BC “HEALTHY DIET” INITIATIVE AGREEMENT

This Agreement is made as of the 1* day of June, 2014, betwean Canada Safeway Limited
" Safeway;} LoyaityOne, Ino. {“LoyaltyOne”), Her Majesty The Queen In Right Of The Province Of
British Columbla as represented by the Minister of Health {the "Province”) and The Heart & Stroke
Foundatign of Canada ("HSF").

WHERE.&S Safeway participates in the AIR MILES Reward Program operated by LoyaltyOne by issuing
AIR MILES reward miles {"reward miles”} to Collectors in conneclion with the sale of goods and services
from retaef outlats opsrated by Safeway in British Columbia;

WHEREAS the Province. and MSF have requesied Safeway to issue reward miles as a bonus in
conneciiori with the sale by Safeway 1o Collectors of selected Products at retail outlels operated by
Safeway ;p British Columbia;

AND WHEREAS the Province has agread with Safeway to be responsible for payment of portions of the
cost of reward miles lssued by Safeway as a bonus to Collectors who purchase selected Products at
retail sutigfs operated by Safeway in British Columbig;

AND WHEREAS Safeway has requested LoyaltyOne to invoice the Province directly for the bonus reward
miles issyed by Safeway to Collectors who purchase selected Products at relfall oullets operated by

Safeway in British Columbla;

NOW THZEREFORE in consideration of these premises and the mutual covenants contained herein, and
for other good and valuable consideration, the parties hereto agree as foliows:

1. DEFINITIONS
H

In addutlcéa to the definitions set out in the preamble above, the following capitalized terms shall have the
meaning és specified below:

“Bonus éffers means the offers of reward miles described in Schedule "A" associated with the Products;

*Bonus ¢ iffer Codes” means the codes assigned by Safeway to the Bonus Offers, consisting in each
case of a: portion of code that identifies HSF and a portion of ¢ode that ldentifies the Bonus Offer,

‘Bonus foer Pariod”® means flom June 10, 2011 to July 7, 2011{both inclusive),

‘Bonus Reward Miles" means the AIR MILES reward miles, in the denomination of one or more whole
uhits, which are issued to Collectors by Safeway in the form of electronic credits in connection with the
HBonus Offers during {he Bonus Offer Period;

‘CQ!Iector means a customer of Safeway who ig enrolled in the AIR MILES Reward Program as a
collector éf AR MILES reward miles;

?

"Producis" means fresh produce (both packaged and random weight) and grocery products that bear the
“Health Check* fogo (which is a trade-mark of the Health & Stroke Foundation);

“Statemeﬂt means a Collector's AIR MILES reward miles transaction history maintained by LoyallyOne;
and

“Rate” s21
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2, afvsawsw

Safeway fs responsible for identifying, by means of the Bonus Offer Codes, the reward miles that are
issued in conrzectmn with the Bonus Offers, Safeway wiff include in the AIR MILES reward miles issuance
data file which Safeway routinely sends to LoyaltyOne the Bonus Offer Codes, together with the reward
miles assomated with those Bonus Offer Codes, issued by Safeway in the périod covered by the data file.
LoyaityOqe will invaice the Province directly at the Rate (or applicable portion thereof) in respect of the
Bonus Reward Miles associated with those Bonus Offer Codes in accordance with this Agreement.

£

3. _&%;_OLES AND RESPONSIBILITIES

The fottov’f?ing are the agreed responsibilities for processing and invoicing the Bonus Reward Miles:

a} Safeway will: (1) assign a Bonus Offer Code to each Product which carries an Bonus Offer so
as o enable LoyaltyOne to identify the reward miles which are to be billed to the Province,
and (2} include the Bonus Offer Codes in the AIR MILES reward miles issuance data file that
iz sent by Safeway to LoyaltyOne in accordance with Safeway's normal praclice and the
procedures prescribed by LoyaltyOne from time {o time;

b} LoyaltyOne wilh {1) post to the Collectors’ Statements the reward miles which are to be billed
fo the Province in respect of any perlod covered by a data file; (2) display the reward miles on
Collectors' Statemenis as having been lssued by Safeway in connection with the Bonus
Offers; (3) Invoice the Province for the Bonus Reward Miles issued by Safeway in
accordance with the provisions of clause (c} below; {4) provide the Province with a weekly
update on number of Bonus Reward Miles issued {to act as advance notice of a potential
overage); (5) LoyaltyOne may issue AIR MILES reward miles to Coliectors at ne cost 1o the
Province for the purpose of resolving customer service complaints and disputes relating to
the involvement of this campaign {0 a maximum of s21 . and (6}
LoyaltyOne will delfiver to Safeway, the Province and HSF reports outlining number of reward
miles issued and surmary profile data on responders.

¢ the Province will: (1) pay LoyaltyOne the Rate in respectof the first 21 Bonus Reward
Miles issued by Safeway; (2) not be liable to pay any part of the Rate or anv other amount in
respect of Bonus Reward Miles issued by Safeway in excess of 21 reward miles, it
being acknowledged and agreed by the Province that Safeway's determination of the number
of reward miles issued in connection with the Bonus Offers shall be conclusive and binding
upon the Province for the purposes of this Agreement in the absence of manifest error or
wilful default, and such payment being subject to clause 4(a) below,

4, PAYMENT

ay Mannor of Paymentl. After the end of the Bonus Offer Period, LoyaityOne will invoice the Province for
all BonusReward Miles issued during the Bonus Offer Period in accordance with clause 3({b) above, and,
sublect t6 this clause (a), the Province will pay the Rates (or applicable portions thereof) in accordance
with clauses 3(c). All payments by the Province to LoyaltyOne shall be paid through electronic funds
transfer payments in accordance with such procedures as LoyaltyOne may reasonably specify from time
to ime. Aii amounts payable must be received by LoyaltyOne within 30 days of the Province's receipt of
Loysal iyO:;ze s invoice. The Province’s obligation to pay money te LoyaltyCne is subject to the Financlal
Admmtﬁtfg&lnon Act (Briish Golumbia), which makes that obligaticn subject fo an appropriation being
available in the fiscal year of the Province during which payment becomes due. All payments referred o
herein aré exclusive of applicable taxes, and the Province shalf pay to LoyaltyOne all taxes, whether now
or hereaﬁef in effect, which are or become payable in respect of any amounts payatﬂe by them,
respectively, hereunder or In connection herewith as mare parti cularly dascribed In clause {b) below. The
Province is not obliged o pay to LoyaltyOne more than $600,000 in respect of the Bonus Reward Miles
under this Agreement {exclusive of any applicable faxes),
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b Taxed Amounts pavable under this Agreement do not include taxes. The Province will be
responsible for, and agree o pay, all-applicable sales, use, excise, personal property and value added
taxes, oritaxes of a similar nature (excluding personal property taxes on ifems owned and used
exclusively by LovaltyOne and taxes based on LoyaltyOne's net income which will be borne by
LoyaltyOne), imposed by any federal, state, provincial, or local government, or other taxing authority on
ali tems, goods and/or services being paid for by the Province to LoyaityQne under this Agreement.

c} Al references to $ are to Canadian doltars and all paymentis are fo be made in that cuirency.
5, MARKET%NG
HARREIES
a) Each of LoyaltyOne, HSF and Safeway may, throughout the Term, design, deveiop and 1mptement
marketing programs in order to promote awareness of the Bonus Reward Miles among Collectors in
acoordanide with the provisions of Schedule *B”,

b} Each party will obtaini the prior written consent of the applicable other parties o the uss of anocther
party's nahne, fogo, trade-marks and to the format of any advertising prior to publication.

8. CONFIDENTIALITY

a) Non-disciosure. The parties each acknowledge that they may become privy fo certain proprietary and
confidential information (“Confidential Information”) about the other parties’ businesses, whether of a
commercial or technical nature including, but not fimited o, processes, technology, trade secrets,
cusfomer: lists and alf costs, pricing, marketing, merchandising and distribution and information systems,
product vatue product formulations, receipts, materials and suppliers and supplier fees and charges,
relating ta the Products and their raw material components. Each of the parties, on behalf of itself and its
subsigiaribs and affilistes, and each of thelr respective officers, directors, employees, agents and
representatwes hereby covenants and agress:

Lo to keep Confidential Information in strict confidence and trust and to disclose or reveal
such information only to those persons who "need to know” such information and who are
ynder a similar obligation of confidentiality
not to develop or assist anyone else in the development of any processes or businesses
using the Confidential Information of the other party; and

i that a breach of this provision will cause the other party itroparable harm,
provided Ehat nothing in this Agreement shall restrict in any way LoyaltyOne's right to use the data related
o he ;ssganca of Bonus Reward Miles that is transmiited io LoyallyOne by Safeway for theé purposas of
administer mg the AIR MILES Reward Program including, without fimitation, the management of
Coitecter accounts and the updating of Coflectors’ reward miles balances,

i

FIO R S—

s) xcep!;ons Notwithstanding the foregoing, any information which falls within the following exceptions
shall not be considered "Confidential Information” for the purpose of this Ariicle 6.

i information which has come within the public domain through no fault of or action by a
party hereunder,
i information which is in the possession of LoyaltyOne, the Province, HSF or Safeway, as
the case may be, or one of their affiliates, prior to the date hereof {other than information
‘subject to previous confidentiality agreements) or which is independently discovered,
after the date hereof, by that party, or one of its affiliates, without the aid, application or
use of the Confidential information;
i, information which is ohtained, after the date hereof by a parly hereunder or one of is
affiliates, from any third party which is lawfully in possession of such information and not
in viclationt of ahy contractual or Jegal obligation of LoyallyOne, the Province, HSF or
Safeway, as the case may be, with respect to such information; and
iv. information which is required {o be disclosed by a party hereunder pursuant to any
applicable law or regulation. '
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¢) Freedoin of Information and Protection of Privacy Act. LoyaltyOne acknowiedges that the Province is
subject {0 the Freedom of Information and Protection of Privacy Act {British Columbla), and may be
required to disclose information pursuant to that act. The Province acknowiedges that LoyaliyOne
claims that the amount of the Rate and any invoices, correspondence or other items disclosing such
amounts, and any information provided to the Province congerning, derived from or sefting out all or
any pért of the contents of LovaltyOne’s database, in whatever form, whether written, eral, electronic
or ei%'{erwise, inchuding, without limitation, the names and addresses of any Collectors or any other
data that would serve to identify any particular Collector (collectively, the "Commercially Sensitive
informiation™, constitute trade secrets or financial information or commercial information that has
been supplied to the Province expressly in confidence, and that the disclosure of any of the
Commercially Sensitive Information would and could reasonably be expected to {i} prejudice
significantly LoyaltyOne's competitive position, (I} interfere significantly with LoyaltyOne's contractual
relations and negotiations with other persons, including present and future AIR MILES Reward
Program Sponsors, and (iil} result in undue loss to LoyallyOne and its shareholders and other
investors. The Province acknowledges that it was an essential factor to LoyaltyOne's decisioh fo
enter into this Agreement that ali such Commercially Sensitive information would be kept confidential.
If any. Commercially Sensitive Information Is disclosed at any time contrary to this Agreement,
LoyaltyOne may, in addition to any other remedies it may have, refuse o supply any additional
Commercially Sensitive Information to the Province, notwithstanding any other provisions hereof.
The Province will forthwith notify LoyaltyOne in writing i there is'any request made lo disclose any of
the Commercially Sensitive Information, will use reasonable efforts to oppose any such request and
will parmit LoyaityOne to participate in any such opposition and assist LoyallyOne in doing so.

7. LIMITATION OF LIABILITY

a) The parties hereto acknowledge that no parly shall be under any lability to the other for damages or
loss of profits or consequential or indirect damages resulting from any breach hereof.

b) The parties herelo acknowledge that in no circumnstance shall Safeway be liable to make any
payment zﬁ;hatsoever to the other parties In connection with this Agreement.
H

&) Clausiés (a) and {b) don't apply to direct damages or costs arising from a wilful default of a pary's
obiigations under this Agreement.

8. GENERAL

a} Jerm ?and Termination. This Agreement shali be in effect for a term of 3 months starting on June 1,
2011 and ending on August 31, 2011,

b} Assighiment None of the parfies herelo may assign any of its rights or obligations hereunder
withoutthi prior written consent of the other parties, which consent shall not be unreasonably withheld.

o} Nalure of Relalionship. The relationship botween the parlies shall be that of independent parties,
and no party shall under any circumstances be deemed to be a partner or joint venlurer with any other.
No party shall have any right to enter into any contract of commitment in the name of the other parties, or
to incur & obligation for, create any fiability for, or bind the other parties in any respect whatsocever.

d) Governing Law. This Agreement shall be interpreted in accordancea with the laws applicable in British
Columbiz; The parties hersto hereby attorn ant submif fo the jurisdiction of the courts of British Columbia.

e} Binding Effect. This Agreement shali be binding upon and shall enure to the benefit of each of the
parties h;ereio and thelr respective successors and permitted assigns, “successors™ includes any
corporatian resulting from the amalgamation of any party with any other corparation,

f) ,S_urv;‘é'ai. The provisions of this Agresment, which by their sense and contexi are meant to survive
axpiration: of this Agreement, shall so survive,
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f)  Sutvival, The provisions of this Agreement, which by their sense and context are meant o survive
expf{at{:’n of this Agreement, shall so survive.

o Di@w‘e Resofution. All disputes arising out of of It connection with this Agreement will be referred to
and finally resolved by arbitration pursuant to the Commercial Arbitration Act (British Columbia), The

place 0§ arbttrat:on will ba Victoria, Brilish Columbia,

h} Counierpar! Execulion. This Agresment may be enterad inlo by & separate copy af this Agreement

being executed by, or on behalf of, each party and that executed copy being delivered i the other parties

by fax, email or other agraed means,

IN WITNESS WHEREOF, the parlies hersto have duly exscuted this Agreement as of the day and year

first above wiilten,
*Safoway”

1020 - 4™ Avenue, N.E.
Calgary, British Columbia

: The “Province®

¢/o the Population and Public Health
Division, the Province

800 Johnson Strast, 1" Floor,
Victorls, British Columbia VBW 1N3

CANADA SAFEWAY LIMITED

By: /lé ot

T2 7VE8
. =

Remet puns Hose » Puzee” SPDUERTING
*LoyaityOneg’ LOYALTYONE, INC,
Suite 800
438 University Avenue
Toroato, Ontarip By:
M5G 201 Name:

Tithe:

HER MAJESTY THE QUEEN IN RIGHY OF THE
PROVINCE OF BRITISH COLUMBIA a3 :
represented by the Ministry of Haalth

+ * )
Name: - N
Titie: LHIE WODDBLARD
Al e
“HEF" THE HEART & S$TROKE FOUNDATION
- Insert billing address hore OF CANADA
By:
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§) Dispule Resolition. All disputes arising out of or in connection with this Agreement will bs referred to
and finally resoived by arbitration pursuant to the Commercial Arbliration Act (British Columbia). The

place of afbitration will be Victoria, British Columbia.

h) Counferpart Execution. This Agreement may be entered into by a separate copy of this Agreement
being exeguted by, or on behalf of, each parly and that executed copy being delivered to the other parties

by fax, emall or other agreed means.

IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of the day and year

first above written,
“Safeway”

1020 - 64™ Avenue, N.E.
Caigary, British Columbia
T2E 7V8

"LoyaltyOne’

Stiite 600

438 University Avenue
Toronts, Ontario

MSG 2L 1

:Th.e “Province”
¢/o the Population and Public Health
Division, the Province

800 Johnson Straet; 1% Floor,
Victoris, British Columbia VBW N3

“HSF”

insert billing address herg
J407 - 227 Gueen ST
. ON

SRV

CANADA SAFEWAY LIMITED

By:
Name:
Title:

LOYALTYONE, INC.

e "
By, i
e T
_f;_é;ge_ ;@w?‘u, 35 SVt ey . -

{{;gé o9y 24 f% /é"fsig; [;,h. ?i'*{f”é é{%@{f

HER MAJESTY THE QUEEN iN RIGHT OF THE
PROVINCE OF BRITISH COLUMBIA as
reprasented by the Ministry of Health

By:
Nameé:
Title:

THE HEART & STROKE FOUNDATION

OF CANADA

By:
Namae:

e
Title: - f@;&.’}@é’ 7 f,é? oy
Asire ol VA

‘V 2
Ad oA {jl";m:}gf‘;
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SCHEDULE *A” - Description of Bonus Offers

Bonus Offers

Buy b products displaying the HSF's “Health Check”
fogo (the “Health Check Products™ and gat 50 AIR
MILES reward miteg

Spend $15 or more on Produce and get 15 AIR
MILES reward miles

Period during which Bonus
Offers avéilable

June 10, 2011 to July 7, 2011 (both inclusive)
in-line with 4 Safeway Ad weoks

Bonus Offger Terms and
Conditions

“Praduce” means all fresh {packaged and random-
weight) produce depariment items,

Available on alt Health Check Products

Applicable irademark legal terms for each party
Avallable only at Safeway retail outlets in British
Columbia

The following ‘Standard Grocery Promotion Terms'
wilt apply o Collectors:

o Bonus AIR MILES reward miles can be
earned by purchasing the advertised quantity
of participating products within a single
fransaction, during the promofion pariod. A
valid AIR MILES item bonus coupon may
also be required where advertised.
Customers may qualify to receive mare than
one item bonus offer. Limifs apply to all item
bonus promotions. AIR MILES reward miles
wiil not be Issued on purchase quantities that
excasd the advertised Himits. Uniess
otherwise advertised, fimit of ten {10) AIR
MILES bonus offers per item bonus offer, per
day, not to exceed 500 AIR MILES reward
miles in folal per day per Collector account,
AR MILES reserves the right fo limit sales to
retail consumer purchases. AIR MILES item
bonus promotions are available in store while
stocks fast.
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SCHEDULE *B" - Marketing Initiatives

LoyaltyOne Responsibilities

7

Al its discretion but subject o the approval of the Provines,

LoyaityOne may promote the Bonus Offers using its

marketing vehicles {such as emall, wabsits, soclal media) at

its own cost

o  With the approval of the Province and HSF,

LoyaliyOne can use the Province’s and HSF's logos
in this marketing material as it relates to this
promotion.

All promotional material in relation to this Agreement requires

the written approval of both LoyaltyOne and the Province

Adhere to H8F brand standards for all marketing materials

that feature the “Health Check” trade-mark '

Training AIR MILES Customer Care Centre re Offer and

relatad Terms & Conditions

Deliver a measurement plan and resulls

HSF Responsibilitics

At its discretion, HSFE can include this promotion in their
marketing vehicles at its own cost.

o With the approval of the Province, LovaltyOne, and
Safeway, HSF may use the respactive logos in their
marketing material as it relates to this promotion.

Adhere to AIR MILES brand standards for ail HSF created
marketing matetial in rafation to the Bonus Offers

Obtain LovaltyOne's approval on marketing raterial featuring
the Bonus Offers

HSF will refer all customar service induiries to AIR MILES
customer senvice cenlre

Safeway Responsibilities

At its discretion, Safeway will include this promotion in
Safeway's marketing vehicles at its own cost.

Obtain approval on marketing materials from the Provincs,
HSF and LoyaltyOne
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