBI may, but 
is not required to, take appropriate legal action. Until TBI and Target 
Canada decline to take .legal action,. Target Pharmacy shall take ~l<J les;il 
uctiori, howe;·er, withmll TBl's m1d Targe( Camida's prior "'riUi:n 1:1mscnt 
'fargi:t l'hurmaey ngn.'1.:s to co1rpcrn1c fully in and pay for any iiction taken 
by Target Canada, at TBPs or Target Canada's expense. TB!, ln die first 
i n~imicc, mid Target Cf.ln~da, in the secnnd lt1stance, may, but are llCJt 
required tn, i nitiatc aml oonlro! any legal action underlflken pursmmi to 
ihls provision. 

'forge! l'harrmic:y agrees to ensure that an uses of the Intangible Proper!)' 
includlng use on the Product or w.ith lhc Service comply witll am! arc 
<listribulcd [11 compliance with all relevant cop>Tlght, trademark, design 
right, registered design and other relevant linellectu<1l p.roperly !nws in the 
Territory. 
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(i) Target Canuda may terminate this Agreement immediately upon giving 
nolice to Target Pharmacy if Target Pharmacy shall challenge the validity 
of or TB l's mrnership elf the hlUmgibk Property or any rights licensed br 
Target Canada to Targct Phmnrncy herct.mdcr. 

(j) Target Pharmacy hereby unconditionally and irrevocably gmots, agrees to 
grant, as:;igns, agrees to assign, tnm~fors, ugrees to tmnsfcr, ~onvcys, 
agrees to convey and delivers imd agrees lo deliver to TB! all rights, titles 
at'ld lnteresls in un<l lo ail \llork l'roduct created or developed during the 
term nf this Agreement, ~ll as of th<! d1~te of .;;reation or dcvdopmcnt of 
sucb Work Prn<liicl, '~ith no further act or actlon required in order to efle;;t 
such assignment and tra11sfer, mid suhj cc! to the license granted to Target 
Pharmacy hi.:rcin. To the extent Work Product is a "work made for hirt:" 
under applicable copyrighc law, r! shall he C<msidcrcd a "work made for 
hire" l'i\1m the moment of creation, the copyright of which shall he owned 
e:-;dusivdy by TB! worldwide. To 1l1e extent such Work Prnduct does nol 
qualify as a "work made for hire" under applicable copyr[ght luw, 111i 
rights, lilies imd interests that Turgct Pharmacy may have in and to same is 
hereby tlliliigncd, lransforred and convcyiJd from the momeJ1t of creatil)n 
exclusive!; to TB.!. Target Pharmacy shall execuk such documents, 
render such assistance. and take such other aetinn as TB! and/or Target 
C;imula may reasonably request, at Tiffs expense, to apply lbr, register, 
perfect, cnnfirm, and prote<:l. TBl's rights to the Werk Product. Target 
Plmnm1cy shall nnt at any time do or ;;uuse to Ix; done, ur fail to do or 
cause lo be done, any act tlr tbir1g, <lire"Hy or indirectly. l'Ontcsting or in 
any way impairing TBl's rights, titles, nr interests in the \Vork l'mduet. 
Target Pharmacy acknowledges that any rigbt to Work Product a~8igo<:d, 
transferred or cml\'eyed to TB! may he M>igm:rl by Target Canad;i lo any 
AllJ!iate or other third parly. Pursuant to Section 3.1 above, the Work 
Prmh1ct, alnng with al! other Intangible Pmpe1ty, is licensed to Target 
Phamiacy within the tcrrttor; under the terms of this Agreement. 

4,l Wah·er of Mornl Rights. Target Pharmacy hereby waives any and all moral 
rights, incltlding without limitation any right to ide11tif1ca!lt1n of authorship or 
llmiratiori on subseqm:nl moi.lilfoalion that Target Pharmacy (or its employees, 
agents or consultant.'1) has or may have in any Work Product and any derivatives, 
tmp.roveme11ts cir modificafoms there(1f, 

4.3 Goodwill. Target Pharmucy shall uphold Tlll'!t g(lod iiame, prese.rve its 
goodwill. and protect TBl's and Target Canada's Intangible Property rights and 
associi1ted rights or foterest during !he term oftbfa Agn:'cmeut. TB! and/or Target 
Canada shall have the right to immediately ccm1inatc this Agreement in the event 
tbat Target Pharmacy engages in any lllegol, indec~nt, immon!l, fa1rmfu! or 
scat1daltiuc' behrwi(1r or U<.llivilics tlmt nrny dirccl!y or indirectly damage TBI's 
n:'pulation or good will. 
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4.4 Confidentiality, During and subseq~•cnt t<.1 the term of thi~ Agreement, Targel 
Pharmacy, its ageuts um[ employees shall nol make any unautborize<l use or 
disclosure of any knowledge or lnH.1rminion of a confidential or pwprictary narure 
concerning lhc lnt:u1glhle Prnpcrty, or other private or ..:onfidcntial matters of TB! 
or Target Carrndu, and !ihaU refrain from :my ucts or omissions tbat would reduce 
the \"aim: of such confidenEiul matlcrs lo TB! or Target Canada or that would 
deprive or tend 1\l dcpri vc TB! or Target Cumidi.1 of trade secret or other 
intellcct.u;il prnperty protcctio11 witb resp~<;t to such confidential matters. Ti1rgd 
Phanuacy shall clevelo]! and implement such procedures as may be rc<1$onabk and 
prudent tn prc1•e1l\ (he imcnlional or negligellt disdo.~uri; lo lhird parties of 1hc 
IntarigHllc Prupi:rly licensed hereunder aml tel1,Llcd confidential information, 
including (but not limited to) requidng each or it~ employees having access JCJ 

such information to enter into an appropriate written confidenthility 11gr;;emcnt 
with Target l'hamiacy. The foregoing obligations shall nvt wpply to knowledge {lf 

information which prior to receipt thereof frvm TBI or Target Catiada w;is in the 
possession of 'forget Pharmacy and at its fn.:i: disposal; or ls subseq uenll y 
llisclosoo to Target. Pharmacy without any obligations of cm1fider1ce by a third 
party who has not derived it diroclly or indirectly fh1m Till or Target Canada, or 
is or becomes generally available to the public througl1 no act or defo1ilt or Target 
Pharmucy m its agents or employees. 

4,5 Permitted Disclasure. Noiwithslamling the foregoi!lg, Target Pharmacy sball 
have the right: (a) lo communicate to suppUcis rekvanl portions of the lnlm1gihh: 
Property lici:nscd hereunder reasmmbly neee:;sary for, and solely for the pvrposes 
01: the pmeuremcnt by Target Pharmacy of <:{)mmcrciatly avaHable materials arid 
]'.Nlr!S for use in the manufoctute imdlvr installation of tile Products or provision of 
Services; attel (b) to communicate to custorner:s m:quiring the Products or 
rei:ei ving tile Services such JK!rtions flf the Inhmgil:>lc Property licensed he.re under 
us wrc reasonably needed by s~~h customers for operating lllld maintuiriing the 
Products or using tbc Services; provided however, thm. wny recipients of the 
lnlllngible Property licensed hereunder sbaH be advised by Target Pharrnucy. in 
writing, at the time of tir before sut'h communication, that pn>prietllry information 
ls being communicated and that .~ud1 ln.t\mnalilm is lo be kept confidential and 
must not be used or disdos~'(I except as permitted hereunder,. m1d pruvidcd 
furih~r. llmt such rccipit'l!t undertakes, lo writing, prior to disclo8urc, to respect 
such cnnftdentiatity and to be bound by tcnus and conditions given in this 
Section 4, 

5. COMPENSATION 

5.1 1'1J1:s. ln consideration for Services mid any related 1Mterials and property 
provided by Target Ca1mda, TurgC't Pharmacy agrees to pay Target Cruiada arm's 
length lees ("Fee'') as sci forth on Schedules l.l(a), l.J(b) and 1.1(c). The 
<mn 's length service fees wm hll an;tlyz~d <\l the end of the term and, in the event 
the agreement is extemit.'\l. the Fees will be modified as agr<!ed upon between !he 
parties, 



5.2 Payment. The Fee awed by T<trgct Pharmacy for the Services i1r1d any related 
materials and property sh11ll accrue and be charged either thrnughout or at the end 
of Target Canada's fi~cal year and shall be paid as fotlow~; no later than 30 day!> 
after the end of Target Canada's fisc;1] year, Target Pharmacy shall pay to Target 
Canada the total amount ()f charges dm: for all Services performed and any rr.:l:llcd 
materials and property provided dllring such fiscal year, with a credit against such 
payment for any amollnts previously paid 111 excess or the amounts actually due 
for the fisclli year. 

5.3 f':xdusive of Sales Taxes. All ammmts payable by T<1rget P!mrmacy lo Target 
Canada pursuant t(l this Agret.:ment do nol include ariy va]uc·addcd, sales, use, 
consumption, multi-staged, ad vulorem, per$otlal properly, customs, excisc, 
stan1p, transfer. or ~imilar taxes, dutie.s, ur charges. (collccti,,c]y "Sales 1'axe:.f") 
and all Sales Taxes are the resr,onsibillt)' mu! for the account of Target Pbarmacy. 
If Target Cmiada i~ required by law or by administration thereof to colleet any 
applicable Saks Taxes, Target Phannacy shall pay sud1 Sules T1~xcs to Turgct 
Canada concurrent with the payment {)f any considc:mlion payable pursuant to this 
Agreemet1!, unless Target Plumnacy qualilfos for an exemption from any inich 
applicabk Snks Taxes, in which case Target Pharmacy slmll, in lieu or ix~ymcnt 
or su.,;h applicable Sales Taxes, deliver to Target Callllda such certificates, 
elections, or other docu111elltlltion required by law or !he administration thereof lo 
subst<mtlate arid effeet !he exemption daimed. 

5.4 Currency, All payment~ must be made in Canadian d(illars unless otherwi~c 
<lgrcl:\l by the parties. 

6, TERM AN)) TERMJNATION 

6.1 Term. This Agn.">Cmcnt is effective as of Lhe Effective Date and ,.,.rn ('.lJl1linuc in 
p<.::rpctuity subject to the termitmtimi pro»iskm in Section 6.2 below. 

6.2 Termi11ati1m. Either party may terminate this Agreement upon 30 days prior 
wriltcn notice, bowevcr, this agreement shall not be terminated hy ei1he1· party und 
will remain in foll force and effect so king as ihere is any Ph<trmm:y Franchise 
Agreement in effecc between Target P!mrmacy anti a Fnmchiscr. 

6.3 Consequences uuon Termination. 

(a) 

(b) 

Upon termination or expiration of this Agrccmcn!, lhc parties shall 
continue to be bound h)' tbe pro11tsinns of Sectton 4 (Intangible !'mpertj' 
Rights) abow, Section 7 (Limitation on Liability), Scctim1 9 {Compliance 
with Laws}, Section l 0 (Relationship Between the Parties), and Section ! l 
{Genernl Provisimrn). 

Further, fn the event of termination of tl1is Agreement under auy of its 
provisions, Target Phamuicy is not relieve<! ofics liabilities accrning up to 
the time [) r tenni m1tion. 

9 



(c) 

(d) 

{c) 

(I) 

l~ASP5320731l2 

Target Pharmacy shall irnmcdiatdy assign atty Sub!kcnse(s) in elkct at 
the t~mc of cxpirntfon or terrnittation of this Agreement to TB!, Target 
Cumida or its designee. 

'forget Pharrnacy agrees lhut upun tcnninatim1 of tbi!l Agreement based m1 

default of 'forget Pharn1acy and jlN)Vided Target Canada ha~ given the 
tetminution notice in uci;ordancc with Section 6,2 ber~'Ol: Target 
Pharmacy shall forthwith cease illld desist in tbe mnnufacturc and sale of 
Pro(h1cts and marketing, and sh<1ll deliver to Target Cim<ida without -0ost 
nll platus, molds, preprint~, matrices and otlrnr devices aml materials using 
the lnumgihle Property for Target Canada's f'rei: mid unencumbered 
disj>!lSill iir shall certify to Target Canada thm ~uch have been destroyed_ 

T argct Canada .agrc"':; thal at the tem1ination of this Agreement for any 
reason <:Jther than the default of Target !'barmacy, Target Pharmacy i;hall 
huvc a period of1mt more than nim:ly (90) days therenfter to dispose of all 
of the UHS<)ld Prudltct that has been complelcd by lt priDr to such 
termim1tioa, provided sm;h Product was in the process of mnmifacturc 
more than sixty (60) days before said termimulon. It is furtlu:r provided 
und~r this Section 6-3{ d) that Target Pharmacy shall, prlor to disposing of 
said unsold Product give Target Catiilda a true ikmizt•cl statement of all 
such un8o1d Product in invemory and :;u!Ticicnl detailed manuf11ctming 
infom1ation to substantiate the applicability of this Section 6J(d) to said 
Product. Target Canada or its authodzt:ll reprcs~'lltmive shall have the 
opti(m to C{)mhict a physkal inventory in order IO vcrif]I' such .iti11enrnry 
stalemcnl. 

Nothil1g in Section 6J(d) shall be construed as uutborizing Turget 
Phurrnacy to: (i) sdl Product not apprnved by Target Canada, or (ii} to 
sc!l Product lJlherwisc than as set forth or cm1lempluled in lbis Agreement 
or, (iii) to discorllinuc regular sales {>f and (O sell the remainder of me 
Product injob lots al reduced pri~<:s without first offering to sell th" sumc 
to Target Can<1th1 at such prices aml giving Target Cunudu 11 reasnmtblc 
opportunity m purchase 1he smne or, (iv) mMufocturc, sell or dispose of 
tmy Product C(lwrcd by this Agreement after its expi.-at.ion ''r its 
term rm1lion based on the failure of Target Pbanmicy to amx notice of 
copyright, trademark or servke mark rcgistrnlion or any other notice to the 
Product cartons, ctintain~rs, packing or wrapping material or advertising, 
promotional or display material, 1\dditi<Jtlally,. 1my to;nnirmlion or 
expiration based on the deputture by Target Pharmacy from the qt1aHty 
1md style appRWl'tl by Target CruJada pursuant to St:c1ion 3.2, or the 
cxcr<:lse by TBJ of its rlghts under Sections 4.3, or lh[s Sc'Ction 6 hereof 
shall not be construed as m1thori:ling any manufacture, sale or disiwsitkm 
of any l'J'Oduct utlder !he preceding Sct,llon 6J(d). 



7. Lli\UTATJQN OF UAIHLJTY 

7.1 TarJ!et l'harm:icr's Liabilitv. Target Phamiac>" will imkmnify. dcfond atid hold 
Target Canad" hannlcss frmn aod against any and all cluims, demands, st1its, 
losses, ilamllgcs and tiahililics (including. wilho1~1 limitation, intere$l und 
reuRmabk auorney~· fees) urising out of or rcsl1lling from Target Ph<irmacy's 
failure tn comply with any law, orditmnce or regulation applicable to its businl.'ss 
or T11rget Phammcy's hre;ieh or this Agreement, except to the extent Target 
Cmmda has primary liability pursuant to Section 7 .2. 

7.2 Target Coniula's U~hilitv. Target Canad<i will indemnify, defend and hold 
Target Phamrncy harmless from mid against imy and all claims, demm1ds, suits, 
losses, damages and liabilllies (including. without limitati<>n, iatcrcs! and 
rcas-onable attorneys' fees) arising out of or resulling from Target Canada's 
foilmc to comply with any law, mdinmice, or regulation applicable !(J its business 
or Target Canada's breach of this Agreement, except to the extent Target 
J'fomrwcy has accepted primary liability pursuimt l.o Section 7.1. 

7.3 Notice. A party's obligation to defend and Jndemni(~i the \l(hcr hereunder is 
subject (o the conditions that the party $e<:\>ing indemnification promptly notitki; 
the other party in writing or any such claim, the party seeking indemnification 
CODper@:s fully in defense of the claim anti tile indemnifying party has rnntm( of 
the defense, to the extent <lf th<; imlcmnity. 

8. REPRF..SENTATlONS AND \YARRANTl.ES 

Target Canada teprcs~nts and warrants !hat: (a) it has the foll power a[Jd authority to 
ent~r into this Agreement and (b) tile execution and pcrfommnce of this /\.greement hi's 
received all necessary corpornlc approvals and conse11ts iuid will not consliimc a default 
uucler any provision of Target Canada's organi;r,atiorrnl docmm.'Tits. 

9. COMPLIANCE WITH LAWS 

9.1 Compli1111ce wflh the Law, 'forge! Canada must strictly comply with all 
applicable Jµw.s, rules. rcgufations and governmental orders, now or hereaHer in 
effect, relating to its performance of this Agreemen~. 'forget Camula forthcr 
agrees t(l make, obtaitl, and mainlnin in foroc at all limt-s during the term of this 
Agreement, all filings, regis!ratirn1s, reports, licen~es., pem1i1s and anlhorizalions 
(eol!<!clh'ely '~4111/wriwlirms") required uodcr applicable law or order in order 
for Target Canada to perfonn lts obltgatirn1s Lmdc1· this Agreement. Target 
l'harmacy will pmvidc Target C'miuda with such assi>!llilt'c as Target Canada may 
rcas(Jruibly request in making or obtaining any such Autlmrb~atim1s. 

9.2 Changes in the l .• nw. Target Canada will infonn Target l'harmacy of all 11ctual 
and anlicip11lcd changes ln the law or regulatory environment lhNt might have 3ll 

imp~cl on the provision of Services under this Agreement, 



10. RELATIONS.I Ill' BET\VEEN THE PARTlES 

Targr;t Canada, in providing Services and any rr:lalt.'(l m;Ucriiils mid property to Target 
Plmm1acy berem1dcr, is lltting imly klS nn independent contractor. The partles agree that 
the relationship bclwc<:n 1hcm is not that of partners and. except as expressly autlmrlzi;:<l 
io wTiling or pursmmt to the terms of this Agreemet1t, t1dd1er parr>' bas clte uuthority t<J 

ad on behalf of m bind the other party. 

11. GENEHAL PROVISIONS 

ll .1 G1werning Law. This Agreeml'nt is governed hy, and constnied in i1ccnrdm1ce 
with, the laws of Ontario, C:muda. 

11.2 Ame1u:lm~nl~. No provision ur this AgrncmcnC shall be amended or waived 
r:xccpt by a written agreement executed by both prrrtks. 

11.3 Se~·er.1bilitv. lf any om: or mme provisions of this Agreement shall be found to 
be mega! or unenforceable in any rcs11cct. the validit~·, legality and enforceability 
of the remaining provisions shall not in any way he affecied or impaired thereby. 

ll.4 Headings. The descriptive headings contained herein are for convenience only 
and shall not control or affect the rnenni11g, interp1etmion or constrnction of ~my 
provision of this Agreement. 

11.5 Successors and Assigns. 'lllis Agreement shall he binding upnn and inure to the 
hencfit of the successors and legal rr:presemmives of lhe res1>ective parties hereto. 
Ibis Agreement may not be a~signc<l by any party >~ithout the prior written 
consent of tl1e o!her part>·, except !i) an e1Hity dlrectty or indl1'l!ctly co tit rolling. 
controlled by, or lnKler <.:ommm1 control with lhc us>igning party. 

I L6 Notices. AH notices required by this Agreement sball be in writlng to the 
a1ldr<:o~e~ set forth bel(>W, or ~11th <.>U1er <tLldres~es i!S muy be designated i01 writing 
by the respective party.. Any notices shall be (kerned cffoctively given when 
received bv the otber part\'. . -
lfto Target Cruiada: 

lfto Target Phurmacy: 

Target Canada Co. 
5570 Explorer Drive 
Mississauga, ON L4\V-OC3 
Attentiot1: General Counsel 

Target Canada Pharmacy Fnmd1ii;ing LP 
5570 Exploter Drive 
Mississauga, Ontario 
Canoda lA\V OC:l 
A.tknlion: Vice President ofGern:ral Partner 
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11.7 Counkrparh. This ,·\greement rmiy b~ executed in two or more counterparts, 
each of which shall be deemt:<l zm original, but all of wbich logcthcr &ball 
c<m~ti!Utc one and the swiie in$lmrnc11L 

*"[Signntt1re l'•rgc to Followj*• 



tN WITNESS WHEREOF, lbt: parties have executed tbi:; Agreement as (lf the Effective 
Date. 

TARGET CANADA CO. 

Title; Vice President 
,-.-

Date Signed: _ _?."'" · 'i-..,, 'l.pJd.___ 

TAl.Uacr CANADA PHARMACY 
FRANClllSlNG LI' 
lh: Target Canada Heultb Co., H~ G~ncrnl 
Partner 

I \. 
/f·r ./ ./J l f 

f:iy:/,/.!?/l / / ~:;,;,,_/(_"-·~· ----
/ ·- "/''/ v' L~ 

Name: Mark Jc Wong 
,/ - ~ ,• 

Tille; Vice Prcsidcn! and Secretary 

Date Signed: ,, ,., ~<rL ..... :!..C....c:::;,,L-'-''----



Schedule l. l (a) 
Plrnr111aey Or>cra!itm$ Support Sen-ices 

l~·····~ Description of Si:n·!ce 

· operations Service~. Operati;;;;;;·goods 
and services inchxling point of sale 
teclrnology, di:;pensing cqui pmcnt 
(inchiding Dispensing Rooot), lilcsimile 
service, m.ilifo:cS. waste disposal and 
cornmun area maintenance 

'] 
C $&00 per fiscal mnnlh, 1ier franc1\is¢·,:; ((> I 
be prnra1eo for the llriit and hisl fiscal 

1. 

J. 

Adfettish1g. Establishrncrll, rmti~tCi;1~cc 
and administration of advertising fund~ 
execution of notional at!vcrl ising 
c:.rrnpai!!)lS to increase or enhance general 
public recogllition fJlld ficcepitancc ofTmgct 
Pharmacy fi:<1nchis..:c:;; di:vclopmcnt of 
advertising, marketing and pronmtional 
materlals 

tllOtlO\ 

One percent ( !%) of gmss sales of 
franchise f.or the prcviom; month 

ltebak l'i-occs~lng. R<.:bl!lll: Processing 
related to the purchase of Generic 
Prescription Drug Products mid supplies 
aml products purdmged by Tllrgc!. 

cw 1;;:·;;;,;;f;J'~t;;<;1hcr than Ontario and 
Mani to bti. 25% of tl1c cost for the 

1

1

. J)lirclms.eso. fprim. ary .. Genc.·ric Prescription 
Drug Products and a minimum of 15'!'i1 of 
tbc acxiulsitlon c(t5t for purch11ses or 

I sccum!ary Generic Prescription Drug 
I Products ' .. 
I 
! ror the province of Manitoba, 40% of the 
j cost for !he purch~i:ses of pri r1uiry Ocn<:ric 
I Prcocription Dmg Prvducts and a 
r minimum of 30% of the acquisition cost 

for purdms<:s of secondary Generic 
l'rescrlpt.ion Dmg l'roducts. 

For tbc province of Ontario, tbcrc is no 
rebate per.:entage mi primary or secot1dary 
Generic Prcscriplion Drng Prodm.,ts. 



4. Training. Pw~:lde inltial trainitig pr~;grnm 
and ongoing relkshcr or advano,;e train[ng 
programs; organize national business 
meetings or annual conv<::ntions. Provide 
access to npemtions manual, infbrmation 
and mat..:riiils m.-ccs!>llry tn assist in the 
operation of the ff'J.t1chl$cs, 

Cost 

_______ ,,, ___ J 



S-ched11lc 1.1 (b) 
Licensed Space 

~-----~-'"~'"'"'''""-''"~~----------------"""''""""~"' 

Desc1·iption of Ser1'ict Fee 

t,,,,,,,,,~,~---,,---~~---,--,---,---,-----1----~--,~~--------~-l 

License -of space design1lte<l within the Fee based upon the fair market value of 
Target retail store for the operatiC)n ofu the Licensed Space to be paid monthly, 
Target Pharmacy relall phummcy; If, during the franchisee's first four (4) 
dcvclopmcn! and maintenance of leased fiscal years, the frmichisce foils to reach 
space to include installattOtl (lf aH th lures, nH>rithly gro~s sah:-s of C$ I 00,000 al the 
fumisblrig;;, lca~cntild improvements, signs end of a fiscal month. the licensed space 
and equipment deemed appropriate for tfle fee for rha! month wlll b~ wiiivc<t!. 
operation of the pharmacy. provided lhal lhi: fmnchlsec is in 

comp[im1c<.: with its obligations under the 
Frnnchisc Agreement 



Schedule l. l ( c) 
Admini~trative and llnsiness Sl'rvkl'5 

De~crlr1tio11 ofScnicc Jio;i: ....... ~~, 

Accmmting, Ac<.:ottnts l'wyablc:·1:~[~;;:;(:~.i-al~---+-l~ .• o-s-t----------·--···· .. ··· ............... I 
Reporting, Fimmc£ services; 

Cash Management services; 

Comm uni.cation and Public Re!athms services; 

Human Resources and Payroll S<.:rvice:;; 

l.egnl services; 

Office Administratim1 services; 

Risk Management services; 

Tax compliam.'e services; and 

TTS/SAP/lnfonnation services 



Execution Version 

E~hihit A 
Right To Prior Approvul Of Use Of Intangible Property On Or 1n Connection \Vith The 

Products And Sen•ii:es;. Q11:ility Control 

1. CONTJtOL BY TJH. 

1.1 TBI shall have the right to control all t~ses of tbc ln!angiblc Prnjl<Jrt)' on or in 
connection with the Pru<lucls and Services induding, but not limited to, all 
aspects or the l'rodm:ts themselves, packaging, advertising, displilj', hibdiilg, 
trade dress, publicity, press releases arid m~rch<1ndlsing, Tl3! shull also have the 
right to cmnml the nature und quality oflhc Products and Scrvlces associated with 
the lntan~ib!c Property, as well as tbe rights to u~e th~ Produ<.:ts uml Services in 
motion pkturc, tbeJllricul, <Jr television product placement programs. TBI, in ils 
stile discrctitin, shall bave the first right m ir1itiace and contrtJl enforcement of the 
Intangible Property. 

1.2 Pursuant to this right tif conlrol, TB!, through such agents or represetitatl vcs ns 1t 
may designate, shall bave free access Co Target Ctma<la's facilities. upon 
reasonable notice, at all limes during business huurs wlth the right to fb 11 
disclosure of ull apparatus, mcthtids, and materials used h)' ·rargel Cm1mh1 in the 
produdion and sale of the Product~ and Services, ~md shall have the right to take 
reasonable free samples n!"r.trgr:t C;mmla 's Products and Services and atl of the 
materials used in the rrnmufocturc, thereof. and requi.sitton T;irget Ca1mda's 
servk1.:s for tiic purpose of cxm11ination or testing. 


