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Item 5. Other Events.
On September 12, 2001, the Board of Directors (the "Board") of Target Corporation (the "Corporation") declared a dividend of one preferred share purchase
right (a "Right") for each outstanding share of Common Stock of the par value of $.0833 per share (the "Common Stock") of the Corporation. The dividend is
payable on September 26, 2001 (the "Record Date") to shareholders of record at the close of business on that date.
The description that follows of the terms of the share rights plan (the "Plan") contained in the Rights Agreement (the "Rights Agreement") adopted on
September 12, 2001 between the Corporation and EquiServe Trust Company, N.A., as Rights Agent (the "Rights Agent"), and of the Rights issued thereunder (the
"Rights") is a general description only and does not purport to be complete. The terms of the Rights will in all cases be governed by the Rights Agreement.
Description of the Plan and the Rights

Issuance of New Rights
Pursuant to the Plan, one Right has been issued for each outstanding share of the Corporation's Common Stock at the close of business on the Record Date.
One Right will also be issued for each additional share of the Corporation's Common Stock issued after the Record Date and prior to the earliest of the expiration
of the Rights, their redemption or the Distribution Date (as defined below), and one right will be issued upon the exercise or conversion, prior to the earlier of the
expiration of the Rights or their redemption, of any option or other security exercisable for or convertible into the Corporation's Common Stock, if such option or
other security is outstanding on the Distribution Date. Each Right entitles the registered holder to purchase from the Corporation, following the Distribution Date,
one twelve-hundredth of a share of Series A Junior Participating Preferred Stock (a "Preferred Share") of the Corporation for $125, subject to adjustment.
Although Rights are currently outstanding, they currently may not be exercised to purchase any stock of the Corporation. They only become exercisable if a
Distribution Date occurs. Until a Right is exercised, its holder, as such, has no voting, dividend or other shareholder rights.
The Rights do not currently trade separately from the Corporation's Common Stock. Instead, each stock certificate that evidences a share of Common Stock
also evidences the tandem Right. At the time a share of Common Stock is sold or otherwise transferred, the tandem Right is also transferred. The Rights will
continue to be evidenced by the same stock certificates evidencing the tandem Common Stock and will continue to be traded automatically with the tandem
Common Stock until the Distribution Date.

Separation and Exercise of Rights Following Distribution Date
The Rights automatically become exercisable following the Distribution Date. The Distribution Date occurs 15 days after a person or group of affiliated or
associated persons (other than subsidiaries and employee benefit plans of the Corporation or its subsidiaries) acquires beneficial ownership of at least 20% of the
Corporation's outstanding Common Stock. Under the Rights Agreement neither the Distribution Date nor a Flip-In Event of the nature described below occurs if

the acquisition of the 20% stock interest is by an underwriter pursuant to a customary agreement in a public offering or results from the Corporation's acquisition
of shares which reduces the number of outstanding shares of Common Stock.
Under the Rights Agreement, a Distribution Date also occurs and the Rights also become exercisable 15 days after a public announcement of a tender offer or
exchange offer the consummation of which would result in a person or group becoming, subject to certain exceptions, the beneficial owner of at least 30% of the
Corporation's outstanding Common Stock. The Board can, however, delay the Distribution Date following such a public announcement of a tender offer or
exchange offer until

the person or group actually acquires beneficial ownership of at least 20% of the Corporation's outstanding Common Stock.
If a Distribution Date occurs, other than in connection with a Flip-In Event described below, each Right can then be exercised to purchase one twelvehundredth of a Preferred Share, which is designed to have substantially the same economic value as one share of Common Stock, for $125 (subject to possible
adjustment). At that time, the Rights would no longer trade together with the associated Common Stock. Instead, separate certificates representing the Rights
would be issued to the Right holders.

Flip-In Event
A Right's primary value is that in one circumstance it becomes exercisable for $125 (subject to possible adjustment) to purchase $250 worth of the
Corporation's Common Stock (subject to possible adjustment) instead of a fractional Preferred Share. That circumstance is the acquisition by a person or group of
affiliated or associated persons of beneficial ownership of at least 20% of the Corporation's outstanding Common Stock. The 20% stock acquisition that would
enable Right holders to purchase the Corporation's Common Stock is referred to below as a Flip-In Event.
If a Flip-In Event does occur, however, all Rights held by the person or group of shareholders beneficially owning the 20% or greater Common Stock interest
in the Corporation and affiliated and associated persons automatically become void. As a result, all Right holders, except the 20% shareholder, may purchase the
Corporation's Common Stock for one-half of its market price following a Flip-In Event. The exercise of the Rights by the other shareholders following a Flip-In
Event would dilute both the voting interest and the equity interest of the 20% shareholder. Depending on the number of Rights so exercised, such dilution could
be substantial and could be sufficient to prevent a potential acquirer from crossing the 20% threshold unless the Rights are first redeemed.

Exchange of Rights
If a Flip-In Event does occur, the Board of Directors of the Corporation may, at any time prior to the acquisition by a person or group of affiliated or associated
persons of 50% or more of the Corporation's Common Stock, exchange all or part of the Rights (other than Rights which have become void under the terms of the
Rights Agreement) for Common Stock or equivalent securities at an exchange ratio per Right equal to the result obtained by dividing the exercise price of a Right
by the current per share market price of the Common Stock, subject to adjustment.

Flip-Over Event
As noted above, the Rights become exercisable for fractional Preferred Shares following a Distribution Date or for the Corporation's Common Stock at a 50%
discount following a Flip-In Event. In addition, they become exercisable for Common Stock of a surviving corporation, its parent corporation or a transferee
following a Distribution Date or within 15 days prior to a Distribution Date in the event of certain mergers or statutory share exchanges involving the Corporation
or transfers of assets or earning power of the Corporation or its subsidiaries aggregating 50% or more of the assets or earning power of the Corporation and its
subsidiaries, taken as a whole. Each such event is referred to below as a Flip-Over Event.
If a Flip-Over Event occurs, each unexercised Right that has not become void can be exercised for $125 (subject to possible adjustment) to purchase $250
worth of common stock of such surviving corporation, parent corporation or transferee, as the case may be (subject to possible adjustment). The exercise of the
Rights following a Flip-Over Event would substantially dilute both the voting interests and the equity interests of the existing shareholders of the surviving
corporation, parent corporation or transferee and such dilution could be sufficient to prevent a potential acquirer from engaging in such a transaction unless the
Rights are first redeemed.

Expiration and Redemption of the Rights
All Rights expire under the Plan at the close of business on September 26, 2006. Prior to their expiration, the Board may redeem them for $.001 per Right
(subject to possible adjustment) except in certain circumstances. The Rights may not be redeemed after a person or group acquires beneficial ownership of at least
20% of the Corporation's outstanding Common Stock. Any optional redemption by the Board may be made effective at such time and on such bases and
conditions as the Board may establish.
Under the Rights Agreement, the Board must redeem the Rights if the Corporation's shareholders, by at least a two-thirds vote of the voting power of the
outstanding shares, approve the resolution described below under "Shareholder Referendum."

Shareholder Referendum
Under the Rights Agreement, a shareholder referendum is required if requested by a person or group that has made a tender offer satisfying specified
conditions, provided that specified procedures are followed. The requisite conditions relating to the tender offer are as follows:
•
At the time the tender offer is made, the offeror must not beneficially own 5% or more of the Corporation's outstanding Common Stock. The offer
must also contain an agreement that the offeror will not acquire such a 5% or greater interest prior to the completion of the shareholders meeting.
•

The tender offer must be to purchase for cash all of the Corporation's outstanding shares of capital stock.
•
The offer must be to purchase all shares of a class or series at the same price.
•
The offer must state that the offeror has entered into definitive financing agreements with one or more responsible financial institutions or other
entities having the necessary financial capacity for the financing of the entire tender offer price that the offeror is not financing itself.
•
The offeror must agree in the offer to pay one-half of the costs of the special meeting of shareholders (exclusive of the Corporation's costs of
opposing the resolution proposed by the offeror).
•
The tender offer must comply with the applicable federal securities regulations.
The requisite procedures to be followed in order to require a shareholder referendum are the following:
•
The offeror must make the tender offer.
•
The offeror must deliver to the Corporation written notices from holders of at least 25% of the voting power of the Corporation's outstanding
shares demanding a special meeting of shareholders to vote on a resolution requesting the Board to redeem the Rights to allow the completion of
that tender offer or another cash tender offer for all of the Corporation's capital stock at a price not less than that contained in the original tender
offer without being affected by the Rights (the "Resolution").
•
The offeror must deliver to the Corporation an information statement containing, among other information, the plans and proposals of the offeror
with respect to the Corporation, and copies of the definitive financing agreements for the financing of the offer.
If the offer satisfies the foregoing conditions and the offeror complies with the foregoing procedures, the Board must schedule a special shareholders meeting
for a date from 30 to 55 days after the Corporation receives the demand for the meeting from holders of at least 25% of the voting power of the Corporation's
outstanding shares, the information statement and copies of the definitive agreements for the financing of the offer. If the holders of at least two-thirds of the
voting power of the outstanding shares approve the Resolution at the meeting, the Board must redeem the Rights at

$.001 per Right (subject to possible adjustment). The redemption must become effective immediately prior to the completion of the original tender offer or any
other cash tender offer for all of the capital stock of the Corporation at a price at least equal to the price contained in the original offer. However, the Rights need
not be redeemed unless such original offer or other tender offer is completed not less than 31 days and not more than 60 days after certification of the final
shareholder vote.
Approval of the Resolution by the requisite two-thirds vote does not require the Board to approve any tender offer or other proposal to acquire the Corporation
or preclude the Board from rejecting or recommending that the shareholders reject the tender offer or other proposal. Similarly, it does not preclude the Board
from pursuing or recommending other alternatives to a tender offer or other proposal, from litigating or settling litigation relating to the tender offer or other
proposal or from otherwise taking action with respect to the tender offer or other proposal. Approval of the Resolution only requires the Board to redeem the
Rights if the foregoing conditions are satisfied.

Adjustments to Exercise Price, Number of Preferred Shares
If on the date the Rights first become exercisable for Common Stock of the Corporation, the Corporation does not have sufficient authorized but unissued and
unreserved Common Stock to permit the complete exercise of the Rights, then the $125 exercise price of the Rights and the amount of Common Stock
purchasable upon exercise are adjusted under the Plan to the extent necessary to give the Right holders substantially the same economic benefit as if there were
sufficient Common Stock available. If the exercise price is adjusted downward to equal the par value of the Common Stock but remains insufficient to give the
Right holders that same economic benefit, shares or fractional shares of equity securities having substantially the same rights as Common Stock are to be issued
under the Plan to make up the difference.
Certain changes in the number of shares of outstanding Common Stock necessitate adjustments in the number of Preferred Shares purchasable upon the
exercise of a Right, as well as the amount payable upon redemption of a Right. These changes include dividends on Common Stock payable in Common Stock
and Common Stock splits or combinations.
The $125 purchase price payable, and the fractional Preferred Shares or other securities issuable, upon the exercise of a Right are also subject to adjustment
from time to time in certain events involving Preferred Shares. These include (i) a Preferred Share dividend on Preferred Shares, a stock split or reclassification of
the Preferred Shares, (ii) the grant to holders of Preferred Shares of certain rights, options or warrants to subscribe for or purchase Preferred Shares or convertible
securities at less than the then current market price of the Preferred Shares or (iii) the distribution to holders of the Preferred Shares of evidences of indebtedness
or assets (excluding regular quarterly cash dividends) or of other subscription rights or warrants.
Generally, no adjustment in the exercise price of the Rights is required until cumulative adjustments equal or exceed 1%. No fractional Preferred Shares will be
issued (other than fractional shares which are integral multiples of one twelve-hundredth of a Preferred Share, or, if a Right shall then be exercisable for a fraction
other than one twelve-hundredth of a Preferred Share, integral multiples of that fraction, which may, at the election of the Corporation, be evidenced by
depository receipts) if instead a cash payment is made based on the market price of the Preferred Shares.

Amendments to Plan

The Plan may be amended without shareholder approval or approval of the Right holders to cure ambiguities or to correct or supplement defective provisions
or inconsistent provisions contained in the Rights Agreement. Except as noted below, the Plan may also be amended prior to the Distribution Date to otherwise
change or supplement any provision in any manner which the Board may deem necessary or desirable or following the Distribution Date to the extent such
changes do not adversely affect the Right holders' interests. The Plan provides, however, that any amendment of any of the following terms of the Plan would
require the additional approval of the holders of a majority of the

shares of Common Stock voting for or against such amendment at a meeting of the Corporation's shareholders held prior to the Distribution Date:
•
the exercise price of the Rights;
•
the amount required to be paid on any redemption of the Rights;
•
the number and type of shares for which a Right is exercisable (except, in case of each of the foregoing, for adjustments expressly provided for in
the Plan);
•
the final expiration date of September 26, 2006;
•
the 20% beneficial ownership threshold that triggers the exercisability of the Rights and defines a Flip-In Event and the time at which the Rights
can become nonredeemable; and
•
the procedure that is required to be followed to cause the Rights to be redeemed pursuant to the shareholder referendum described above.
The Rights Agreement (including all exhibits thereto) is incorporated by reference herein. This summary description of the Rights does not purport to be
complete and is qualified in its entirety by reference to the Rights Agreement.

Item 7. Exhibits.
4.

Rights Agreement, dated as of September 12, 2001, between Target Corporation and EquiServe Trust Company, N.A. (incorporated by
reference to Exhibit 1 to Target Corporation's Registration Statement on Form 8-A, dated September 19, 2001).

99.

Press Release of Target Corporation dated September 12, 2001.

Signature
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned,
hereunto duly authorized.
TARGET CORPORATION
Date: September 13, 2001
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By:

/s/ James T. Hale

Its:

Executive Vice President, General Counsel
and Corporate Secretary
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Exhibit 99

News Release
FOR IMMEDIATE RELEASE
Contact: Susan Kahn
(612) 370-6735

TARGET CORPORATION ADOPTS
REPLACEMENT SHAREHOLDER RIGHTS PLAN
MINNEAPOLIS, September 12, 2001—The board of directors of Target Corporation today adopted a shareholder rights plan that will replace an existing plan
when it expires on September 26, 2001. The new plan is substantially similar to the expiring plan.
The company continues to believe that a rights plan is a valuable tool to protect the long-term interests of the company and its approximately 15,000
shareholders in the event of an unsolicited takeover attempt. The new plan was not adopted in response to any present effort to acquire Target Corporation or its
securities.
The new plan grants to Target Corporation investors a form of preferred share purchase right. Under both the expiring and the new plan, generally this right
becomes exercisable only in the event a third party accumulates 20 percent or more of the company's common shares. In that event, each right (except for rights
held by the 20 percent shareholder) allows its holder to purchase $250 of Target Corporation common stock for $125, subject to adjustment. The granting of the
new rights is not a taxable event for shareholders.
Target Corporation operates large-store general merchandise formats, including discount stores, moderate-priced promotional and traditional department stores,
as well as a direct mail and on-line business called target.direct. The company currently operates 1,348 stores in 46 states. This includes 1,019 Target stores, 265
Mervyn's stores and 64 Marshall Field's stores.
Target Corporation news releases are available at www.target.com or www.prnewswire.com.
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