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ENDORSEMENT

1. Yesterday, March 17, 2025, at the comeback hearing in this matter that was directed in my
Order of March 10, 2025, two motions were before the Court:

a motion of the Applicants for four Orders:
i. an Amended and Restated Initial Order (“ARIO”):
1. extending the stay of proceedings to and including May, 15, 2025;

2. continuing the stay of proceedings of rights of third-party tenants of
commercial shopping centres or other properties where premises
operated by Hudson’s Bay are located;

3. continuing to stay the payment of rent from Hudson’s Bay to the
HB-RioCan Joint Venture Entities (collectively, the “HB-JV
Entities”) as described in the Notice of Motion;

4. approving a Key Employee Retention Plan (“KERP”) and related
charge;



5. sealing the unredacted KERP with individual employee
information;

6. approving the Debtor-In-Possession (“DIP”) Facility and related
charge;

7. approving the engagement letter of Reflect Advisors, LLC and
adding that party to the Administration Charge; and

8. continuing and increasing the existing Charges previously ordered;

ii. a Liquidation Sale Approval Order approving the agreement between
Hudson’s Bay and the Liquidation Consultant to provide for the Liquidation
Sale of the Company’s inventory, fixtures and equipment; approving the
Sale Guidelines; and authorizing the Company to undertake the Liquidation
Sale;

iii. a Lease Monetization Order approving the Lease Monetization Process and
authorizing the Applicants to undertake the monetization of their leases; and

iv. a Sales and Investment Solicitation Process (“SISP”) Order approving the
proposed SISP and authorizing the Applicants to commence that Process
immediately; and

b. amotion of RioCan Real Estate Investment Trust (“RioCan”) for an order requiring
the Applicants to pay to the HB-JV Entities all rent and other obligations owing
under the terms of the joint venture leases; and an order declaring that any DIP
financing commitment not require or permit the withholding of such rents.

The Applicants advised the Court of events that had taken place since the initial hearing in
this Application on March 10, 2025. Those are set out in the First Report of the Court-
appointed Monitor and in the motion record of the Applicants.

Regrettably, the position of the Applicants is such that contrary to their earlier stated
objectives and best efforts, they had been unable to raise sufficient funds by way of a DIP
facility to provide the required liquidity to enable a going concern outcome at the present
time.

The Company submitted that, as a result, it was seeking the relief summarized above, which
would authorize an immediate liquidation of all inventory at all stores and distribution
centres, but do so concurrently with a SISP such that the market could be canvassed in an
expedited but fair manner to explore whether there is sufficient interest from any party in
purchasing and/or financing some or all of the business of Hudson’s Bay.

The objective is to canvass the marketplace for any type of transaction that would
maximize the chances of a successful outcome for stakeholders.

Extensive submissions were made at the hearing yesterday by the Applicants and multiple
other parties and stakeholders. Numerous objections to various components of the relief



10.

11

12.

13.

14.

sought by the Applicants as summarized above were made by various stakeholders,
including but not limited to RioCan, numerous landlords and other creditors.

Counsel for certain employees advised the Court of various issues that were being
considered on behalf of the employees and which may well be the subject of future motions.

At the conclusion of the hearing yesterday, it was clear to me that there were many issues
about which there was vigourous disagreement. However, two additional things were also
clear to me.

First, given the speed with which events were occurring and matters were developing,
numerous parties had not had time to fully digest the relevant events, the complex and
voluminous motion materials before the Court, and their position with respect to all of the
issues.

Second, and notwithstanding the different positions of the parties, there was a preparedness
to engage in good faith discussions to see if at least some of the issues could not be
narrowed or resolved. It was evident from the submissions made that some of the Orders
sought were opposed entirely, and others were not opposed but certain parties had issues
relating to particular terms of the draft Orders.

. Accordingly, and given the importance of the issues and the number of stakeholders

affected, I reserved my decision on the motions (subject to two exceptions described
below), and directed the principal stakeholders with the key objections to engage
immediately in good faith discussions with the Company, and with the active facilitation
of the Court-appointed Monitor, to see if the parties could resolve some of the issues at
least on an interim basis.

I directed that the Court-appointed Monitor advise me, no later than this afternoon, as to
whether or not progress had been made. If the parties were unable to resolve the issues, I
would render my decision on the basis of the record before the Court.

The two exceptions referred to above were these:

a. first, [ extended the stay of proceedings pending further order of the Court, effective
immediately; and

b. second, I directed that the confidential KERP be sealed on a temporary basis
pending further order of the Court given that it contained personal information of
employees. I was satisfied that the test for a sealing order set out by the Supreme
Court of Canada in Sierra Club of Canada v. Canada (Minister of Finance), 2002
SCC 41 and refined in Sherman Estate v. Donovan, 2021 SCC 25, was satisfied.

Earlier this afternoon, the Court-appointed Monitor advised the Court that significant
progress with respect to the resolution of various issues was being made, and that
discussions were continuing. The Monitor requested that I grant an extension of time to
allow those discussions to continue to see if issues could not be resolved.



15.
16.

17.

18.

19.

In the circumstances, I am prepared to do that, albeit for a very brief period of time.

Accordingly, the hearing of these motions shall resume tomorrow, March 19, 2025, at 2:00
PM at the Courthouse, at which time I will receive an update on status and make further
directions and orders as are appropriate at that time.

The continuation of the stay of proceedings and the balance of the relief sought on the
motions summarized above will be addressed at that time.

I am conscious of the number of parties involved. Those parties unable to attend in person
at the Courthouse tomorrow may attend remotely via Zoom link (the same zoom link used
for the hearing yesterday).

I direct the Monitor to make this Endorsement available to all parties and stakeholders

immediately.

?

Justice Peter Osborne
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AMENDED AND RESTATED INITIAL ORDER

THIS MOTION, made by Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson
SRI (“Hudson’s Bay”), HBC Canada Parent Holdings Inc., HBC Canada Parent Holdings 2 Inc.,
HBC Bay Holdings | Inc., HBC Bay Holdings Il ULC, The Bay Holdings ULC, HBC Centerpoint
GP Inc., HBC YSS 1 LP Inc., HBC YSS 2 LP Inc., HBC Holdings GP Inc., Snospmis Limited,
2472596 Ontario Inc., and 2472598 Ontario Inc. (collectively, the “Applicants”) for an order
amending and restating the initial order of Justice Osborne issued on March 7, 2025 (the “Initial
Order”) pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the “CCAA”) was heard this day at 330 University Avenue, Toronto, Ontario and via

videoconference.

ON READING the affidavits of Jennifer Bewley sworn March 7, 2025 (the “First Bewley
Affidavit”), March 14, 2025 (the “Second Bewley Affidavit’), and March 21, 2025 (the “Third
Bewley Affidavit”), and the Exhibits thereto, the pre-filing report of Alvarez & Marsal Canada Inc.
(“A&M”), in its capacity as proposed monitor of the Applicants dated March 7, 2025, the first report
of A&M (the “First Report”), in its capacity as monitor of the Applicants (in such capacity, the
“Monitor”), dated March 16, 2025, and the Supplement to the First Report of the Monitor dated
March 21, 2025, on being advised that the secured creditors who are likely to be affected by the

charges created herein were given notice, and on hearing the submissions of counsel to the
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Applicants, counsel to the Monitor, and such other parties as listed on the Counsel Slip, with no
one else appearing although duly served as appears from the affidavits of service of Brittney
Ketwaroo sworn March 17, 2025, and March 21, 2025.

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used but not defined in this Order shall
have the meanings given to them in the First Bewley Affidavit, the Second Bewley Affidavit and
the Third Bewley Affidavit.

APPLICATION

3. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which the
CCAA applies. Although not Applicants, HBC Holdings LP, RioCan-HBC General Partner Inc.,
RioCan-HBC Limited Partnership, RioCan-HBC (Ottawa) Holdings Inc., RioCan-HBC (Ottawa)
GP, Inc., RioCan-HBC (Ottawa) Limited Partnership (‘RioCan-Hudson’s Bay Ottawa LP”), HBC
YSS 1 Limited Partnership (“YSS 17), HBC YSS 2 Limited Partnership (“YSS 2”), HBC Centerpoint
LP, and The Bay Limited Partnership (collectively, the “Non-Applicant Stay Parties”, and
together with the Applicants, “Hudson’s Bay Canada”) shall have the benefits of the protections

and authorizations provided by this Order.
PLAN OF ARRANGEMENT

4. THIS COURT ORDERS that the Applicants shall have the authority to file with this Court

a plan of compromise or arrangement (the “Plan”).
POSSESSION OF PROPERTY AND OPERATIONS

5. THIS COURT ORDERS that the Applicants shall remain in possession and control of their
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate including all proceeds thereof (the “Property”). For greater certainty, Property
does not include the assets, undertakings or properties of any Non-Applicant Stay Party, including

the interests of any Non-Applicant Stay Party in any head lease held by RioCan- Hudson’s Bay

121137177v14
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JV, YSS 1, YSS 2, RioCan-HBC (Ottawa) Holdings Inc., RioCan-HBC (Ottawa) GP, Inc., or
RioCan-Hudson’s Bay Ottawa LP (a “JV Head Lease”) or any property held by an Applicant as
nominee or bare trustee for a Non-Applicant Stay Party or other Person. Subject to further Order
of this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their business (the “Business”) and Property. The Applicants shall each be
authorized and empowered to continue to retain and employ their employees, contractors,
advisors, consultants, agents, experts, appraisers, valuators, brokers, accountants, counsel and
such other persons (collectively “Assistants”) currently retained or employed by them, with liberty
to retain such further Assistants as they deem reasonably necessary or desirable in the ordinary

course of business or for the carrying out of the terms of this Order.

6. THIS COURT ORDERS that Hudson’s Bay and The Bay Limited Partnership shall be
entitled to continue to utilize their existing central cash management systems currently in place
as described in the First Bewley Affidavit, or with the consent of the Monitor and the DIP Agent,
replace it with another substantially similar central cash management system (the “Cash
Management System”) and that any present or future bank providing the Cash Management
System shall not be under any obligation whatsoever to inquire into the propriety, validity or
legality of any transfer, payment, collection or other action taken under the Cash Management
System, or as to the use or application by Hudson’s Bay and The Bay Limited Partnership of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than Hudson’s Bay and The Bay Limited Partnership,
pursuant to the terms of the documentation applicable to the Cash Management System, and
shall be, in its capacity as provider of the Cash Management System, an unaffected creditor under
any Plan with regard to any claims or expenses it may suffer or incur in connection with the

provision of the Cash Management System.

7. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the
following expenses whether incurred prior to, on or after the date of the Initial Order, subject to
compliance with the DIP Budget to the extent that such expenses are incurred and payable by

the Applicants:

(a) all outstanding and future wages, salaries, employee and pension benefits
(including, without limitation, employee medical, dental, registered retirement

savings plan contributions and similar benefit plans or arrangements), vacation

121137177v14
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pay and employee and director expenses payable on or after the date of the Initial
Order, in each case incurred in the ordinary course of business and consistent with
existing compensation policies and arrangements and all other payroll and benefits

processing and servicing expenses;

(b) subject to further Order of this Court, all outstanding amounts related to honouring
gift cards incurred in the ordinary course of business and consistent with existing

policies and procedures, but only up to April 6, 2025;

(c) the fees and disbursements of any Assistants retained or employed by the

Applicants, at their standard rates and charges;

(d) with the consent of the Monitor, amounts owing for goods or services supplied to

the Applicants prior to the date of the Initial Order by:

(i) logistics or supply chain providers, including transportation providers,
customs brokers, freight forwarders and security and armoured truck
carriers, and including amounts payable in respect of customs and duties

for goods;

(i) providers of information, internet, telecommunications and other

technology, including e-commerce providers and related services;
(iii) providers of payment, credit, and debit processing related services; and
(iv) other third-party suppliers or service providers,

if, in the opinion of the Applicants following consultation with the Monitor, such

supplier or service provider is critical to the Business.

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Applicants shall be entitled, subject to compliance with the DIP Budget, but not required, to pay
all reasonable expenses incurred by them in carrying on their Business in the ordinary course
after the date of the Initial Order, and in carrying out the provisions of this Order, which expenses

shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation

of the Property or the Business including, without limitation, payments on account

121137177v14
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of insurance (including directors’ and officers’ insurance), maintenance and

security services; and

payment for goods or services actually supplied to the Applicants following the
date of the Initial Order, including, with the consent of the Monitor, payments to
obtain the release or delivery of goods contracted for prior to the date of the Initial
Order.

9. THIS COURT ORDERS that the Applicants shall, in accordance with legal requirements,

remit or pay:

(@)

any statutory deemed trust amounts in favour of the Crown in right of Canada or
of any Province thereof or any other taxation authority which are required to be
deducted from the Applicants’ employees’ wages, including, without limitation,
amounts in respect of (i) employment insurance, (ii) Canada Pension Plan, (iii)
Quebec Pension Plan, (iv) income taxes, and (v) all other amounts related to such
deductions or employee wages payable for periods following the date of the Initial
Order pursuant to the Income Tax Act (Canada), the Canada Pension Plan, the

Employment Insurance Act (Canada) or similar provincial statutes;

all goods and services taxes, harmonized sales taxes or other applicable sales
taxes (collectively, “Sales Taxes”) required to be remitted by the Applicants in
connection with the sale of goods and services by the Applicants, but only where
such Sales Taxes are accrued or collected after the date of the Initial Order, and,
where such Sales Taxes were accrued or collected prior to the date of the Initial
Order but not required to be remitted until on or after the date of the Initial Order,

only if provided for in the DIP Budget; and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business, workers’ compensation or other taxes,
assessments or levies of any nature or kind which are entitled at law to be paid in
priority to claims of secured creditors and which are attributable to or in respect of

the carrying on of the Business by the Applicants.

10. THIS COURT ORDERS that:

121137177v14
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until a real property lease, including a sublease, and related documentation to
which any Applicant is a party (directly and not as nominee or bare trustee) (each
a “Lease”) is disclaimed in accordance with the CCAA or otherwise consensually
terminated, such Applicant shall pay all amounts constituting rent or payable as
rent under Leases (including, for greater certainty, common area maintenance
charges, utilities and any other amounts payable to the applicable landlord (each
a “Landlord”) under such Lease, but for greater certainty, excluding accelerated
rent or penalties, fees or other charges arising as a result of the insolvency of the
Applicants or the making of this Order) or as otherwise may be negotiated between
the Applicant and the Landlord from time to time ("Rent"), for the period
commencing from and including the date of the Initial Order, twice monthly in equal
payments on the first and fifteenth day of each month, in advance (but not in
arrears). On the date of the first of such payments, any Rent relating to the period

commencing from and including the date of the Initial Order shall also be paid; and

notwithstanding paragraph 10(a), Hudson’s Bay shall not pay any Rent or other
amount to RioCan-Hudson’s Bay JV, YSS 1, YSS 2, or RioCan-Hudson’s Bay
Ottawa LP under any Lease (collectively, the "JV Leases", and "JV Lease" means
any of them) in excess of the aggregate amount of $7,000,000 (plus applicable
sales tax) in any calendar month (the "JV Monthly Cap"), which shall be payable
on the same terms as all other Leases as provided for in this Order, provided that
(i) to the extent any JV Lease is disclaimed or terminated, the JV Monthly Cap shall
automatically be reduced by an amount equal to the pro rata amount attributable
to such JV Lease based on the rent and other amounts payable under such JV
Lease relative to all the other JV Leases, (ii) rent payable under the Leases for
Georgian Mall and Oakville Place shall not be subject to the JV Monthly Cap, and
the Loan Parties shall pay such rent in accordance with the terms of such Leases
in effect as at the commencement of the CCAA Proceedings, (iii) the JV Monthly
Cap for March 2025 shall be reduced by the aggregate amount paid by the Loan
Parties under the JV Leases for the period of March 1, 2025 to and including March
7, 2025, and (iv) any amounts due and payable under any JV Lease during the
CCAA Proceedings not permitted to be paid under this paragraph shall (A) accrue
with interest at the same rate as the DIP Facility and (B) be secured by the JV Rent

Charge (as defined below).
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11. THIS COURT ORDERS that RioCan-Hudson’s Bay JV, YSS 1, YSS 2, and RioCan-
Hudson’s Bay Ottawa LP shall collectively be entitled to the benefit of and are hereby granted a
charge (the “JV Rent Charge”) on the Property, as security for any Rent payable by Hudson’s
Bay to RioCan-Hudson’s Bay JV, YSS 1, YSS 2, and RioCan-Hudson’s Bay Ottawa LP, after
March 7, 2025, and not paid (the “Unpaid JV Rent”), which JV Rent Charge shall secure an
unconditional obligation to pay without any claim of set-off. The JV Rent Charge shall have the

priority as set out in paragraphs 49 and 51 herein.

12. THIS COURT ORDERS that the Applicants shall not disclaim or resiliate any Lease
without the prior written consent of the Pathlight Lenders, which consent shall not be
unreasonably withheld, conditioned or delayed; provided that if the Pathlight Lenders do not
consent to the disclaimer or resiliation of any Lease, the Pathlight Lenders shall pay to the
Applicants the amount of all rental payments due under such Lease after the date on which the
disclaimer or resiliation would have become effective and any such payment shall be a Protective
Advance (as defined in the Pathlight Credit Agreement), subject to the terms of the Pathlight

Credit Facility, as may be amended in accordance with its terms.

13. THIS COURT ORDERS that, except as specifically permitted herein, or as provided for in
the DIP Budget, the Applicants are hereby directed, until further Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by any one of the Applicants to any of their creditors as of the date

of the Initial Order except as expressly provided for in the DIP Budget;

(b) to grant no security interests, trusts, liens, mortgages, charges or encumbrances
upon or in respect of any of Hudson’s Bay Canada’s current and future assets,
undertakings and properties of every nature and kind whatsoever, and wherever

situate including all proceeds thereof (“‘Hudson’s Bay Canada’s Property”); and
(c) to not grant credit or incur liabilities except in the ordinary course of the Business.

14. THIS COURT ORDERS each Non-Applicant Stay Party to make no distributions,
payments or transfers of any kind except to (a) the pre-filing secured lenders of the Non-Applicant
Stay Party (collectively, the “Non-Applicant Secured Creditors”), (b) arm’s length creditors of

such Non-Applicant Stay Party in the ordinary course of business, and (c) other creditors of such

121137177v14
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Non-Applicant Stay Party with the prior written consent of the relevant Non-Applicant Secured

Creditor(s) of such Non-Applicant Stay Party.

RESTRUCTURING

15. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are
imposed by the CCAA, have the right to:

(@)

(e)

121137177v14

in addition to any liquidation conducted pursuant to the Liquidation Solicitation
Process, permanently or temporarily cease, downsize or shut down any of their
businesses or operations, and to dispose of redundant or non-material assets not

exceeding $250,000 in any one transaction or $1,000,000 in the aggregate;

subject to the requirements of the CCAA and paragraphs 10, 12, 16, and 17 herein,
vacate, abandon, or quit the whole but not part of any leased premises and/or

disclaim any Lease, and any ancillary agreements relating to any leased premises;

terminate the employment of any of their employees or temporarily lay off any of

their employees as they deem appropriate;

in consultation with the Monitor, engage in discussions with, and solicit proposals
and agreements from, third parties in respect of the liquidation of the inventory,
furniture, equipment and fixtures located in and/or forming part of the Property (the
“Liquidation Solicitation Process”), and return to Court for the approval of any

such agreement;

in consultation with the Monitor, engage in discussions with, and solicit proposals
and agreements from, real estate advisors and other Assistants as may be
desirable to pursue all avenues and offers for the sale, transfer or assignment of
Leases (and any leases held by the Non-Applicant Stay Parties) to third parties, in
whole or in part (the “Lease Monetization Process”) and return to Court for

approval of any such agreement; and

pursue all restructuring options for Hudson’s Bay Canada including, without
limitation, all avenues of refinancing of their business (“Hudson’s Bay Canada’s
Business”) or Hudson’s Bay Canada’s Property, in whole or in part, subject to the

prior approval of this Court being obtained before any material refinancing,
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all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business.

16. THIS COURT ORDERS that the relevant Applicant shall provide each of the relevant
Landlords with notice of the Applicant’s intention to remove any fixtures from any leased premises
at least seven (7) days prior to the date of the intended removal. The relevant Landlord shall be
entitled to have a representative present in the leased premises to observe such removal and, if
the Landlord disputes such Applicant’'s entittement to remove any such fixture under the
provisions of the Lease, such fixture shall remain on the premises and shall be dealt with as
agreed between any applicable secured creditors, such Landlord and the Applicant, or by further
Order of this Court upon application by such Applicant on at least two (2) days notice to such
Landlord and any such secured creditors. If the relevant Applicant disclaims the Lease governing
such leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay
Rent under such Lease pending resolution of any such dispute (other than Rent payable for the
notice period provided for in Section 32(5) of the CCAA), and the disclaimer of the Lease shall be

without prejudice to such Applicant's claim to the fixtures in dispute.

17. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 32
of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, the
Landlord may show the affected leased premises to prospective tenants during normal business
hours, on giving the relevant Applicant and the Monitor 24 hours' prior written notice, and (b) at
the effective time of the disclaimer, the relevant Landlord shall be entitled to take possession of
any such leased premises without waiver of or prejudice to any claims or rights such Landlord
may have against such Applicant in respect of such Lease or leased premises, provided that
nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in

connection therewith.
STAY OF PROCEEDINGS

18. THIS COURT ORDERS that until and including May 15, 2025, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of
Hudson’s Bay Canada or the Monitor, or their respective employees, directors, advisors, officers
and representatives acting in such capacities, or affecting the Business or the Property, except

with the written consent of Hudson’s Bay Canada and the Monitor, or with leave of this Court, and
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any and all Proceedings currently under way against or in respect of Hudson’s Bay Canada or
their employees, directors, officers or representatives acting in such capacities, or affecting
Hudson’s Bay Canada’s Business and Hudson’s Bay Canada’s Property are hereby stayed and

suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

19. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of
Hudson’s Bay Canada or the Monitor, or their respective employees, directors, officers, advisors
and representatives acting in such capacities or affecting Hudson’s Bay Canada’s Business or
Hudson’s Bay Canada’s Property, are hereby stayed and suspended except with the prior written
consent of Hudson’s Bay Canada and the Monitor, or leave of this Court, provided that nothing in
this Order shall (a) empower Hudson’s Bay Canada to carry on any business which they are not
lawfully entitled to carry on, (b) affect such investigations, actions, suits or proceedings by a
regulatory body as are permitted by Section 11.1 of the CCAA, (c) prevent the filing of any
registration to preserve or perfect a security interest, or (d) prevent the registration of a claim for

lien.
NO INTERFERENCE WITH RIGHTS

20. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by Hudson’s Bay Canada, including but
not limited to renewal rights in respect of existing insurance policies on the same terms, except

with the prior written consent of Hudson’s Bay Canada and the Monitor, or with leave of this Court.
CONTINUATION OF SERVICES

21. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with Hudson’s Bay Canada or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation all computer software, communication and
other data services, centralized banking services, cash management services, payment
processing services, payroll and benefit services, insurance, freight services, transportation

services, customs clearing, warehouse and logistic services, utility or other services to Hudson’s
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Bay Canada’s Business or Hudson’s Bay Canada are hereby restrained until further Order of this
Court from discontinuing, altering, interfering with or terminating the supply or license of such
goods or services as may be required by Hudson’s Bay Canada and that Hudson’s Bay Canada
shall be entitled to the continued use of their current premises, telephone numbers, facsimile
numbers, internet addresses, email addresses, social media accounts, and domain names,
provided in each case that the normal prices or charges for all such goods or services received
after the date of the Initial Order are paid by Hudson’s Bay Canada in accordance with normal
payment practices of Hudson’s Bay Canada or such other practices as may be agreed upon by
the supplier or service provider and each of the Hudson’s Bay Canada entities and the Monitor,

or as may be ordered by this Court.
NO PRE-FILING VS POST-FILING SET-OFF

22. THIS COURT ORDERS that no Person shall be entitled to set off any amounts that: (a)
are or may become due to Hudson’s Bay Canada in respect of obligations arising prior to the date
of the Initial Order with any amounts that are or may become due from Hudson’s Bay Canada in
respect of obligations arising on or after the date of the Initial Order; or (b) are or may become
due from Hudson’s Bay Canada in respect of obligations arising prior to the date of the Initial
Order with any amounts that are or may become due to Hudson’s Bay Canada in respect of
obligations arising on or after the date of the Initial Order, in each case without the consent of

Hudson’s Bay Canada and the Monitor, or with leave of this Court.
NON-DEROGATION OF RIGHTS

23. THIS COURT ORDERS that, notwithstanding anything else in this Order (other than
pursuant to Section 9), no Person shall be prohibited from requiring immediate payment for goods,
services, use of leased or licensed property or other valuable consideration provided on or after
the date of the Initial Order, nor shall any Person be under any obligation on or after the date of
the Initial Order to advance or re-advance any monies or otherwise extend any credit to Hudson’s
Bay Canada. Nothing in this Order shall derogate from the rights conferred and obligations
imposed by the CCAA.

KEY EMPLOYEE RETENTION PLAN

24, THIS COURT ORDERS that the Key Employee Retention Plan (the “KERP”), as

described in the Second Bewley Affidavit, an unredacted copy of which is attached as Confidential
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-12 -

Appendix “1” to the First Report, is hereby approved and the Applicants are authorized to make

the payments contemplated thereunder in accordance with the terms and conditions of the KERP.

25. THIS COURT ORDERS that payments made by the Applicants pursuant to this Order do
not and will not constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct, or other challengeable or voidable transactions under any applicable law.

26. THIS COURT ORDERS that the Key Employees referred to in the KERP shall be entitled
to the benefit of and are hereby granted a charge on the Property (the “KERP Charge”), which
charge shall not exceed an aggregate amount of $3,000,000 to secure any payments to the Key
Employees under the KERP. The KERP Charge shall have the priority as set out in paragraphs
49 and 51 herein.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

27. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of Hudson’s Bay Canada with respect to any
claim against the directors or officers that arose before the date of the Initial Order and that relates
to any obligations of Hudson’s Bay Canada whereby the directors or officers are alleged under
any law to be liable in their capacity as directors or officers for the payment or performance of

such obligations.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

28. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers
against obligations and liabilities that they may incur as directors or officers of the Applicants after
the commencement of the within proceedings, except to the extent that, with respect to any officer
or director, the obligation or liability was incurred as a result of the director’s or officer’'s gross

negligence or wilful misconduct.

29. THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of $49,200,000, as security for the indemnity
provided in paragraph 28 of this Order. The Directors’ Charge shall have the priority as set out in

paragraphs 49 and 51 herein.
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30. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 28 of this Order.
APPOINTMENT OF MONITOR

31. THIS COURT ORDERS that A&M is, as of the date of the Initial Order, appointed pursuant
to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs
of the Applicants with the powers and obligations set out in the CCAA or set forth herein and that
Hudson’s Bay Canada and their shareholders, partners, members, officers, directors, and
Assistants shall advise the Monitor of all material steps taken by Hudson’s Bay Canada pursuant
to this Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge
of its obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor’s functions.

32. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and obligations

under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements and the compliance with the
DIP Budget;

(b) report to this Court at such times and intervals as the Monitor may deem
appropriate with respect to matters relating to the Property, the Business, and such

other matters as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in their
dissemination of financial and other information to the DIP Agent and its counsel
on a periodic basis as agreed to between the Applicants and the DIP Agent, or as

may reasonably be requested by the DIP Agent;

(d) advise the Applicants in their preparation of the Applicants’ cash flow statements
and reporting required by the DIP Agent, which information shall be reviewed with
the Monitor and delivered to the DIP Agent and its counsel on a periodic basis, or

as may reasonably be requested by the DIP Agent;

121137177v14



-14 -

(e) advise the Applicants in their development of a Plan and any amendments to the

Plan;

() assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(9) have full and complete access to the Property, including the premises, books,
records, data, including data in electronic form, and other financial documents of
the Applicants, to the extent that is necessary to adequately assess Applicants’

business and financial affairs or to perform its duties arising under this Order;

(h) be at liberty to engage independent legal counsel or such other persons, as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

(i) liaise and consult with any Assistants, any liquidators selected through the
Liquidation Solicitation Process and any real estate advisors or other Assistants
selected through the Lease Monetization Process, to the extent required, with
respect to all matters related to the Property, the Business, and such other matters

as may be relevant to the proceedings herein; and

()] perform such other duties as are required by this Order or by this Court from time

to time.

33. THIS COURT ORDERS that the Monitor shall not take possession of Hudson’s Bay
Canada’s Property and shall take no part whatsoever in the management or supervision of the
management of Hudson Bay Canada’s Business and shall not, by fulfilling its obligations
hereunder, be deemed to have taken or maintained possession or control of Hudson’s Bay

Canada’s Business or Hudson’s Bay Canada’s Property, or any part thereof.

34. THIS COURT ORDERS that nothing herein contained shall require the Monitor to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
“Possession”) of any of Hudson's Bay Canada’s Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill,
discharge, release or deposit of a substance contrary to any federal, provincial or other law
respecting the protection, conservation, enhancement, remediation or rehabilitation of the

environment or relating to the disposal of waste or other contamination including, without
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limitation, the Canadian Environmental Protection Act, 1999, the Ontario Environmental
Protection Act, the Ontario Water Resources Act, the Ontario Occupational Health and Safety
Act, the British Columbia Environmental Management Act, the British Columbia Riparian Areas
Protection Act, the British Columbia Workers Compensation Act, the Alberta Environmental
Protection and Enhancement Act, the Alberta Water Act, the Alberta Occupational Health and
Safety Act, the Manitoba Environment Act, the Manitoba Contaminated Sites Remediation Act,
the Manitoba Workplace Safety and Health Act, the Quebec Environmental Quality Act, the
Quebec Act Respecting Occupation Health and Safety, The Environmental Management and
Protection Act, 2010 (Saskatchewan), The Agricultural Operations Act (Saskatchewan), The
Dangerous Goods Transportation Act (Saskatchewan), The Saskatchewan Employment Act, The
Emergency Planning Act (Saskatchewan), The Water Security Agency Act (Saskatchewan), the
Nova Scotia Environment Act, the Nova Scotia Water Resources Protection Act, or the Nova
Scotia Occupational Health and Safety Act, and the regulations thereunder (the “Environmental
Legislation”), provided however that nothing herein shall exempt the Monitor from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall
not, as a result of this Order, or anything done in pursuance of the Monitor’s duties and powers
under this Order, be deemed to be in Possession of any of Hudson’s Bay Canada’s Property

within the meaning of any Environmental Legislation, unless it is actually in possession.

35. THIS COURT ORDERS that that the Monitor shall provide any creditor of the Applicants
and the DIP Agent with information provided by the Applicants in response to reasonable requests
for information made in writing by such creditor addressed to the Monitor. The Monitor shall not
have any responsibility or liability with respect to the information disseminated by it pursuant to
this paragraph. In the case of information that the Monitor has been advised by the Applicants is
confidential, the Monitor shall not provide such information to creditors unless otherwise directed

by this Court or on such terms as the Monitor and the Applicants may agree.

36. THIS COURT ORDERS that, in addition to the rights and protections afforded the Monitor
under the CCAA or as an officer of this Court, the Monitor shall incur no liability or obligation as a
result of its appointment or the carrying out of the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from

the protections afforded the Monitor by the CCAA or any applicable legislation.

37. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the

Applicants shall be paid their reasonable fees and disbursements (including pre-filing fees and
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disbursements), in each case at their standard rates and charges, whether incurred prior to, on
or subsequent to, the date of the Initial Order by the Applicants, as part of the costs of these
proceedings. The Applicants are hereby authorized and directed to pay the accounts of the
Monitor, counsel for the Monitor and counsel for the Applicants bi-weekly or on such other terms
as such parties may agree. In addition, the Applicants are hereby authorized to pay to the Monitor
and counsel to the Monitor, retainers in the amounts of $200,000 each, to be held by them as

security for payment of their respective fees and disbursements outstanding from time to time.

38. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

39. THIS COURT ORDERS that the Applicants’ counsel, Reflect Advisors, LLC (“Reflect”),
the Monitor, and its counsel shall be entitled to the benefit of and are hereby granted a charge
(the “Administration Charge”) on the Property, which charge shall not exceed an aggregate
amount of $2,800,000 as security for their professional fees and disbursements incurred at the
standard rates and charges of the Monitor and such counsel, both before and after the making of
this Order in respect of these proceedings. The Administration Charge shall have the priority as

set out in paragraphs 49 and 51 hereof.
APPROVAL OF ADVISOR AGREEMENT

40. THIS COURT ORDERS that the agreement dated February 14, 2025, engaging Reflect
Advisors, LLC (“Reflect”) as financial advisor to Hudson’s Bay in the form attached as Exhibit “F”
to the Second Bewley Affidavit (the “Reflect Engagement Agreement”), and the retention of
Reflect under the terms thereof, is hereby approved and ratified and the Applicants are authorized
and directed to make the payments contemplated thereunder in accordance with the terms and

conditions of the Reflect Engagement Agreement.
DIP FACILITY

41. THIS COURT ORDERS that Hudson’s Bay, is hereby authorized and empowered to
obtain and borrow under the DIP Facility from the DIP Lenders in accordance with and subject to
the DIP Term Sheet provided that such borrowings shall not individually or in the aggregate
exceed $16 million in order to finance the working capital requirements, and other general

corporate purposes and capital expenditures of itself and HBC Canada Parent Holdings Inc., HBC
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Canada Parent Holdings 2 Inc., HBC Bay Holdings | Inc., HBC Bay Holdings Il ULC, The Bay
Holdings ULC, and The Bay Limited Partnership (collectively, the “Loan Parties”).

42. THIS COURT ORDERS that such DIP Facility shall be on the terms and subject to the
conditions set forth in the DIP Term Sheet between the Loan Parties and the DIP Lenders dated
as of March 7, 2025, appended as Exhibit “D” to the First Bewley Affidavit (the “DIP Term
Sheet”).

43. THIS COURT ORDERS that the Loan Parties are hereby authorized and empowered to
execute and deliver such agreements, instruments, mortgages, charges, hypothecs and security
documents, guarantees and other definitive documents (collectively with the DIP Term Sheet, the
“‘Definitive Documents”), as may be contemplated by the DIP Term Sheet or as may be
reasonably required by the DIP Lenders pursuant to the terms thereof, and the Loan Parties are
hereby authorized and directed to pay and perform all of their indebtedness, interest, fees,
liabilities and obligations to the DIP Lenders under and pursuant to the Definitive Documents
(collectively, the “DIP Obligations”) as and when the same become due and are to be performed,

notwithstanding any other provision of this Order.

44. THIS COURT ORDERS that the DIP Agent, for the benefit of itself and the DIP Lenders,
is hereby granted a charge (the “DIP Charge”) on the Loan Parties’ Property as security for the
DIP Obligations, which DIP Charge shall be in the aggregate amount of the DIP Obligations
outstanding at any given time under the Definitive Documents. The DIP Charge shall not secure
an obligation that exists before the date of the Initial Order. The DIP Charge shall have the priority

as set out in paragraphs 49 and 51 hereof.
45. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Agent may take such steps from time to time as it may deem necessary or
appropriate to file, register, record or perfect the DIP Charge or the Definitive

Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the
DIP Charge, the DIP Agent on behalf of the DIP Lenders, (i) upon three business
days’ notice to the Loan Parties and the Monitor, may exercise any and all of its
rights and remedies against the Loan Parties or the Loan Parties’ Property under

or pursuant to the Definitive Documents and the DIP Charge, including without
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limitation to apply to this Court for the appointment of a receiver, receiver and
manager or interim receiver or for a bankruptcy order against the Loan Parties and
for the appointment of a trustee in bankruptcy of the Loan Parties, or to seize and
retain proceeds from the sale of the Property and the cash flow of the Loan Parties
to repay amounts owing to the DIP Lenders in accordance with the Definitive
Documents (subject in each case to the priorities set out in paragraph 39 of this
Order), and (ii) immediately upon providing written notice of the occurrence of an
Event of Default to the Loan Parties and the Monitor, may cease making advances
to Hudson’s Bay and set off and/or consolidate any amounts owing by the DIP
Lenders to the Loan Parties against the obligations of the Loan Parties to the DIP
Lenders under the Definitive Documents or the DIP Charge, and make demand,

accelerate payment and give other notices; and

(c) the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be
enforceable against any trustee in bankruptcy, interim receiver, receiver or receiver

and manager of the Loan Parties or the Loan Parties’ Property.

46. THIS COURT ORDERS AND DECLARES that the DIP Agent and the DIP Lenders be
treated as unaffected in any plan of arrangement or compromise under the CCAA, or any proposal

filed under the BIA, with respect to any advances made under the Definitive Documents.

47. THIS COURT ORDERS AND DECLARES that this Order is subject to provisional
execution and that if any of the provisions of this Order in connection with the Definitive
Documents or the DIP Charge shall subsequently be stayed, modified, varied, amended, reversed
or vacated in whole or in part (collectively, a “Variation”), such Variation shall not in any way
impair, limit or lessen the priority, protections, rights or remedies of the DIP Agent and the DIP
Lenders, whether under this Order (as made prior to the Variation), under the Definitive
Documents with respect to any advances made or obligations incurred prior to the DIP Lenders
being given notice of the Variation, and the DIP Lenders shall be entitled to rely on this Order as
issued (including, without limitation, the DIP Charge) for all advances so made and other

obligations set out in the Definitive Documents.

48. THIS COURT ORDERS that the Loan Parties are hereby authorized and directed to repay
all DIP Financing Obligations (as defined in the DIP Term Sheet) in accordance with a payout

statement to be provided by the DIP Agent and reviewed by the Monitor. Following such
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repayment, the DIP Charge shall be terminated, released and discharged without any further act
or formality, provided that such repayment and termination of the DIP Charge shall not be effective
until the Monitor’'s independent counsel has rendered an opinion confirming the validity and

enforceability of the security interests of the ABL Lender.
CHARGES CREATED BY THIS ORDER

49. THIS COURT ORDERS that the priorities of the Administration Charge, the KERP Charge,
the Directors’ Charge, the DIP Charge, and the JV Rent Charge (collectively, the “Charges”), as

among them, shall be as follows:

With respect to all Property other than the Loan Parties’:
First - Administration Charge (to the maximum amount of $2,800,000);
Second — KERP Charge (to the maximum amount of $3,000,000);
Third — Directors’ Charge (to the maximum amount of $13,500,000);
Fourth — DIP Charge;
Fifth — JV Rent Charge; and
Sixth — Directors’ Charge (to the maximum amount of $35,700,000).

With respect to the Loan Parties’ Property, subject in all cases to the Priority Waterfall (as defined

in the DIP Term Sheet), as amongst themselves, the priorities of the Charges shall be as follows:

Priority ABL Priority Collateral Pathlight Priority

Collateral

Other Collateral (as
defined in the DIP Term
Sheet)

Ranking

st Administration Charge (to

the maximum amount of
$2,800,000).

Administration Charge (to
the maximum amount of
$2,800,000).

Administration Charge (to
the maximum amount of
$2,800,000).

the Revolving Credit
Facility and FILO Credit

the Pathlight Credit Facility
(other than Excess Term
Loan Obligations).

2nd KERP Charge (to the | KERP Charge (to the | KERP Charge (to the
maximum amount  of | maximum  amount  of | maximum amount of
$3,000,000). $3,000,000). $3,000,000).

3rd All amounts owing under | All amounts owing under | Directors’ Charge (to the

maximum amount of
$13,500,000).
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Facility (other than Excess
ABL Obligations).

4th Directors’ Charge (to the | All amounts owing under | DIP Charge.
maximum amount  of [ the Revolving  Credit
$13,500,000). Facility and FILO Credit

Facility (other than Excess
ABL Obligations).

5th DIP Charge. Directors’ Charge (to the | JV Rent Charge.
maximum  amount  of
$13,500,000).

6t JV Rent Charge. DIP Charge. Directors’ Charge (to the

maximum amount of
$35,700,000).

7t Directors’ Charge (to the | JV Rent Charge.
maximum amount  of
$35,700,000).

8t All amounts owing under | Directors’ Charge (to the
the Pathlight Credit Facility | maximum  amount  of
(other than Excess Term | $35,700,000).

Loan Obligations).

50. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or perfect.

51. THIS COURT ORDERS that the Charges shall constitute a charge on the Property and
shall rank in priority to all other security interests, trusts, liens, charges and encumbrances, claims
of secured creditors, statutory or otherwise (collectively, “Encumbrances”) in favour of any

Person.

52. THIS COURT ORDERS that except as otherwise expressly provided for herein, the
Applicants shall not grant any Encumbrances over any Property that rank in priority to, or pari
passu with, any of the Charges, unless the Applicants also obtain the prior written consent of the
Monitor, the DIP Agent, and the beneficiaries of the Administration Charge the Directors’ Charge,
the KERP Charge and the JV Rent Charge or further Order of this Court.
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53. THIS COURT ORDERS that the Administration Charge, the Directors’ Charge, the KERP
Charge, the DIP Definitive Documents, the DIP Charge, and the JV Rent Charge shall not be
rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the
benefit of the Charges (collectively, the “Chargees”) and/or the DIP Lenders thereunder shall not
otherwise be limited or impaired in any way by (a) the pendency of these proceedings and the
declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued
pursuant to BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal, provincial or other statutes; or (e) any negative covenants, prohibitions or other
similar provisions with respect to borrowings, incurring debt or the creation of Encumbrances,
contained in any existing loan documents, lease, sublease, offer to lease or other agreement
(collectively, an “Agreement”) which binds the Applicants, and notwithstanding any provision to

the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the Definitive Documents shall create or be deemed

to constitute a breach by the Applicants of any Agreement to which they are a

party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the Loan Parties
entering into the Definitive Documents, the creation of the Charges, or the

execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Definitive
Documents, and the granting of the Charges, do not and will not constitute
preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

54. THIS COURT ORDERS that any Charge created by this Order over leases of real property

in Canada shall only be a Charge in the Applicants’ interest in such real property leases.
SEALING

55. THIS COURT ORDERS that Confidential Appendix “1” to the First Report is hereby sealed

pending further order of the Court, and shall not form part of the public record.
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INSURANCE FINANCING

56. THIS COURT ORDERS that Hudson’s Bay is authorized to enter into one or more
Continuous Premium Instalment Contracts (each a “PIC”) with Imperial PFS Payments Canada,
ULC (“IPFS”) pursuant to which IPFS shall provide financing to Hudson’s Bay for the purchase of

one or more policies of insurance (the “Financed Policies”).

57. THIS COURT ORDERS that in the event of a payment default under a PIC, IPFS shall be
permitted without further order of the Court, to exercise its rights under the PIC to cancel the
Financed Policies and to receive any unearned premiums (the “Unearned Premiums”) that may

be refunded by the insurers as a result of same.

58. THIS COURT ORDERS that, notwithstanding any other provision of this Order or any
other order issued in these proceedings, none of the Charges or Encumbrances existing as of the
date hereof or any further charges that may be created in these proceedings, shall apply to the

Unearned Premiums.
SERVICE AND NOTICE

59. THIS COURT ORDERS that the Monitor shall (a) without delay, publish in The Globe and
Mail (National Edition) a notice containing the information prescribed under the CCAA, (b) within
five days after the date of this Order, (i) make this Order publicly available in the manner
prescribed under the CCAA, (ii) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Applicants of more than $1000, and (iii) prepare a list showing the
names and addresses of those creditors and the estimated amounts of those claims, and make it
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA
and the regulations made thereunder, provided that the Monitor shall not make the claims, names

and addresses of any individual persons who are creditors available.

60. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
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documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL: alvarezandmarsal.com/HudsonsBay

61. THIS COURT ORDERS that the Applicants, the Monitor and their respective counsel are
at liberty to serve or distribute this Order, and other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true
copies thereof by electronic message to the Applicants’ creditors or other interested parties and
their advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or judicial obligation and notice requirements within the meaning of clause
3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

62. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their
respective addresses as last shown on the records of the Applicants and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be received
on the next business day following the date of forwarding thereof, or if sent by ordinary mail, on

the third business day after mailing.
GENERAL

63. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply to
this Court to amend, vary or supplement this Order or for advice and directions in the discharge

of their powers and duties hereunder.

64. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting as
an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of any Hudson’s

Bay Canada entity, the Business or the Property.

65. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective DIP Agent in

carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are

121137177v14
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hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective DIP Agent in carrying out the terms
of this Order.

66. THIS COURT ORDERS that each of the Applicants and the Monitor shall be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Monitor is authorized and empowered to act as a representative
in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

67. THIS COURT ORDERS that subject to paragraph 47 any interested party (including the
Applicants and the Monitor) may apply to this Court to vary or amend this Order on not less than
seven (7) days notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

68. THIS COURT ORDERS that this Order and all of its provisions are effective as of 12:01
a.m. Eastern/Daylight Time on the date of this Order.

Digitally signed

by Osborne J;
@mw, I - Date:

2025.03.23
22:47:12-04'00'
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Court File No. CV-25-00738613-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. TUESDAY, THE 13TH DAY

JUSTICE OSBORNE OF MAY, 2025

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
HUDSON’S BAY COMPANY ULC COMPAGNIE DE LA BAIE D’HUDSON SRI, HBC
CANADA PARENT HOLDINGS INC., HBC CANADA PARENT HOLDINGS 2 INC., HBC
BAY HOLDINGS I INC., HBC BAY HOLDINGS Il ULC, THE BAY HOLDINGS ULC, HBC
CENTERPOINT GP INC., HBC YSS 1 LP INC., HBC YSS 2 LP INC., HBC HOLDINGS GP
INC., SNOSPMIS LIMITED, 2472596 ONTARIO INC., and 2472598 ONTARIO INC.

ORDER
(Stay Extension & Distributions)

THIS MOTION, made by Hudson’'s Bay Company ULC Compagnie de la Baie
D’Hudson SRI, HBC Canada Parent Holdings Inc., HBC Canada Parent Holdings 2 Inc., HBC
Bay Holdings | Inc., HBC Bay Holdings Il ULC, The Bay Holdings ULC, HBC Centerpoint GP
Inc., HBC YSS 1 LP Inc., HBC YSS 2 LP Inc., HBC Holdings GP Inc., Snospmis Limited,
2472596 Ontario Inc., and 2472598 Ontario Inc. (collectively, the “Applicants”) was heard

this day at 330 University Avenue, Toronto, Ontario and via videoconference.

ON READING the Applicant’s Notice of Motion dated May 7, 2025, the affidavit of
Jennifer Bewley sworn May 7, 2025 (the “Fourth Bewley Affidavit’), and the Exhibits
attached thereto, the third report of Alvarez & Marsal Canada Inc., dated May 9, 2025, in its
capacity as monitor of the Applicants (in such capacity, the “Monitor”), and the appendices
attached thereto, and on hearing the submissions of counsel to the Applicants, counsel to the
Monitor, counsel to the ABL Agent, counsel to the FILO Agent and counsel to the Pathlight
Agent, and such other parties as listed on the Counsel Slip, with no one else appearing
although duly served as appears from the affidavit of service of Brittney Ketwaroo sworn May
7, 2025.



SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record of the Applicants
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.
DEFINED TERMS

2. THIS COURT ORDERS that capitalized terms used within this Order and not expressly
defined herein shall have the meanings set forth in the First Bewley Affidavit, the Fourth
Bewley Affidavit or the Amended and Restated Initial Order dated March 21, 2025.

EXTENSION OF THE STAY PERIOD

3. THIS COURT ORDERS that the Stay Period is hereby extended until July 31, 2025,

or such later date as this Court may order.

DISTRIBUTIONS

4. THIS COURT ORDERS that the Applicants are authorized and directed to make a
distribution to the ABL Agent from the cash proceeds of the ABL Priority Collateral held by the
Applicants in an aggregate amount necessary to repay or cash collateralize, as applicable,
the Revolving Obligations, including the Cash Management Services obligations, the Bank
Products obligations, and 104% of the sum of the L/C Obligations (in each case, as defined
in the Amended ABL Credit Agreement), owing to the ABL Agent pursuant to the Amended
ABL Credit Agreement (the “ABL Distribution”).

5. THIS COURT ORDERS that, subject to the prior or concurrent completion of the ABL
Distribution, the Applicants are authorized to make distributions to the FILO Agent from time
to time from the cash proceeds of the ABL Priority Collateral held by the Applicants in such
amounts and at such times as are acceptable to the Applicants and the Monitor to repay the
FILO Obligations (as defined in the Amended ABL Credit Agreement) owing to the FILO
Lenders pursuant to the Amended ABL Credit Agreement, excluding the Make-Whole (the
“FILO Distribution” and together with the ABL Distribution, the “Distributions”). For greater
certainty, no distribution shall be made in respect of the Make-Whole without further Order of
the Court.



6. THIS COURT ORDERS that the Applicants and the Monitor are hereby authorized
and directed to take all reasonably necessary steps and actions to effect the Distributions in
accordance with the provisions of this Order and shall not incur any liability as a result of the

Applicants making the Distributions.

7. THIS COURT ORDERS that the Distributions made in accordance with this Order shall
be permanent and indefeasible payments of the Applicants’ obligations under the Revolving

Credit Facility and the FILO Credit Facility, as applicable.
8. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these CCAA proceedings;

(b) any application for a bankruptcy or receivership order now or hereafter issued
pursuant to the BIA or other applicable legislation in respect of the Applicants and

any bankruptcy or receivership order issued pursuant to any such applications;
(c) any assignment in bankruptcy made in respect of the Applicants; and
(d) any provisions of any federal or provincial legislation.

The Distributions shall be made free and clear of all Encumbrances (including the Charges)
and shall be binding on any trustee in bankruptcy or receiver that may be appointed in respect
of the Applicants and shall not be void or voidable nor deemed to be a preference, assignment,
fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the BIA
or any other applicable federal or provincial legislation, nor shall they constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.
GENERAL

9. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply
to this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of their powers and duties hereunder.

10. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.



11. THIS COURT ORDERS the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States, to give effect to this
Order, to assist the Applicants, the Monitor and their respective agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the Applicants
and to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect
to this Order, to grant representative status to the Monitor in any foreign proceeding or to
assist the Applicants and the Monitor and their respective agents in carrying out the terms of
this Order.

12. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Prevailing Eastern Time on the date hereof.

Digitally signed

by Osborne J.
Q;M, I Date:

2025.05.14
12:08:40 -04'00'
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Blake, Cassels & Graydon LLP

%‘ Barristers & Solicitors
Patent & Trademark Agents

199 Bay Street

Suite 4000, Commerce Court West

Toronto ON Mb5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653

Linc Rogers

June 22, 2025 Partner
Dir: 416-863-4168

VIA E-MAIL linc.rogers@blakes.com

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay St.

Toronto, ON

M5L 1B9

Attention: Ashley Taylor / Liz Pillon / Maria
Konyukhova

Email: ataylor@stikeman.com /
LPillon@stikeman.com /
MKonyukhova@stikeman.com

RE: Updated Cash Flow Forecast
Re: Hudson Bay Company ULC (the “Company”)
Dear Sir/Madams:

As you are aware, we are counsel to Restore Capital LLC in its capacity as agent (in such capacity, the
“FILO Agent”) to the FILO group of lenders (the “FILO Lenders”), under the first in, last out facility which
forms part of the Company’s pre-filing ABL Facility.

We write with respect to the revised Cash Flow Forecast which was only provided to the FILO Agent’s
financial advisor on June 17, 2025 (the “Updated Cash Flow”). As is evident from the Cash Flow
Forecast the current situation is untenable and unacceptable. Drastic action is required to remedy the
ongoing prejudicial erosion of the FILO Lenders’ collateral position. The FILO Lenders have been
accommodating and patient allowing the realization process to unfold. As directed by the Court, the FILO
Lenders have been relying on the Monitor to ensure appropriate guardrails were in place. Those
guardrails have proven wholly inadequate and immediate changes are required to what is inarguably a
failed realization process. The FILO Lenders’ patience is now exhausted.

We ask that you forward a copy of this letter to the immediate attention of the Company’s board.

Duty Owed to FILO Lenders

The SISP was unsuccessful in securing a going concern solution for the Company. Accordingly, as the
fulcrum lender, the FILO Lenders are the sole economic stakeholders in the cash collateral generated

1402-8898-8184.1
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by the liquidation sales. As fiduciaries, the board of the Company and the Monitor must not only consider
but emphasize the legitimate commercial interests of the FILO Lenders in their decision-making process.
Although the FILO Agent and its financial advisor have been consulted from time to time, such
consultation is inconsistent and inadequate. Material adverse events have occurred and continue to
occur without any meaningful effort to engage the FILO Agent in advance. The FILO Lenders cannot and
should not be compelled by the Company to donate collateral value to another creditor constituency,
junior and subordinate to its interests in the cash collateral. This is, however, exactly what has happened
in this case.

Page 2

In the Updated Cash Flow, receipts were approximately $124 million greater than expected through June
13, 2025. Shockingly, despite the liquidation results exceeding projections by such a substantial amount,
the Updated Cash Flow reflects an increase in the anticipated FILO Credit Facility shortfall at the end of
the forecast period from $43 million in the previous forecast to $72 million (excluding the make-whole),
an increase of $29 million. Receipts beat forecast, yet the FILO Lenders’ position worsened. Any
realization process that manifests such value destruction is a failed one. It is necessarily the case that
it should not have been pursued in the manner that it was, with the incumbent costs. A duty is owed to
the FILO Lenders by the fiduciaries stewarding this process. The FILO Lenders are of the view that such
duty has not been met and their rights and interests have been unfairly and oppressively disregarded.

Lease Monetization Process

Up to its receipt of the Updated Cash Flow, it was the FILO Agent’s understanding, including based on
prior email correspondence and discussions with the Monitor, that any costs associated with continued
occupation of stores (the “Pathlight Leases”) subject to the first-ranking security interest of Pathlight
Capital LP (“Pathlight”) would be borne exclusively by Pathlight after the date such stores were vacated
by the liquidator. However, after June 15, 2025, the Company (and thus the FILO Lenders) continued to
bear the cost of the Pathlight Leases. Indeed, the Updated Cash Flow projects the Company continuing
to bear these costs through August 15, 2025. This reversal of position without the consent of the FILO
Agent is unacceptable.

The FILO Agent understands that the reason for these proposed payments is to keep the leases in place
to facilitate negotiations between Ruby Liu Commercial Investment Corp. (“Central Walk”), the
successful bidder in the Lease Monetization Process, and several landlords who have not agreed to the
assignment of their respective leases. As you are aware, the FILO Agent holds a first-ranking charge
over 7 leases that form the subject of Central Walk’s bid. The remaining 21 leases (being the majority of
the leases on which Central Walk bid) are Pathlight Leases.

The ongoing cost of negotiations between Central Walk and the landlords, including costs related to the
Pathlight Leases and the significant attendant professional costs, are currently being funded solely by
the proceeds of the FILO Agent’s collateral; yet, as set out above, the FILO Agent will derive no benefit
from the consummation of a deal in respect of the Pathlight Leases. If the dispute with the landlords
results in contested litigation (as is anticipated), the professional fee costs will increase exponentially. If
the Company is ultimately unsuccessful in consummating a deal in respect of the Pathlight Leases, the
funds expended in these negotiations will be an irrevocable loss for the FILO Agent. This is demonstrably
unfair. The FILO Agent should not be forced to bear the risk of these negotiations, when it will derive no

1402-8898-8184.1
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benefit from their outcome. Accordingly, the FILO Agent is not supportive of any further negotiations in
respect of the Pathlight Leases unless the costs of such negotiations are borne directly by either Pathlight
or Central Walk.

Paragraph 12 of the Amended and Restated Initial Order dated March 31, 2025 (the “ARIO”) was
included to prevent precisely this result. Paragraph 12 provides that, if Pathlight refuses to consent to
the disclaimer of a lease, then after the date on which such disclaimer would have been effective,
Pathlight shall assume all costs associated with such lease. The FILO Agent requires that such
disclaimers be sent, absent funding by either Pathlight or Central Walk, no later than June 30, 2025 and
that, irrespective of go forward funding, all costs incurred in relation to the Pathlight Leases after June
15 be reimbursed to the Company’s estate. The FILO Agent is prepared to seek all required relief from
the Court to safeguard the interest of the FILO Lenders in this regard.

Exorbitant Expenses

The FILO Agent has already been irreversibly prejudiced by the failure of the Company to issue
disclaimer notices in a timely manner with respect to unnecessary real property leases and operating
contracts. The cumulative cash flow forecast for the period from May 3, 2025 to September 12, 2025
indicates that the Company will have spent over $100 million more by the end of that period than it will
have generated in proceeds for the benefit of its creditors. The Company continues to project high costs,
including $5 million of unjustifiable corporate payroll and $14.7 million of unexplained professional fees.

The Cash Flow Projection now contemplates $14 million in previously unanticipated store closure costs.
$4 million of such costs relate to exterior signage removal, with the balance primarily relating to the
removal of unsold fixtures from stores. The FILO Agent has been provided with no evidence that the
signage removal costs should be borne by the Company. The FILO Agent does not agree that the
Canadian Tire transaction requires such sign removal. If the Company and the Monitor were of a different
view, the Court and stakeholders should have been so advised at the time of Court approval of the
Canadian Tire agreement so that stakeholders could have made their position clear at the relevant time.

The FILO Agent also notes that neither the Company nor the Monitor requested that the liquidators
remove the FF&E from the stores. Under the applicable Court-approved Sale Guidelines, this is a
Company obligation. If the FF&E were not removed, the landlords could then dispose of such FF&E, at
their costs. Critically, it was only until after the liquidators had demobilized that the Company solicited
third party offers, which include a profit for such third parties (the liquidators would have completed this
task at cost). Even if the liquidators now complete this task, the cost will be substantially higher to
remobilize resources. The FILO Agent is of the view this process was inexplicably mismanaged.

Appropriate Remedy

This is now a liquidating CCAA proceeding. The law is clear: in such a scenario, where no going-concern
solution is available, the senior secured lender is entitled to the optimal realization vehicle and should
not be marginalized while its collateral is depleted.

1402-8898-8184.1
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In addition to sending the requisite disclaimers and having Pathlight and/or Central Walk bear the
proportionate costs of realization, the FILO Agent remains of the view that there is a corporate
governance vacuum. The realization process lacks the requisite leadership of a board committed to
diligently discharging its fiduciary duty. It is imperative that this void be filled expeditiously and that
appropriate corporate oversight and necessary fiscal discipline be implemented without further delay. .

Reservation of Rights

The FILO Agent reserves its right to pursue all rights and remedies, including but not limited to seeking
the appointment of a receiver or a chief restructuring officer, bringing a distribution motion, or seeking
other relief from the Court to ameliorate the ongoing prejudice to its interests. The current state of affairs
simply cannot continue.

We have been instructed to bring our concerns to the attention of the Court in hearing currently scheduled
for June 23, 2025.The FILO Agent continues to review the Cash Flow Forecast and reserves its right to
raise additional concerns regarding the matters set out therein. In light of the ongoing prejudice to the
FILO Lenders and unacceptable deterioration of their collateral position, the FILO Lenders continue to
evaluate their options and all rights are reserved, including with respect to the breach of the fiduciary
duties of the Company’s board.

All relevant communications must be preserved (whether in paper form or electronic). Please ensure that
all documents related to this matter are retained and are not destroyed or deleted under any
circumstances.

We are available to discuss the foregoing at your convenience.

Yours very truly,

e e

Linc Rogers

C: Greg Karpel & Al Hutchens, Alvarez & Marsal
Canada Inc.

C: Sean Zweig & Mike Shakra, Bennett Jones LLP

C: Adam Zalev, Reflect Advisors

C: Marc Wasserman, Osler, Harkin & Harcourt LLP

1402-8898-8184.1



Court File No. CV-25-00738613-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
HUDSON’S BAY COMPANY ULC COMPAGNIE DE LA BAIE D’HUDSON SRI, HBC
CANADA PARENT HOLDNGS INC., HBC CANADA PARENT HOLDINGS 2 INC,,
HBC BAY HOLDINGS I INC., HBC BAY HOLDINGS Il ULC, THE BAY HOLDINGS
ULC, HBC CETERPOINT GP INC., HBC YSS 1 LP INC.,, HBC YSS 2 LP INC., HBC
HOLDINGS GP INC., SNOSPMIS LIMITED, 2472596 ONTARIO INC., and 2472598
ONTARIO INC.

Applicants

NOTICE OF MOTION
The Moving Party, ReStore Capital, LLC (“ReStore”), in its capacity as agent (the “FILO
Agent”), on behalf of a syndicate of lenders (the “FILO Lenders” and together with the FILO
Agent, the “FILO Parties”) will make a motion before the Honourable Justice Osborne of the
Ontario Superior Court of Justice (Commercial List) on Tuesday, July 15, 2025 at 9:00 a.m., or as
soon thereafter as the motion can be heard.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ 1 In writing under subrule 37.12.1(1) because it is;

[ 1 In writing as an opposed motion under subrule 37.12.1(4);
[X] In person;

[ 1 By telephone conference;

[X] By video conference.

at the following location:

Zoom Link: To be provided to the Service List once made available by the Court.

Please advise if you plan to attend the motion by emailing jake.harris@blakes.com




THE MOTION IS FOR:

1. An Order (the “Expanded Powers Order”) pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA?”) that, among other things:

(@)

(b)

(©)

(d)

(€)
(f)

abridges the time for service of the Notice of Motion and the Motion Record and
dispenses with further service thereof, if necessary;

expands the powers of the Alvarez & Marsal Canada Inc., in its role as monitor (in
such capacity, the “Monitor”) of the Applicants, to allow the Monitor to conduct
the affairs and operations of the Applicants for the benefit of all their stakeholders;
authorizes and directs the Monitor cause the Company to terminate the Asset
Purchase Agreement among Hudson’s Bay Company ULC Compagnie de la Baie
D’Hudson SRI (“HBC”), as vendor, Ruby Liu Commercial Investment Corp., as
purchaser, and Weihong Liu as Guarantor dated May 23, 2025 (the “Central Walk
APA), as well as the transaction subject thereto (the *“Central Walk
Transaction”);

authorizes and directs the Monitor to cause HBC to immediately disclaim of all its
remaining leases subject to the Central Walk APA for which a transaction has not
closed and that are not subject to any other potential transaction;

directs HBC to distribute $6 million to the FILO Agent; and

grants certain related and ancillary relief to better ensure that the FILO Lenders’

rights and interests are safeguarded.

! Capitalized terms not otherwise defined herein have the meanings given to them in the Affidavit of lan Fredericks
sworn July 8, 2025.
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2. Such further and other relief as may be requested by the Agent and as this Honourable

Court considers just.

THE GROUNDS FOR THE APPLICATION ARE:

Background

3. ReStore is a credit-focused investment manager operating as part of the broader financial
and asset-based business of Hilco Global (“Hilco”), an advisory and investment firm that
specializes in asset monetization, restructuring, and valuation services across various industries.
ReStore and Hilco have a long history of supporting HBC’s business, and, in December 2024,
ReStore as FILO Agent on behalf of the FILO Lenders closed on a $151 million FILO Term Loan
to assist HBC with urgent working capital needs.

4. On March 7, 2025, HBC was granted CCAA protection following a serious and immediate
liquidity crisis. ReStore and a subset of the FILO Lenders provided the $16 million DIP Facility
that allowed HBC to fund these CCAA proceedings on an interim basis.

5. ReStore and HBC then began negotiations on the A&R DIP Agreement to provide further
funding for HBC to carry out its restructuring. The A&R DIP Agreement contained certain
restrictions meant to protect the interests of the FILO Lenders. However, due to better than
expected receipts from HBC’s GOB Sale, on March 20, 2025, HBC informed the FILO Agent (in
its capacity as DIP Agent) that it intended to repay the DIP Facility and terminate the DIP Term
Sheet and rely solely on receipts from the GOB Sale (i.e. the sale of the FILO Lenders’ collateral)
to fund the proceeding.

6. This decision significantly increased the risk to the FILO Lenders’ position, which the

FILO Agent and HBC attempted to resolve by agreeing to a restructuring framework agreement
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(the “RFA”). The Court ultimately declined to approve the RFA, but the FILO Parties were
comforted by the guardrails that the Court put in its endorsement dated March 29, 2025 (the
“Endorsement”) that empowered the Monitor to have increased oversight over HBC’s cash flows,
expenditures and disbursements.

7. Notwithstanding the guardrails in the Endorsement, HBC has proceeded to manage its
affairs in a manner seriously prejudicial to the FILO Lenders’ interests. HBC has mismanaged its
wind down and taken actions to the detriment of the FILO Lenders, resulting in the FILO Lenders’
projected shortfall increasing from $43 million to $72 million between May 9 and June 17, 2025,
despite an approximately $54 million increase in receipts over expectations.

8. HBC has mismanaged its liquidation in several ways. Among other things, HBC’s failure
to deliver disclaimer notices in a timely fashion, its failure to properly close stores and remove
FF&E, and its decision to unnecessarily pay for the removal of signage has led to an additional
approximately $18 million of actual or forecast expenditures. The sole source of funding for these
expenditures is the cash collateral that would otherwise form the basis of the FILO Lenders’
recovery.

9. Most significantly, HBC is actively pursuing an uneconomical and imprudent transaction
to the prejudice of the FILO Lenders and at their expense. On May 23, 2025, HBC entered into
the Central Walk APA and the Central Walk Transaction with Ruby Liu Corp. The Central Walk
Transaction contemplates the assignment of 28 of HBC’s leases (the “Central Walk Leases”)
with either (i) the consent of the applicable landlords or (ii) the approval of this Court.

10. HBC has incurred exorbitant rent costs and professional fees in trying to obtain the
necessary landlord consents with nothing to show for it despite the landlords having indicated long

ago that no consent will be provided. No motion to approve the Central Walk Transaction or to
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compel the assignment of the Central Walk Leases has been brought in more than a month.

11. In addition to the costs of pursuing the Central Walk Transaction, 21 of the 28 Central
Walk Leases are the priority collateral of Pathlight, not the FILO Lenders. However, HBC has
exclusively used the FILO Lenders’ collateral to fund negotiations with the landlords. While the
FILO Lenders will stand to derive much less benefit from the Central Walk Transaction than

Pathlight, they are bearing all the risk of its potential failure.

Termination of the Central Walk APA and Central Walk Transaction

12.  Due to the exorbitant costs associated with the failed Central Walk Transaction, the FILO
Agent seeks to have the Central Walk APA and the Central Walk Transaction terminated by this
Court. The FILO Agent also seeks in the Expanded Powers Order a requirement for HBC to
immediately disclaim all leases subject to the Central Walk APA that have not already been

transferred and that are not subject to any other potential transaction.

Requested Distribution to FILO Agent

13.  The FILO Agent also requires that $6 million be immediately distributed to the FILO
Agent. An additional $6 million of proceeds was generated from the sale of the Undisputed Central
Walk Leases which amount is not contemplated in the Fifth Cash Flow and is above and beyond
what HBC requires to satisfy budgeted expenses. Accordingly, $6 million should be distributed to

the FILO Agent as soon as possible to reduce its exposure.

Expanded Powers of the Monitor

14. HBC'’s failure to properly manage its liquidation for the benefit of its creditors calls for
enhanced involvement and control by a court officer who is required to act with a view to the

interests of creditors, rather than the continued involvement of a board of directors of a non-



operating business.

15.  The Monitor has the ability to supervise HBC’s conduct, but it does not currently have
authority to make decisions that may be required to protect the interests of stakeholders. A change
is required to ensure that the interests of creditors are respected and protected.

16.  The Expanded Powers Order proposes to expand the powers of the Monitor to manage the
Applicants’ business in a manner similar to that of a “Super Monitor” in other CCAA proceedings.
This change will allow for the professional liquidation and wind down of the Applicants for the
benefit of all stakeholders.

17. In the alternative to the expansion of the powers of the Monitor, the FILO Agent seeks the
appointment of Richter Consulting Inc. as receiver and manager of the Applicants.

OTHER GROUNDS

18.  The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable
Court;

19. Rule 2.03, 3.02, 14.05 and 16 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as
amended; and

20.  Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this Motion:
@) The Fredericks Affidavit;
(b) The affidavit of Jennifer Bewley sworn on March 7, 2025;
(©) The affidavit of Jennifer Bewley sworn on March 14, 2025;
(d) The affidavit of Jennifer Bewley sworn on March 21, 2025;
(e The affidavit of Michael Culhane sworn on June 16, 2025;

()] The Pre-filing Report of the Monitor dated March 7, 2025;
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(0) The First Report of the Monitor dated March 16, 2025;
(h) The Supplement to the First Report of the Monitor dated March 21, 2025;
() The Fifth Report of the Monitor dated June 19, 2025; and
() Such further and other evidence as counsel may advise and this Honourable Court
may permit.
Date: July 8, 2025 BLAKE, CASSELS & GRAYDON LLP
199 Bay Street
Suite 4000, Commerce Court West

Toronto, Ontario M5L 1A9

Linc Rogers, LSO #43562N
Tel: 416-863-4168
Email: linc.rogers@blakes.com

Caitlin Mclntyre, LSO #72306R
Tel: 416-863-4174
Email; caitlin.mcintyre@blakes.com

Jake Harris, LSO #85481T
Tel:  416-863-2523
Email: jake.harris@blakes.com

Lawyers for the FILO Agent
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= #: Confidential and urgent from Ruby Liu - thank you!

July 9, 2025

Dear Honorable Judge Osborne:

At this most critical moment, | feel compelled to write to you.

OnJune 23, in the courtroom, the very first moment | saw you, | felt an unshakable belief that
you were a person of justice and strength. Yet what | still cannot understand is this: among so
many lawyers who would do anything for money, how do you remain so steadfast, so
confident, so noble? You refuse to join their ranks, and yet you carry an optimism that seems
untouched by their corruption. How is it possible—to fully understand them and their
schemes, to witness their performances day after day, and yet not lose your grace, your dignity,
your quiet but commanding presence? Is this what | have read of in books—true nobility? Or is
it the lifelong defense of your own integrity and kindness? Or perhaps, is there also a silent

sorrow in your heart at the compromises this world demands?




_ The markets became my childhood, my first school of survival.

At sixteen, | stood beside my mother as we started a small wholesale business, selling general
goods and clothing. Together, we earned my first fortune—an astounding 300,000 RMB yuan at
that time, enough to buy a two-bedroom apartment in Toronto. Driven by a yearning for a better
life, we left behind our home in the slums, a crumbling house barely five meters wide and
pressed against the railway tracks. My family immigrated to Shenzhen, and there we finally
purchased our own two-bedroom apartment and began our entrepreneurial journey.

Shenzhen then was a miracle of China’s Special Economic Zone—a land of boundless
opportunity where industries flourished and the population soared from 100,000 to 20 million
in just 20 years. | was fortunate to have lived through China’s most extraordinary 30 years. At
every stage, | poured all of my talent and relentless energy into my work, seizing every
opportunity to the fullest.

| have always been strong and hardworking, refusing to bow to hardship. For my dreams, |
fought with all my strength. God, in His infinite grace, seemed to watch over me—guiding and
protecting me through countless trials: natural disasters, personal tragedies, and unimaginable
adversities. Again and again, | survived. | overcame. | am blessed. | am lucky.

Butin 2010, everything began to change. Across China, officials of every rank started
systematically targeting entrepreneurs—seizing their wealth under the guise of investigations,
fabricating troubles, and laying traps to bring down those who had worked hard to build their
businesses. | was not spared. All the horrors one sees and doesn’t see in films and television—
| lived them.

But | could not, and would not, allow injustice to befall me or my loved ones. | began to fight
back—against the underworld, against corrupt police, against unfair courts, government
oppression, and media. | fought to defend my legal rights, to protect my lawful property, and to
ensure the safety of my family.

Years of relentless work and social obligations had already taken their toll. My health
collapsed. After several hospital stays, | came to a painful realization—even to see a doctor,
one had to bribe; otherwise, your illness would never be properly treated. It was an era where
even to enroll my young daughter in primary school, we had to give gifts to the teacher.



Finally, | could bear it no longer. After a so-called “angrily assaulting a reporter” incident made
me the focus of national attention, | made the decision to leave. | gathered my hard-earned
lawful income, and with my family, we immigrated legally and successfully to Canada. For a
Chinese entrepreneur, this alone was nothing short of a miracle.

As | write this, | realize | may have said too much. But | wanted you to know my past, to
understand that | am someone who has survived the impossible. | am a person of great
capability, and | ask you—please give me a chance. Through transformation, | will create
brilliance again.

Sincerely,

Ruby Liu

Linda Qin MBA
CEO
Central Walk Canada

5000 Canoe Pass Way,
Tsawwassen, British Columbia V4M 0B3

CENTRAL WALK

Ph: 604-260-4971
Cell: 604-782-6160

E: linda.gin@centralwalk.com
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July 10, 2025
Dear Honorable Judge Osborne,

Today, | am filing a complaint regarding the lawyers | encountered during my

participation in the CCAA bidding process_

| mistakenly trusted_ of Oberfeld Snowcap, the agent designated by

HBC, who introduced_ Mr._ said the lawyer was very
professional and affordable_. However, this

_. When we disagreed, he abruptly terminated the

engagement, leaving us without legal representation for over twenty days.

OnJune 2, HBC’s lawyer_ introduced- from_




I -

repeatedly claimed that we were incapable, that our business plan was inadequate,

y

Even a simple landlord consent letter was not sent out in time to landlords like
Triple Five and Westcliff despite our repeated urgings, causing us to miss the
optimal window for their signatures.

On June 11, we had breakfast together. It is our second time meeting with-.
During this hour-and-a-half meeting, he spent the entire time pitching the expensive
external company Hilco, claiming they could influence the landlords’ opinions. He
encouraged us to hire the former HBC president, who had been away from HBC for
years, for at least ten hours as a “performer” to pose as a consultant.

On the morning of July 6, | received a letter from HBC agreeing to deduct $3 million

from the total price, with $1.5 million from my deposit allocated for re-engaging-[counsel],
- hiring former CEO Liz Rodbell, and re-engaging KPMG (see Attachment 3). We

were never informed of this work, nor when or why it was performed. Such

deductions from the total price harm creditors’ interests._

The landlords, as major stakeholders in the 25 leases, were well aware early on of
the value of the HBC leases. However, they allied together to bypass court
procedures and, disregarding the creditors’ losses, schemed to regain the leases
for nothing. Therefore, no matter how perfect our business plan was, the landlords
would still refuse our purchase of the leases. What | am entitled to purchase are the
original HBC lease terms, use, and obligations. Should | wish to amend these after
the Court’s approval, | would negotiate and sign supplementary agreements with
the landlords. | believe what the Court has the authority to sell are also the original
HBC leases. Furthermore, if | fail to pay rent within six months of operations, the
landlords would have the right to reclaim the stores.

Over the past three months, we have prepared CAD 350 million in cash, and we have
undertaken extensive preparations for store openings. We are confident in our
ability to succeed. Attached is a recommendation letter from the Chief Cassidy of
the Tsawwassen First Nation where Tsawwassen Mills is located, supporting my
purchase of the HBC leases (see Attachment 4).



They have sent us legal letters instructing us not to contact you. HBC has
repeatedly threatened to terminate our agreement and forfeit our deposit. |
sincerely thank you for your time and hope you can uphold justice in accordance
with the law.

Sincerely,

Ruby Liu

Linda Qin MBA
CEO
Central Walk Canada

5000 Canoe Pass Way,
Tsawwassen, British Columbia V4M 0B3

CENTRAL WALK

Ph: 604-260-4971
Cell: 604-782-6160

E: linda.gin@centralwalk.com
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Ashley Taylor
Direct: +1 416 869 5236
ataylor@stikeman.com

July 5, 2025 By Email: lellis@millerthomson.com
File No.: 0124131975

Miller Thomson LLP
40 King Street West, Suite 6600
Toronto, Ontario M5H 3S1

Attention: Larry Ellis

Re: Asset Purchase Agreement dated May 23, 2025, between HUDSON’S BAY COMPANY
ULC COMPAGNIE DE LA BAIE D’HUDSON SRI (“Hudson’s Bay”) and HBC
CENTREPOINT GP INC., collectively as Vendor, RUBY LIU COMMERCIAL INVESTMENT
CORP., as Purchaser, and WEIHONG LIU, as Guarantor, as amended by Amending
Agreement dated June 13, 2025 (collectively, the “Agreement”)

As you know, we are counsel to the Vendor. Reference is made to the Agreement. Capitalized terms
used and not otherwise defined herein shall have the meanings ascribed thereto in the Agreement.

Pursuant to Section 2.3(1) of the Agreement, the Purchaser is obligated to use commercially reasonable
efforts to obtain from each Landlord under each Lease a waiver in form and substance acceptable to the
Vendor and the Purchaser each acting in a commercially reasonable manner and without delay. Time is
of the essence of the Agreement in all respects.

On May 27, 2025, the Vendor’s financial and legal advisors (Reflect Advisors, LLC, Oberfeld Snowcap
and Stikeman Elliott LLP) organized a video call with the Purchaser to advise and caution the Purchaser
of what it should expect at the introductory meetings with eight Landlords scheduled by the Vendor’s
advisors for the week of June 2 (six in-person meetings and two virtual meetings) (collectively, the
“Landlord Meetings”). The Vendor’s advisors reiterated to the Purchaser that it should be in a position to
provide the Landlords with reasonable and substantive details regarding its plans for the Lease locations,
including: (1) the proposed uses and products to be sold in the stores; (2) when the stores will be open
and operating; (3) the Purchaser’'s understanding of the cost of repairing each store; (4) how much the
Purchaser intends to invest in each store; (5) the Purchaser’s intentions regarding subleasing and
concessions; and (6) the Purchaser’s retail experience. In addition, the Vendor’'s advisors impressed
upon the Purchaser the need to retain qualified Canadian legal counsel (as the Purchaser had terminated
the engagement of its prior external counsel) to assist the Purchaser in obtaining the Landlord Waivers as
well as Court approval of the Transactions. In response, the Purchaser advised the Vendor’s advisors,
among other things, to “relax and lay back”.

Following the May 27 video call, we wrote (on behalf of the Vendor) to the Purchaser on May 29, 2025 (a
copy of the May 29 letter is attached hereto as Exhibit “A”):

1. Reminding the Purchaser of its obligations under Section 2.3(1) of the Agreement and the need
to prepare the required documents and information in advance of meeting with the Landlords;

2. Repeating the need for the Purchaser to engage new external Canadian legal counsel to assist
with obtaining both the Landlord Waivers and subsequent Court approval of the Transactions;
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3. Reiterating the Vendor’'s view that failing to engage qualified Canadian counsel would have a
material and detrimental impact on the Purchaser’s ability to obtain the Landlord Waivers and to
complete the Transactions;

4. Informing the Purchaser of the need to prepare appropriate forms of Landlord Waivers for each
Landlord and provide drafts, including any requested modifications to the Leases, at or as soon
as possible after the Landlord Meetings, in accordance with the Purchaser’s obligations under the
Agreement;

5. Impressing upon the Purchaser the need to provide the Landlords with:

a. Sufficient information to assess the identity and financial wherewithal of the Purchaser,
including financial statements and organizational documents;

b. A finalized business plan, including contemplated investment and renovations at each
Lease location, merchandise mix, selected suppliers and licensees, banner name,
marketing initiatives, customer engagement activities and forecasted pro forma financial
information over a five-year period; and

c. Details regarding the Purchaser's management team, including names, biographies and
relevant retail and operational experience;

6. Cautioning the Purchaser that the Vendor would not be able to extend the applicable deadlines
under the Agreement without the support of the Vendor’s secured creditors who would bear the
costs and risk of an extended timeline; and

7. Offering the assistance of the Vendor and its advisors.

As we have advised you on numerous occasions, this information is critical to obtain the Landlord
Waivers and/or seek Court approval of the Transactions and Leases assignments, and that providing
such information is standard in similar circumstances. Nonetheless, the Purchaser chose to ignore the
Vendor’s advice and did not prepare any substantive materials or presentation for the Landlord Meetings
and failed to provide adequate responses to basic questions from the Landlords regarding the proposed
tenant’s financial covenant, retail operation experience, capital expenditures plan for each Lease location
and intended suppliers and product mix.

Following the Landlord Meetings, several Landlords wrote to the Purchaser, the Vendor and/or the
Monitor seeking further information, including the information the Vendor’s advisors had previously
advised the Purchaser would be required. The Purchaser’s newly hired Canadian counsel, Miller
Thomson LLP, provided a letter to the relevant Landlords on June 6, 2025.

Over the next week, Landlords representing all or virtually all the Lease locations wrote to the Purchaser,
the Vendor and/or the Monitor seeking further information and/or advising that the Landlords did not or
would not consent to the assignment of their Leases to the Purchaser based on the limited information
provided. The letters from these Landlords clearly demonstrate the Purchaser’s lack of preparation and
advancement of reasonable efforts and tangible steps to address the Landlords’ questions and concerns
regarding the Purchaser’s ability to launch a new 28-store department store concept. For example, set
forth below are some excerpts from these letters (each of which is attached hereto as Exhibits “B” through
“D”):

e From Cadillac Fairview letter dated June 11, 2025:

“As you may be aware, senior representatives of CFCL met with Ms Liu and her representatives
on June 2, 2025, and it was apparent at that meeting that Ms Liu was wholly unprepared to
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engage in a meaningful way with CFCL (e.g., no written materials of any kind were provided to
CFCL in anticipation of or at such meeting).”

“CFCL has emphasized (including prior to and at its meeting with Ms Liu and her representatives)
the need to see a comprehensive business plan — as any landlord would — in order to consider
further Ms Liu’s proposal. Your June 6 letter did not include or attach a business plan. The
majority of the letter consists of a copy of Justice Osborne’s Lease Monetization Order and
provides almost no detail regarding a strategic, financial, or operational business plan. The bare-
bones financial projections attached to your letter seemingly consist of a mere derivation of
HBC'’s historic operating results, while the cost structure enumerated therein does not reflect the
reality of this situation. Any business plan for an enterprise of the scale that Ms Liu is purporting
to run would have been significantly more comprehensive and thought out to be taken seriously
by any interested parties. CFCL is left with a host of unanswered questions, including, but
certainly not limited to, her plans for merchandising, staffing, repairs and renovations, marketing,
and financing. Please provide such information immediately if you would like us to consider this
further.”

“It is apparent to CFCL — including from its most recent meeting with Ms Liu — that Ms Liu does
not have the wherewithal to act as a retail operator in these leased locations. [...] Moreover, none
of this is either described or dispelled in your letter, leaving significant uncertainty as to Ms Liu’s
plans, or if she in fact knows what her plan is. CFCL is left with the strong impression that Ms Liu
is making this up as she goes. These inconsistencies and lack of clarity in Ms Liu’s messaging,
her lack of preparedness, and her lack of experience as a retail operator, undermine her
credibility as a serious tenant capable of operating a retail enterprise of this scale in the CFCL
locations.”

“The lack of planning and preparation by Ms Liu in respect of the Proposed Assignment is evident
in CFCL’s interactions with her to date and in the short letter that has been thrown together at the
11th hour.”

e  From Oxford letter dated June 11, 2025:

“It is clear from the meeting that representatives of Oxford had with the Intended Purchaser and
its promoter Ms. Liu (with HBC, the Monitor and various advisors) that Ms. Liu has very limited
understanding of the terms of the leases to which she is seeking an assignment, including but not
limited to the extent of the repairs that are immediately required to be undertaken at Oxford’s
locations.”

“It will come as no surprise that, based on the information that Oxford has received, Oxford does
not consent to or support an assignment of any of their leases to the Intended Purchaser.”

e From Primaris REIT letter dated June 12, 2025:

“By way of overview, Ms. Liu's plans are, in our client's view, predicated upon hope, optimism and
not on experience in respect of the minimum timelines and costs to refurbish twenty-eight (28)
locations, in various degrees of disrepair, in three (3) provinces. Our client’s four (4) premises are
in significant states of disrepair and there is no reasonable prospect that plans, approvals,
permits, trades, and product supply can be completed in three (3) months as projected. All
assumptions in the plan that flow from such a materially unrealistic time proposal render all
projections inaccurate.”

On June 13, 2025, the Vendor extended the Landlord Waiver Date by five business days to June 20,

2025, in order to provide the Purchaser with a further opportunity to address the Landlords’ various
concerns. In the three weeks since, the Purchaser has failed to provide a response of any kind to the
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Landlords. Further, the Purchaser has refused or failed to advance its draft business plan to the point that
it could credibly be put to the Court in support of an assignment motion.

In addition, as noted in our letter to the Purchaser dated June 28, 2025, attached hereto as Exhibit “E”,
the Purchaser has failed to satisfy its obligations under section 2.3(3)(a) of the Agreement to provide the
Vendor and the Monitor by the Cure Costs Claims Date (being June 25, 2025) an itemized summary, in
reasonable detail, of all Cure Costs which it claims are or will be owing under each of the Leases as of
the Closing Date. As a result, as of today’s date, there is still no agreement between the Vendor, the
Purchaser and the Monitor as to the Purchaser Cure Cost Claims.

The Vendor’s advisors have provided substantial assistance to the Purchaser, including but not limited to:
(1) introducing the Purchaser to multiple Canadian advisors, including financial, legal and retail
consultants; (2) organizing and attending the introductory Landlord meetings; (3) supporting the Vendor’s
development of a financial forecast model; (4) reviewing and providing input into the June 6, 2025 letter
sent to the Landlords; and (5) assisting the Purchaser with communications to Hudson’s Bay’s former
suppliers who may be interested in being potential suppliers to the Purchaser’s business.

Throughout the Landlord consultation process, the Purchaser has continuously failed to use commercially
reasonable efforts to obtain the Landlord Waivers. We have had numerous discussions with you and/or
your legal counsel regarding what is required to advance the Agreement for Court approval. We will not
detail these discussions in this letter; however, the Purchaser has failed and/or refused to take the most
basic and necessary steps to advance its bid. The Purchaser is in breach of the Agreement and pursuant
to Section 9.1(9) of the Agreement, the Vendor has the right to terminate the Agreement and if the
Vendor exercises such right the Deposit will become the property of and shall be transferred to the
Vendor as liquidated damages pursuant to Section 9.2(2)(a) of the Agreement.

As we have discussed with you and/or Miller Thomson LLP on numerous occasions, in order to have any
chance of success at a contested assignment motion, the Purchaser must put forward a viable business
plan. To date, the Purchaser has failed to do so and more surprisingly (given the size of the financial
commitment contemplated in its bid) has refused to expend appropriate funds to engage the necessary
expertise to create a credible business plan. In a final effort to preserve the potential Transactions, but
without prejudice to the Vendor’s rights and remedies under the Agreement in respect of the Purchaser’s
existing or future breaches, the Vendor is offering the following final proposal:

1. By 5:00pm ET on Sunday, July 6, 2025, the Purchaser will provide a countersigned copy of this
letter to the Vendor and the Monitor agreeing to fulfil all terms of this final proposal set forth
herein pursuant to which the Agreement shall be amended to: (a) reduce the Purchase Price by
$3 million; and (b) allow for the release of $1.5 million of the Deposit to Miller Thomson LLP for
the purpose of engaging and paying a retainer to Liz Rodbell (Hudson’s Bay’s former Chief
Executive Officer) as a consultant, KPMG LLP as a financial advisor and Miller Thomson LLP for
the purpose of revising the business plan, and such countersigned letter shall, subject to the prior
consent of the Monitor, constitute an amendment to the Agreement in accordance with Section
11.0 thereof;

2. By 5:00pm ET on Monday, July 7, 2025, the Purchaser will provide copies of executed
engagement letters with Miller Thomson LLP, Liz Rodbell as a consultant, and KPMG LLP as a
financial advisor for the purposes of revising the business plan;

3. By 5:00pm ET on Tuesday, July 8, 2025, the Purchaser will provide evidence to the Vendor and
the Monitor of the payment of retainers to these external advisors;

4. By 5:00pm ET on Thursday, July 10, 2025, the Purchaser will provide a draft revised business

plan which includes the contemplated investment and renovations at each Lease location,
merchandise mix, selected suppliers and licensees, banner name, marketing initiatives, customer
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engagement activities and forecasted pro forma financial information over a five-year period,
which business plan the Vendor will review and may share with Hudson’s Bay’s secured lenders
on a without prejudice basis;

5. On the understanding that the revised business plan is delivered in the requisite time, the Vendor
will respond with comments to the revised business plan by 5:00pm on Friday, July 11, 2025; and

6. By 5:00pm ET on Sunday, July 13, 2025, the Purchaser will provide a final revised business plan
incorporating the reasonable comments received from the Vendor or otherwise addressing the
concerns raised by such comments, which final business plan the Vendor will review and may
share with Hudson’s Bay’s secured lenders, and if requested, the Purchaser will meet with
Hudson’s Bay’s secured lenders to present and discuss the business plan.

Throughout this process, the Purchaser will cause its full business team to work continuously and
cooperatively with its external advisors to meet these deadlines.

Any failure by the Purchaser to meet any of these terms or deadlines will constitute an immediate default
by the Purchaser under the Agreement and will entitle the Vendor to immediately terminate the
Agreement for breach of covenant.

We look forward to your prompt response. The Vendor reserves all its rights and remedies pursuant to
the Agreement.

Yours truly,

Ashley Taylor

cc: Thomas Obersteiner, Hudson’s Bay Company
Jonah Mann, Stikeman Elliott LLP
Adam Zalev and Darcy Eveleigh, Reflect Advisors LLC
Jay Freedman, Oberfeld Snowcap
Alan Hutchens and Greg Karpel, Alvarez & Marsal Canada Inc.
Sean Zweig and Michael Shakra, Bennett Jones LLP
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Acknowledged and agreed to this 6" day of July, 2025, for the purpose of amending the Agreement
pursuant to Section 11.9 thereof, the whole pursuant to the terms of this letter.

RUBY LIU COMMERCIAL INVESTMENT CORP.

Name: Weihong Liu

Title: Chairwoman

122106865v6



EXHIBIT "A”



Stikeman Elliott LLP

Barristers & Solicitors

199 Bay Street

Suite 5300, Commerce Court West
Toronto, ON M5L 1B9

Canada

Main: 416 869 5500
Fax: 416 947 0866
www.stikeman.com

Ruby Liu Commercial Investment Corp and Weihong Liu May 29, 2025
6631 Island Highway North

Nanaimo, BC

VT 4T7

Attention: Ms. Ruby Liu and Central Walk Management Team
(info@centralwalk.com)

Re: Asset Purchase Agreement — Landlord Waivers
To Ms. Ruby Liu,

On behalf of the Hudson’s Bay Company (“HBC”), we are writing in connection with your agreement to
acquire up to 25 third party lease (the “Leases”) locations pursuant to an asset purchase agreement (the
“Agreement”’) dated May 23, 2025 among Ruby Liu Commercial Investment Corp. (the “Purchaser”), as
purchaser, Weihong Liu, as guarantor, and HBC and HBC Centrepoint GP Inc., as vendors.

As you know, under section 2.3(1) of the Agreement, you have until the close of business on Friday, June
13, 2025 (i.e. 15 business day following the execution of the Agreement), to obtain applicable waiver and
amending agreements (“Landlord Waivers”) from the relevant landlords under the Leases. The Purchaser
is required to use commercially reasonable efforts to obtain these Landlord Waivers, and HBC and its
advisors will provide you with reasonable assistance in this regard.

The Purchaser’s obligation includes the initial preparation of all documents that are reasonably required to
secure such Landlord Waivers in the most expeditious manner possible. We would be happy to provide our
feedback to you on any such documents promptly following receipt. In view of the timing, there will be very
little time to negotiate these documents with the Landlords, once they have been provided to them.

Given the costs associated with paying rent under the Leases following the expiry of HBC’s inventory
liquidation process (which is imminent), time is of the essence to progress the Lease assignment process.
HBC will not be able to extend the applicable deadlines without support of HBC’s secured creditors who
would bear the costs and risk of an extended timeline.

To assist the Purchaser in this process, we set out below HBC’s current expectations for steps we believe
you should be taking, and information you should be preparing, in order to give the Purchaser the best
chance of obtaining the numerous Landlord Waivers in a timely manner.

1. As previously communicated, it is imperative that the Purchaser engage external Canadian legal
counsel to assist it with obtaining both the Landlord Waivers and subsequent court approval. We
would like to reiterate that, in our view, your failure to engage qualified Canadian counsel is highly
likely to have a material and detrimental impact on your ability to obtain the Landlord Waivers and
to complete the contemplated transactions. We expect that Landlords will be far less likely to take
your bid seriously if you are not represented by Canadian legal counsel and will almost certainly
raise this as one of the main reasons for not consenting to your proposed purchase.

2. The Purchaser must prepare an appropriate form of Landlord Waiver for each applicable landlord
under the Leases, including requested modifications to the Leases, if any. From a timing



perspective, it is important that the form of Landlord Waiver be provided to the Landlords at, or as
soon as possible after, your initial meeting with them.

3. The Purchaser must provide the Landlords with sufficient information to assess the identity and
financial wherewithal of the Purchaser entity, as would be customary and familiar to you in the
context of tenant lease applications.

a. For Purchaser’s financial condition, this would include financial statements of the
Purchaser or its affiliates (or other evidence of financial capacity) that would be providing
credit support for the Purchaser’'s obligations under the Leases and the -capital
expenditures required to repair and renovate the Lease premises.

b. For Purchaser identity, this would include a copy of the articles of formation, an
organizational chart detailing ownership of the Purchaser and other “know your client”
information of the Purchaser and any guarantors.

These are standard deliveries expected from new tenants in the case of lease
assignments, and will definitely be required. This information should be prepared and
provided to the Landlords as soon as possible.

4. Finalize a business plan for the Purchaser's modern department store concept, including
contemplated investment and renovations at each Lease location, merchandise mix, selected
suppliers and licensees, banner name, marketing initiatives, customer engagement activities and
forecasted pro forma financial information over a 5 year period (subject to assumptions).

It is critical that this business plan does not raise any reasonable Landlord concerns relating to your
obligation to comply with the lease terms (which we believe is your intention). If provided to us in
sufficient time, we would be happy to review and provide our feedback and suggestions.

5. Details regarding the Purchaser's management team, including names, bios and relevant retail and
operational experience.

HBC and its advisors have scheduled introduction meetings with each landlord under the Leases starting
Monday, June 2" in Toronto. We will continue to engage with landlords and share any relevant information,
concerns or questions that should be appropriately addressed by the Purchaser. We will also continue to
engage with other stakeholders in the CCAA proceedings to support the contemplated Lease assignments
and start preparing materials for eventual court approvals. We would like to work cooperatively with your
external counsel as soon as they are engaged.

We greatly appreciate your ongoing commitment and enthusiasm for acquiring the Leases and launching
your new department store. This letter is intended to clarify and confirm alignment on next steps and timeline
to successfully complete our transactions.



Please do not hesitate to contact us or HBC’s other advisors if we can be of any further assistance in this
process.

Thanks,
Jonah

c.C. Franco Perugini, Hudson’s Bay Company ULC
Ashley Taylor, Stikeman Elliott LLP
Al Hutchens and Greg Karpel, Alvarez & Marsal Canada Inc.
Sean Zweig and Mike Shakra, Bennett Jones LLP
Adam Zalev, Reflect Advisors, LLC
Jay Freedman, Oberfeld Snowcap
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79 Wellington St. W., 30th Floor

Box 270, TD South Tower

Toronto, Ontario M5K 1N2

P. 416.865.0040| F. 416.865.7380

www.torys.com

David Bish
dbish@torys.com
P. 416.865.7353

June 11, 2025
DELIVERED VIA EMAIL

Larry Ellis

Miller Thomson LLP
Scotia Plaza

40 King Street West

Suite 6600, P.O. Box 1011
Toronto, ON M5H 3S1

Dear Mr. Ellis:

Re: Lease Assignment Consents - CCAA Sale Process - Hudson’s Bay

We are in receipt of your letter dated June 6, 2025, wherein Weihong Liu (“Ms Liu”) and Ruby
Liu Commercial Investment Corp. (the “Proposed Assignee”) have requested the consent of The
Cadillac Fairview Corporation Limited (“CFCL”) to the proposed assignment and assumption of
certain leases currently held by Hudson’s Bay Company ULC and its affiliates (collectively,
“HBC”), as more particularly set out in your letter (the “Proposed Assignment”). CFCL does
not consent to the Proposed Assignment.

CFCL is highly dissatisfied with the process by which the Proposed Assignment has unfolded,
including the paucity of information made available to CFCL. Although CFCL has repeatedly
requested information about the Proposed Assignment from HBC’s counsel and the Court-
appointed Monitor, its requests for information have been steadfastly ignored and CFCL’s
knowledge of the Proposed Assignment has been derived principally from press reports and Ms
Liu’s social media postings. Prior to your letter, none of Ms Liu, the Proposed Assignee, HBC,
the Monitor, HBC’s financial advisor, or the broker hired to conduct the lease monetization
process has provided any written information in respect of the terms of the Proposed Assignment
notwithstanding CFCL’s request for, inter alia, a comprehensive business plan, detailed financial
projections, and biographies of Ms Liu and her executive team. As you may be aware, senior
representatives of CFCL met with Ms Liu and her representatives on June 2, 2025, and it was
apparent at that meeting that Ms Liu was wholly unprepared to engage in a meaningful way with
CFCL (e.g., no written materials of any kind were provided to CFCL in anticipation of or at such
meeting).

CFCL has emphasized (including prior to and at its meeting with Ms Liu and her representatives)
the need to see a comprehensive business plan — as any landlord would — in order to consider
further Ms Liu’s proposal. Your June 6 letter did not include or attach a business plan. The
majority of the letter consists of a copy of Justice Osborne’s Lease Monetization Order and
provides almost no detail regarding a strategic, financial, or operational business plan. The bare-
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bones financial projections attached to your letter seemingly consist of a mere derivation of HBC’s
historic operating results, while the cost structure enumerated therein does not reflect the reality
of this situation. Any business plan for an enterprise of the scale that Ms Liu is purporting to run
would have been significantly more comprehensive and thought out to be taken seriously by any
interested parties. CFCL is left with a host of unanswered questions, including, but certainly not
limited to, her plans for merchandising, staffing, repairs and renovations, marketing, and
financing. Please provide such information immediately if you would like us to consider this
further.

It is evident to CFCL that the Proposed Assignee is not able to fulfil the terms of the leases in
question or to operate a massive retail operation in the leased locations in question. Nor does the
Proposed Assignee have any apparent understanding of the scope and requirements of the
undertaking that it proposes. It is apparent to CFCL — including from its most recent meeting with
Ms Liu — that Ms Liu does not have the wherewithal to act as a retail operator in these leased
locations. In her meeting with CFCL and in her social media postings, Ms Liu has proposed
pursuing wildly divergent uses of the premises such as large children’s playgrounds, significant
space devoted to an Eataly (the costs of which she expects CFCL to share equally with her), and
a potpourri of eclectic marketplaces and entertainment experiences. Such uses and plans do not
comply with the terms of the leases. Moreover, none of this is either described or dispelled in your
letter, leaving significant uncertainty as to Ms Liu’s plans, or if she in fact knows what her plan
is. CFCL is left with the strong impression that Ms Liu is making this up as she goes. These
inconsistencies and lack of clarity in Ms Liu’s messaging, her lack of preparedness, and her lack
of experience as a retail operator, undermine her credibility as a serious tenant capable of operating
a retail enterprise of this scale in the CFCL locations.

The Proposed Assignment would, in CFCL’s view, have significant adverse consequence on
CFCL and the financial performance of the retail centres in which the subject leased properties are
located. No evidence has been provided to CFCL to support that the Proposed Assignee
(apparently incorporated in May 2025) is adequately capitalized, and we understand that neither
Ms Liu nor her operating company, Central Walk, is prepared to backstop the obligations of the
Proposed Assignee under the CFCL leases. The lack of planning and preparation by Ms Liu in
respect of the Proposed Assignment is evident in CFCL’s interactions with her to date and in the
short letter that has been thrown together at the 11th hour. If our understanding is incorrect, we
ask that Ms Liu correct it immediately.

Accordingly, and as noted above, CFCL does not consent to the Proposed Assignment.

Yours truly,

David Bish
DB/en

cc: Jeremy Opolsky (Torys LLP)
Greg Karpel / Alan J. Hutchens (Alvarez & Marsal Canada Inc.)
Sean Zweig / Michael Shakra (Bennett Jones LLP)
Ashley Taylor / Jonah Mann (Stikeman Elliott LLP)
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D.J. Miller

T: 416-304-0559
E: djmiller@tgf.ca
File No. 1143-011

June 11, 2025

BY EMAIL

Bennett Jones LLP Stikeman Elliott LLP

3400 One First Canadian Place Suite 5300 Commerce Court West
P.O. Box 130 199 Bay Street

Toronto, ON M5X 1A4 Toronto, ON M5L 1B9
Attention:  Sean Zweig Attention:  Ashley Taylor
Dear Sirs:

Re:  In the Matter of a Plan of Compromise or Arrangement of Hudson's Bay Company
ULC Compagnie de la Baie D'Hudson SRI et al (“HBC”), Court File No. CV-25-
00738613-00CL

As you are aware, we are counsel to Oxford Properties (“Oxford”) in connection with HBC’s
proceeding under the CCAA.

We refer to our May 28, 2025, letter (the “May 28 Letter”) addressed to Mr. Zweig and copied to
Mr. Taylor, wherein Oxford requested certain information, including as it relates to the corporate
structure and financial details of Ruby Lui Commercial Investment Corp. (the “Intended
Purchaser”) for a proposed transaction involving certain of Oxford’s leases, among others (the
“Transaction”). A copy of our earlier letter is enclosed with this correspondence for ease of
reference. We understand that the Oxford leases that the Intended Purchaser wishes to take an
assignment of, and the bid price for each, is as follows:

Southcentre Mall (Calgary): R
Hillcrest Mall (Richmond Hill):

Upper Canada Mall (Newmarket): |

To date, we have not received a response to the May 28 Letter, and Oxford reiterates its request.
Information such as that requested in our May 28 Letter is a basic and standard starting point in
the context of assessing a request for consent to any proposed lease assignment.

In addition, Oxford also requires the following information:

1. Terms of Leases and Cost of Repairs: It is clear from the meeting that representatives of
Oxford had with the Intended Purchaser and its promoter Ms. Liu (with HBC, the Monitor
and various advisors) that Ms. Liu has very limited understanding of the terms of the leases




to which she is seeking an assignment, including but not limited to the extent of the repairs
that are immediately required to be undertaken at Oxford’s locations. Accordingly, we
request:

@) details of the due diligence undertaken by the Intended Purchaser to assess the
condition of the buildings, including the number of site visits to each location, and
all those who attended on behalf of the Intended Purchaser;

(b) the names and qualifications of any consultants or contractors retained to evaluate
the repairs required to be immediately undertaken at each location, and the dates on
which any such consultants attended at each of the leased premises; and

(©) a breakdown of the capital amount allocated as being proposed by the Intended
Purchaser to be spent immediately at each of Oxford’s stores for the required repairs
to the interior and exterior of the whole premises (separate and apart from, and in
addition to any amounts allocated for interior renovations, repairs or upgrades to
accommodate an operating department store).

In that regard, we refer you to our earlier letter dated June 6, 2025 showing the immediate
costs required to be spent at Southcentre Mall alone, which bears no relation to the
information relayed to our client by the Intended Purchaser at the June 2, 2025 meeting at
Stikemans’ office.

The Proposed Department Store Operation: each lease requires that the premises be
continuously operated as an integrated department store, together with a number of other
requirements. Please advise as to:

@ the name of the department store under which the Intended Purchaser would
propose to operate its fully integrated department store;

(b) any floor plans or concept drawings that identify the layout, intended uses, and
division of space across various departments or product categories;

(©) the identity of any suppliers or service providers with whom the Intended Purchaser
has entered into prospective agreements, relating to the operation of a department
store;

(d) confirmation as to the type and range of products that the Intended Purchaser
proposes to sell in the premises, as an integrated department store with significant
restrictions under the lease as to any concession space;

All of this information is required now, at the time our client’s consent to an assignment is
sought — not deferred by way of a promise to some future date.



Financial Information Provided to the Monitor and HBC: Oxford received a letter from
Larry Ellis of Miller Thomson on June 6, 2025 on behalf of the Intended Purchaser and
Ms. Liu (the “June 6 Letter”), on which each of you were copied, purportedly marked
“Private and Confidential”. This follows our being advised on June 2, 2025 (at the meeting
at Stikemans’ office) that Dentons was counsel for those parties. The June 6 Letter suggests
that information relating to the Intended Purchaser’s financial capacity and ability to
comply with all obligations under the leases has been provided to HBC and the Monitor.

Accordingly, we request all such information in any format that has been provided to the
Monitor or HBC during the Lease Monetization Process by or on behalf of the Intended
Purchaser. That includes any financial statements, funding commitments, business plans,
operational plans, pro formas, or related materials that were provided to either HBC or the
Monitor and the dates on which such information was provided. The dates on which such
information was provided to HBC, the Monitor or any of the advisors within the SISP /
Lease Monetization Process is important, as the information relating to the Intended
Purchaser and Ms. Liu appears to have changed following various conversations with
landlords. A landlord who is asked for its consent to the assignment of leases is entitled to
receive and consider all of the same information that the existing tenant HBC and the court-
appointed Monitor have received in forming their view and assessment.

Confirmation of Intent to Pay Land Transfer Tax: Oxford is still reviewing and considering
the June 6 Letter. However, it appears that (among other things) the Intended Purchaser
has not accounted for land transfer tax obligations in the 'Cash Flow' chart appended to the
June 6 Letter. Accordingly, Oxford requests confirmation that the Intended Purchaser has
accounted for the payment of land transfer taxes it would be required to pay if the
applicable leases are assigned, and how that is to be reflected in the “Cash Flow”.

It will come as no surprise that, based on the information that Oxford has received, Oxford does
not consent to or support an assignment of any of their leases to the Intended Purchaser.

We look forward to hearing from you.

Yours truly,

D.J. Miller

Encl.



D.J. Miller

T: 416-304-0559
E: djmiller@tgf.ca
File No. 1143-011

May 28, 2025
BY EMAIL

Bennett Jones LLP

3400 One First Canadian Place
P.O. Box 130

Toronto, ON M5X 1A4

Attention:  Sean Zweig
Dear Sirs:

Re:  Inthe Matter of a Plan of Compromise or Arrangement of Hudson's Bay Company
ULC Compagnie de la Baie D'Hudson SRI et al (“HBC”), Court File No. CV-25-
00738613-00CL

As you know, we represent Oxford Properties Group et al, in this proceeding.

Our client acknowledges receipt of the attached letter from Reflect Advisors relating to a proposed
transaction with Ruby Liu Commercial Investment Corp. (the “Purchaser”) with Ms. Liu as
Guarantor (the “Transaction”), regarding a desire to acquire up to 25 of HBC’s leases, subject to
landlord consent and Court approval. Please confirm which of our client’s locations are included
in the proposed Transaction, and that all terms of the existing leases are intended to be complied
with as part of the proposed Transaction.

The Reflect letter requests a meeting with our client to discuss details of the proposed Transaction.
Our client is prepared to meet at its offices in Toronto and will have a translator available. Please
advise as to who such arrangements are to be made with, and our client will coordinate.

In order to make the meeting as efficient as possible and to allow our client to begin the process
of its consideration without delay, we would ask that the following be provided to our client in
advance of the meeting:

1. Information as to the Purchaser’s financial wherewithal, including that of the Guarantor if
Ms. Liu’s financial wherewithal is being reviewed when considering the Purchaser’s ability
to complete the Transaction and comply with the financial obligations under the leases.
We note that the Reflect letter indicates that “the Purchaser has provided evidence
satisfactory to [HBC] and its advisors of its financial wherewithal”, so that is what our
client is looking to receive. We anticipate that would include financial statements, any



draft pro forma statements, profit & loss and business plans that have been provided to
HBC, the Monitor or any advisors in connection with the proposed Transaction.

Information to allow Oxford to undertake its “know your customer” (KYC) obligations,
including the following:

a. The Reflect letter indicates that Ms. Liu is the “majority shareholder” of the
Purchaser, so the KYC process includes a list of all parties with an interest in the
Purchaser, and the extent or nature of their interest.

b. A copy of the Articles of Incorporation for the Purchaser.

The Reflect letter refers to the Purchaser’s “leadership team” and “strong management
team” so our client’s receipt in advance of the meeting details of all members of each and
their experience as retail operators would be most helpful.

Kindly copy the undersigned when the above information is provided, whether by the Monitor or
HBC or their respective counsel, or the advisors. Thank you.

Yours truly,

Thornton Grout Finnigan LLP

D.J. Miller

DM/gk
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John C. Wolf
D: 416-593-2994 F: 416-596-2044
jwolf@blaney.com

June 12t 2025

Via Email

ALVAREZ & MARSAL CANADA INC.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 29000

P.O. Box 22

Toronto, ON M5J 2J1

Attention:

Alan J. Hutchens

BENNETT JONES LLP
3400 One First Canadian Place

P.O. Box 130

Toronto, ON M5X 1A4

Attention: Sean Zweig, Michael Shakra, Preet Gill, Thomas Gray and Linda Fraser-Richardson

Dear Sir/Madam:

Re: Hudson’s Bay Company ULC by lease dated February 1st, 2024 (“Southgate Lease”)
at Southgate Centre, Edmonton, AB (“Southgate Shopping Centre”)

And Re: Hudson’s Bay Company ULC by lease February 1st, 2024 (“Oshawa Lease”) at
Oshawa Centre, Oshawa, ON (“Oshawa Shopping Centre”)

And Re: Hudson’s Bay Company ULC by lease dated August 15, 1972, amended and extended
(“Orchard Park Lease”) at Orchard Park Shopping Centre, Kelowna, BC (“Orchard
Park Shopping Centre”)

And Re: Hudson’s Bay Company ULC by lease dated June 15%, 1978, amended and extended
(“Conestoga Lease”) at Conestoga Mall, Waterloo, ON (“Conestoga Mall”)

And Re: In the matter of the Companies’ Creditors Arrangement Act, R.S.C. 1985, C-36, as
Amended - Court File No. CV-25-00738613-00CL (“Estate”)

And Re: Proposed statutory assignment of Lease to Ruby Liu Commercial Investment Corp

As you know, we are the lawyers for Primaris REIT.

Our client has met the proposed assignee on two separate occasions for a total of approximately four (4)
hours so as to permit the proposed assignee to present her plans in the event of an assignment of any of
the leases at issue.

Our client has also reviewed Mr. Ellis' letter of June 6%, 2025 and attachment.



Our client has advised us, that after carefully listening to Ms. Liu and reviewing the information that she
has provided in support of the proposal to assign our clients’ leases, that our client will not consent to
assignment of any of its leases.

This decision has been made after careful consideration of the terms of each lease, as well as applicable
statutory and common law provisions and jurisprudence, the commercial realities of the marketplace, and
the economic impact of the proposed assignment.

This is not the appropriate forum to set forth each and every fact to be relied upon in the event of a contested
assignment. Having said that, reasons include, but are not limited, to:

. inability to honour provisions of the lease related to continuous operation;
. lack of any relevant major department store experience;

. absence of any existing major department store business operations;

. absence of brand recognition;

. projections which are incapable of being met;

. understatement of repair and maintenance costs; and

. overstatement of projected revenue in at least years one and two.

Our client notes that, to the best of their knowledge, there is no successful example in recent history in
North America where any brand new full scale department store opened numerous department store
locations in three (3) months or even in any year. Typically, such tenants may open one or two locations in
a year, not twenty-eight (28). Target is an example of a retailer that attempted to open numerous stores in
Canada in a short period of time. However, Target is distinguishable from the current situation because
Target had significant brand recognition, a massive existing infrastructure, including suppliers and
backroom administration, and extensive, sophisticated and targeted advance planning. Despite these
advantages, Target still became insolvent and failed within two (2) years.

By way of overview, Ms. Liu's plans are, in our client's view, predicated upon hope, optimism and not on
experience in respect of the minimum timelines and costs to refurbish twenty-eight (28) locations, in various
degrees of disrepair, in three (3) provinces. Our client’s four (4) premises are in significant states of
disrepair and there is no reasonable prospect that plans, approvals, permits, trades, and product supply
can be completed in three (3) months as projected. All assumptions in the plan that flow from such a
materially unrealistic time proposal render all projections inaccurate.

The only commercially reasonable conclusion is that an objective person with industry experience would
conclude that the proposed assignments would not result in compliance with the tenant’s obligations under
the applicable leases and would materially adversely affect the landlord’s rights under the leases.

Yours very truly,

Blaney McMurtry LLP

John C. Wolf
JCW/gf
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Stikeman Elliott LLP

Barristers & Solicitors

199 Bay Street

Suite 5300, Commerce Court West
Toronto, ON M5L 1B9

Canada

Main: 416 869 5500
Fax: 416 947 0866
www.stikeman.com

June 28, 2025 By Email to info@centralwalk.com
File No.: 0124131975

Ruby Liu Commercial Investment Corp.
and

Weihong Liu

6631 Island Highway North

Nanaimo, BC

VT 4T7

Attention: Central Walk Management Team
Dear Sirs/Mesdames:

RE: Asset Purchase Agreement dated May 23, 2025, between HUDSON’S BAY COMPANY
ULC COMPAGNIE DE LA BAIE D’HUDSON SRI and HBC CENTREPOINT GP INC.,
collectively as Vendor, RUBY LIU COMMERCIAL INVESTMENT CORP., as Purchaser,
and WEIHONG LIU, as Guarantor, as amended by Amending Agreement dated June 13,
2025 (collectively, the “Agreement”)

Capitalized terms used herein and not otherwise defined shall have the meaning ascribed thereto in the
Agreement.

On June 25, 2025, a representative of the Purchaser provided to legal counsel for the Vendor a
spreadsheet titled “Cure Cost Sheet - 20250625” (the “June 25 Cure Cost Chart”). A copy of the
covering email is attached as Schedule A hereto, and a copy of the June 25 Cure Cost Chart is attached
as Schedule B hereto.

Section 2.3(3)(a) of the Agreement includes a covenant of the Purchaser to deliver a Purchaser Cure
Cost Claim with respect to each Lease, which covenant was to be fulfilled on or before the Cure Cost
Claims Date (being June 25, 2025). We assume that the June 25 Cure Cost Chart was intended to satisfy
this covenant.

For the following reasons, the delivery of the June 25 Cure Cost Chart does not comply with the
Purchaser’s obligations under the Agreement:

(a) pursuant to Section 2.3(3)(a) of the Agreement, the Purchaser was to deliver to the Vendor an
itemized summary, in reasonable detail, of all Cure Costs which it claims are or will be owing
under each of the Leases as of the Closing Date (each such claim being a Purchaser Cure Cost
Claim); and

(b) pursuant to Section 2.3(3)(d) of the Agreement, no Cure Costs are to be allocated to the Hillcrest
Mall Lease.



Pursuant to Section 2.3(3)(b), the Vendor, the Purchaser and the Monitor must negotiate and agree on
the Purchaser Cure Cost Claims with respect to the Leases. The Monitor has not yet agreed to the
Purchaser Cure Costs Claims. The itemized summary of Cure Costs is important in order that (i) the
Vendor can provide support to the Monitor in connection with reaching an agreement on the Purchaser
Cure Cost Claims, (ii) the Vendor can justify to the Court (if and when the Court is asked to approve this
transaction) that any agreed credit for Cure Costs is appropriate, and (iii) with respect to the Hillcrest Mall
Lease, so as to not render the right of first refusal offer given to the Landlord of the Hillcrest Mall Lease
ineffective.

Please provide a revised itemized Purchaser Cure Cost Claim addressing these deficiencies by close of
business on Monday, June 30, 2025, in order that we can engage with the Monitor as contemplated in
Section 2.3(3).

Yours truly,

Stikeman Elliott LLP

Adriana Conti, for Alisha L. Johnson

cc. Miller Thomson LLP
cc. Hudson’s Bay Company ULC
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June 25 Cure Cost Chart

B-1



ATTACHMENT 3 of 4






























ATTACHMENT 4 of 4



scowafan masteyox"

TSAWWASSEN FIRST NATION

July 9, 2025

To Whom It May Concern,

| am writing to confirm that Tsawwassen First Nation (TFN) has no concerns with Ms. Ruby Liu’s
acquisition of former Hudson's Bay store leases. Central Walk has been a significant and valuable tenant
of TFN commercial land since 2023. TFN appreciates and supports the owner of Central Walk, Ms. Liu’s
strong commitment to revitalizing the mall businesses and contributing to the wellbeing of the
Tsawwassen community.

Since taking over Tsawwassen Mills, which sits on Tsawwassen Lands, Ms. Liu has demonstrated
outstanding leadership and a strong commitment to long-term investment, community partnership, and
cultural inclusion. Over the past two years, she has led a remarkable revitalization of the mall:
significantly increasing its occupancy rate, and turning what was once a distressed asset into a financially
viable property.

More importantly, Ms. Liu's efforts go beyond financial performance. She has worked closely with our
Nation to ensure that Tsawwassen Mills is not only a commercial destination, but also a space that
respects and reflects the cultural heritage of the land it occupies. Initiatives such as a planned
transformation of Entrance 3 into an Indigenous cultural showcase, along with the development of new
multicultural food and art spaces, are meaningful steps toward deeper cultural visibility and connection
with the community.

Under her leadership, Tsawwassen Mills has evolved into a vibrant, family-friendly destination, now
attracting over 5.6 million visitors annually. New features such as the indoor children’s playground and
5D cinema have helped reenergize the local economy and create new gathering spaces.

We appreciate having Ms. Liu who takes on her business commercial approach with long-term
perspective and respect for our Indigenous community. We anticipate Ms. Liu's continued investment in
Canadian retail, including her proposed acquisition of former Hudson's Bay locations, will be carried out
with the same care and attention.

hay ¢x" ga

ﬁ&(‘tf
sx“amisaat

Chief Laura Cassidy'/
Tsawwassen First Nation

Administration Office: 1926 Tsawwassen Drive, Tsawwassen, British Columbia V4M 4G2
Tel: (604) 943-2112 e Fax: (604) 943-9226 Website: tsawwassenfirstnation.com



Lenczner 130 Adelaide StW T 416-865-9500
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July 23,2025 Matthew B. Lerner
Direct line: 416-865-2940
Email: mlerner@litigate.com

Via Email (ataylor@stikeman.com)

Ashley Taylor

Stikeman Elliott LLP

199 Bay Street

Suite 5300, Commerce Court West
Toronto Ontario M5L 1B9

Dear Counsel:

RE: In the Matter of a Plan of Compromise or Arrangement of Hudson’s Bay
Company ULC et al. - CV-25-00738613-00CL

We write further to yesterday’s case conference.

At that case conference, you advised the Court that the “Outside Date” within the Central
Walk APA is presently August 7, 2025. We also now understand from that case conference
that Ruby Liu Commercial Investment Corp. as the Purchaser, will be seeking an extension
of the Outside Date to accommodate the Court’s scheduled hearing date to potentially
approve the Central Walk APA on August 28 and 29, 2025, but that no extension has yet
been agreed.

The purpose of the Outside Date is to require the parties to act diligently to complete the
transaction efficiently, and to provide for consequences for unnecessary delay. The
Applicants’ submissions yesterday indicated that the failure to complete the transaction by
the initially agreed upon Outside Date arises from the conduct of the Purchaser, including
the serial dismissals of its counsel and delay in preparing and/or presenting a viable
business plan to the Landlords. We understand that RLC is likely already in breach of its
covenants in the Central Walk APA, affecting its rights related to its deposit.

An extension of the Outside Date is a concession, not previously bargained for by the
Purchaser, and which will come at the Applicants’ (and FILO Lenders’) significant and
ongoing expense, absent Central Walk or any party other than the FILO Lenders agreeing
to pay for any such concession. Accordingly, consistent with the submissions of the FILO
Agent at yesterday’s case conference, those whose economic interests are at stake in the
Central Walk Transaction, not the FILO Lenders, should be required to bear the economic
costs of delay, particularly if the Applicants are being asked to accommodate that delay.

In the circumstances the Applicants and their directors ought to act as any reasonable
commercial party and demand an economic quid pro quo from the Purchaser and/or the
Pathlight Lenders in exchange for any agreement to amend the Central Walk APA and
extend the Outside Date to accommodate the new hearing dates. Thus, the Applicants
should at the very least request that Central Walk and/or the Pathlight Lenders pay rent on
the properties subject to the proposed Central Walk transaction.

LENCZNER SLAGHT LLF
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Please (a) advise whether the Applicants will issue these demands to RLC and Pathlight as
a condition of extending the Outside Date; and (b) confirm that the status of negotiations
regarding any extension to the Outside Date will be fully described in the Applicants’
motion materials in support of the stay extension (returnable on July 31).

Yours truly,

Matthew B. Lerner

MBL/vm

C. Brian Kolenda, Christopher Yung, Julien Sicco, Lenczner Slaght
Bennett Jones LLP — Counsel to the Monitor
Metcalfe, Blainey & Burns LLP — Counsel to Ruby Liu Commercial Investment Corp.
Osler, Hoskin & Harcourt LLP — Counsel to Pathlight Capital
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
HUDSON’S BAY COMPANY ULC COMPAGNIE DE LA BAIE D’HUDSON SRI, HBC
CANADA PARENT HOLDNGS INC., HBC CANADA PARENT HOLDINGS 2 INC,,
HBC BAY HOLDINGS I INC., HBC BAY HOLDINGS II ULC, THE BAY HOLDINGS
ULC, HBC CETERPOINT GP INC., HBC YSS 1 LP INC., HBC YSS 2 LP INC., HBC
HOLDINGS GP INC., SNOSPMIS LIMITED, 2472596 ONTARIO INC., and 2472598
ONTARIO INC.

Applicants

AMENDED NOTICE OF MOTION

The Moving Party, ReStore Capital, LLC (“ReStore”), in its capacity as agent (the “FILO
Agent”), on behalf of a syndicate of lenders (the “FILO Lenders” and together with the FILO
Agent, the “FILO Parties”) will make a motion before the Honourable Justice Osborne of the

Ontario Superior Court of Justice (Commercial List) on August 28, 2025 FuesdayFuly15,2025

at 9:00 10:00 a.m., or as soon thereafter as the motion can be heard.

PROPOSED METHOD OF HEARING: The Motion is to be heard

[ ] In writing under subrule 37.12.1(1) because it is;
[ ] In writing as an opposed motion under subrule 37.12.1(4);
[X] In person;
[ ] By telephone conference;
[X] By video conference.
at the following location:

Zoom Link: To be provided to the Service List once made available by the Court.

Please advise if you plan to attend the motion by emailing jake.harris@blakes.com
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THE MOTION IS FOR®:

1. An Order (the “Expanded Powers Order”) pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) that, among other things:

(a)

(b)

(d)

abridges the time for service of the Notice of Motion and the Motion Record and
dispenses with further service thereof, if necessary;

expands the powers of the Alvarez & Marsal Canada Inc., in its role as monitor (in
such capacity, the “Monitor”) of the Applicants, to allow the Monitor to conduct
the affairs and operations of the Applicants for the benefit of all their stakeholders;
authorizes and-direets the Monitor to cause the Company to terminate the Asset
Purchase Agreement among Hudson’s Bay Company ULC Compagnie de la Baie
D’Hudson SRI (“HBC”), as vendor, Ruby Liu Commercial Investment Corp., as
purchaser, and Weihong Liu as Guarantor dated May 23, 2025 (the “Central Walk
APA), as well as the transaction subject thereto (the “Central Walk
Transaction”);

authorizes and directs the Monitor to cause HBC to immediately disclaim ef all of
its remaining leases subject to the Central Walk APA for which a transaction has
not closed and that are not subject to any other potential transaction (the

“Remaining Leases”), unless the Pathlight Lenders or the Purchaser under the

Central Walk APA agree to bear any Rent and other costs associated with the

pursuit of the Central Walk Transaction (including., without limitation, any

! Capitalized terms not otherwise defined herein have the meanings given to them in the Affidavit of Ian Fredericks
sworn July 8, 2025.

1410-8585-0392.2



(d.1)

_3-

professional fees, Monitor fees and fees of legal counsel) (the “Central Walk

Costs™);

amends paragraph 10 of the ARIO to eliminate the requirement that the Applicants

(d.2)

pay any Rent on any Remaining Leases and directs that no Rent on account of the

Remaining Leases be paid from any ABL Priority Collateral from the earlier of (1)

notice of disclaimer of any of the Remaining Leases, including, for greater

certainty, during any period of notice provided for in Section 32(5) of the CCAA;

and (2) the date of any decision of the Court declining to approve the Central Walk

Transaction:

requires that if the Central Walk Transaction is terminated or not approved, that the

(d.3)

Purchaser under the Central Walk APA or the Pathlight Lenders reimburse to the

Applicants any Central Walk Costs incurred from and after July 15, 2025. and that

any such amounts be deemed to be ABL Priority Collateral;

requires, as a condition of any approval or implementation of the Central Walk

(e)
(e.l)

Transaction, that a portion of any proceeds from the Central Walk APA equivalent

to the Central Walk Costs incurred from and after July 15. 2025 be deemed to be

ABL Priority Collateral;

directs HBC to distribute $6 million to the FILO Agent; ané

makes such other orders as may be necessary. pursuant to section 11 of the CCAA,

®

1410-8585-0392.2

to ameliorate any prejudice that would otherwise be occasioned on the FILO

Lenders as a result of the pursuit of the Central Walk Transaction; and

grants certain related and ancillary relief to better ensure that the FILO Lenders’

rights and interests are safeguarded.



_4-

2. Such further and other relief as may be requested by the Agent and as this Honourable

Court considers just.

THE GROUNDS FOR THE APPLICATION ARE:

Background

3. ReStore is a credit-focused investment manager operating as part of the broader financial
and asset-based business of Hilco Global (“Hilco”), an advisory and investment firm that
specializes in asset monetization, restructuring, and valuation services across various industries.
ReStore and Hilco have a long history of supporting HBC’s business, and, in December 2024,
ReStore as FILO Agent on behalf of the FILO Lenders closed on a $151 million FILO Term Loan
to assist HBC with urgent working capital needs.

4. On March 7, 2025, HBC was granted CCAA protection following a serious and immediate
liquidity crisis. ReStore and a subset of the FILO Lenders provided the $16 million DIP Facility
that allowed HBC to fund these CCAA proceedings on an interim basis.

5. ReStore and HBC then began negotiations on the A&R DIP Agreement to provide further
funding for HBC to carry out its restructuring. The A&R DIP Agreement contained certain
restrictions meant to protect the interests of the FILO Lenders. However, due to better than
expected receipts from HBC’s GOB Sale, on March 20, 2025, HBC informed the FILO Agent (in
its capacity as DIP Agent) that it intended to repay the DIP Facility and terminate the DIP Term
Sheet and rely solely on receipts from the GOB Sale (i.e. the sale of the FILO Lenders’ collateral)
to fund the proceeding.

6. This decision significantly increased the risk to the FILO Lenders’ position, which the

FILO Agent and HBC attempted to resolve by agreeing to a restructuring framework agreement

1410-8585-0392.2
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(the “RFA”). The Court ultimately declined to approve the RFA, but the FILO Parties were
comforted by the guardrails that the Court put in its endorsement dated March 29, 2025 (the
“Endorsement”) that empowered the Monitor to have increased oversight over HBC’s cash flows,
expenditures and disbursements.

7. Notwithstanding the guardrails in the Endorsement, HBC has proceeded to manage its
affairs in a manner seriously prejudicial to the FILO Lenders’ interests. HBC has mismanaged its
wind down and taken actions to the detriment of the FILO Lenders, resulting in the FILO Lenders’
projected shortfall increasing from $43 million to $72 million between May 9 and June 17, 2025,
despite an approximately $54 million increase in receipts over expectations.

8. HBC has mismanaged its liquidation in several ways. Among other things, HBC’s failure
to deliver disclaimer notices in a timely fashion, its failure to properly close stores and remove
FF&E, and its decision to unnecessarily pay for the removal of signage has led to an additional
approximately $18 million of actual or forecast expenditures. The sole source of funding for these
expenditures is the cash collateral that would otherwise form the basis of the FILO Lenders’
recovery.

0. Most significantly, HBC is actively pursuing an uneconomical and imprudent transaction
to the prejudice of the FILO Lenders and at their expense. On May 23, 2025, HBC entered into
the Central Walk APA and the Central Walk Transaction with Ruby Liu Corp. The Central Walk
Transaction contemplates the assignment of 28 of HBC’s leases (the “Central Walk Leases™)
with either (i) the consent of the applicable landlords or (i1) the approval of this Court.

10. HBC has incurred exorbitant rent costs and professional fees in trying to obtain the
necessary landlord consents with nothing to show for it despite the landlords having indicated long

ago that no consent will be provided. No motion to approve the Central Walk Transaction or to
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compel the assignment of the Central Walk Leases has been brought in more than a month.

11.  In addition to the costs of pursuing the Central Walk Transaction, 21 of the 28 Central
Walk Leases are the priority collateral of Pathlight, not the FILO Lenders. However, HBC has
exclusively used the FILO Lenders’ collateral to fund negotiations with the landlords. While the
FILO Lenders will stand to derive much less benefit from the Central Walk Transaction than

Pathlight, they are bearing all the risk of its potential failure.

Costs Termination of the Central Walk APA and Central Walk Transaction

12. Due to the exorbitant costs associated with the failed Central Walk Transaction, the FILO

Agent seeks to have the Rent and other costs associated with the Central Walk APA and the Central

Walk Transaction borne by the parties who stand to benefit by it. terminated-by-this-Ceurt: The

FILO Agent also seeks in the Expanded Powers Order a—requirement the power for HBC to

terminate the Central Walk Transaction, to immediately disclaim all leases subject to the Central

Walk APA that have not already been transferred and that are not subject to any other potential

transaction and to cease paying Rent on account of those leases.

Requested Distribution to FILO Agent

13. The FILO Agent also requires that $6 million be immediately distributed to the FILO
Agent. An additional $6 million of proceeds was generated from the sale of the Undisputed Central
Walk Leases which amount is not contemplated in the Fifth Cash Flow and is above and beyond
what HBC requires to satisfy budgeted expenses. Accordingly, $6 million should be distributed to

the FILO Agent as soon as possible to reduce its exposure.

Expanded Powers of the Monitor

14. HBC’s failure to properly manage its liquidation for the benefit of its creditors calls for

1410-8585-0392.2
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enhanced involvement and control by a court officer who is required to act with a view to the
interests of creditors, rather than the continued involvement of a board of directors of a non-
operating business.

15. The Monitor has the ability to supervise HBC’s conduct, but it does not currently have
authority to make decisions that may be required to protect the interests of stakeholders. A change
is required to ensure that the interests of creditors are respected and protected.

16. The Expanded Powers Order proposes to expand the powers of the Monitor to manage the
Applicants’ business in a manner similar to that of a “Super Monitor” in other CCAA proceedings.
This change will allow for the professional liquidation and wind down of the Applicants for the
benefit of all stakeholders.

17.  In the alternative to the expansion of the powers of the Monitor, the FILO Agent seeks the
appointment of Richter Consulting Inc. as receiver and manager of the Applicants.

OTHER GROUNDS

18. The provisions of the CCAA and the inherent and equitable jurisdiction of this Honourable
Court;

19. Rule 2.03, 3.02, 14.05 and 16 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as
amended; and

20. Such further and other grounds as counsel may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this Motion:
(a) The Fredericks Affidavit;
(b) The affidavit of Jennifer Bewley sworn on March 7, 2025;
() The affidavit of Jennifer Bewley sworn on March 14, 2025;

(d) The affidavit of Jennifer Bewley sworn on March 21, 2025;

1410-8585-0392.2



(e)
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(2
(h)
(i)
Q)

-8-

The affidavit of Michael Culhane sworn on June 16, 2025;

The Pre-filing Report of the Monitor dated March 7, 2025;

The First Report of the Monitor dated March 16, 2025;

The Supplement to the First Report of the Monitor dated March 21, 2025;

The Fifth Report of the Monitor dated June 19, 2025; and

Such further and other evidence as counsel may advise and this Honourable Court

may permit.

July 25, 2025

LENCZNER SLAGHT LLP
Barristers

130 Adelaide Street West, Suite 2600
Toronto, ON MS5H 3P5

Matthew B. Lerner (55085W)
Tel: (416) 865-2940

Email: mlerner@litigate.com
Brian Kolenda (60153N)
Tel: (416) 865-2897

Email: _bkolenda@litigate.com
Christopher Yung (620821)
Tel: (416) 865-2976

Email: cyung@litigate.com
Julien Sicco (82939D)

Tel: (416) 640-7983

Email: _ jsicco@litigate.com

Lawyers for ReStore Capital, LLC,
in its capacity as FILO Agent
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July 27’ 2025 Matthew B. Lerner
Direct line: 416-865-2940
Email: mlerner@]litigate.com
Via Email (ataylor@stikeman.com) Via Email (zweigs@bennettjones.com)
Ashley Taylor Sean Zweig
Stikeman Elliott LLP Bennett Jones LLP
199 Bay Street 3400 One First Canadian Place
Suite 5300, Commerce Court West P.O. Box 130
Toronto, ON M5L 1B9 Toronto, ON M5X 1A4
Counsel to the Applicants Counsel to the Monitor

Dear Counsel:

RE: In the Matter of a Plan of Compromise or Arrangement of Hudson’s Bay
Company ULC et al. - CV-25-00738613-00CL

We write further to the July 22, 2025 case conference and the Applicants’ Motion Record
served in support of their motion to extend the stay and other relief returnable July 31,
2025.

As reflected in the endorsement of Justice Osbourne dated July 22, 2025, the Central Walk
parties undertook to deliver a revised business plan to the Applicants by July 25, 2025.
Please confirm that the Central Walk parties have complied with that requirement. As
contemplated by the discussion at the July 22 case conference, please provide a copy to us
and the FILO Agent as soon as possible. If necessary, we can receive it on reasonable
confidentiality terms, pending its inclusion in any motion materials.

We note that the Applicants’ motion record in support of the July 31 motion does not
describe the status of the negotiations regarding the possible extension of to the Outside
Date in connection with the Central Walk transaction, notwithstanding our request in our
letter dated July 23, 2025. In this regard, please advise as to the status of these negotiations,
including with respect to whether the Applicants will request, as an economic quid pro quo
for extending the Outside Date in the Central Walk APA, that Central Walk and/or the
Pathlight Lenders pay rent on the properties subject to the proposed Central Walk
transaction. As noted in our letter dated July 23, 2025, those whose economic interests are
at stake in the Central Walk Transaction should bear the economic costs of delay, not the
FILO Lenders.

We note that the relief sought on July 31 includes approval of the Monitor’s reports and
activities. The FILO Agent is considering its position on this relief.

As you well know, our client is concerned about the failure of the Monitor to recently make
any distributions to the FILO Agent, despite its authority to do so, including pursuant to

LENCZNER SLAGHT LLP
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paragraph 5 of the Stay Extension and Distribution Order dated May 13, 2025. The Monitor
has the cash necessary to make additional distributions, including at least the $6 million
currently being held in trust from the closing of the Affiliate Lease Assignment Agreement
with Central Walk.

Please confirm what distributions the Monitor intends to authorize, and when. If none,
please confirm why. In any case, please provide an updated cash flow forecast which
reflects all available cash.

We look forward to hearing from you.
Yours truly,
Matthew B. Lerner

MBL/vm

C. Brian Kolenda, Christopher Yung, Julien Sicco, Lenczner Slaght
Stikeman Elliot LLP — Counsel to the Applicants
Bennett Jones LLP — Counsel to the Monitor



Bennett Jones LLP
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Tel: 416.863.1200 Fax:416.863.1716

Mike Shakra

Partner

Direct Line: 416.777.6236

e-mail: shakram@bennettjones.com

July 28, 2025

Via E-Mail

Matthew Lerner
Lenczner Slaght LLP

130 Adelaide St W #2600
Toronto, ON M5H 2K1

Dear Mr. Lerner:

Re:  In the Matter of a Plan of Compromise or Arrangement of Hudson’s Bay Company
ULC et al. - CV-25-00738613-00CL

We write in response to your letter dated July 27, 2028 (the "July 27 Letter"). Capitalized terms not
otherwise defined herein have the meaning ascribed to them in the Applicants' motion record
returnable July 31, 2025 (the "July 31 Motion").

In particular, this letter responds to matters directed to the Monitor in the July 27 Letter. We defer to
the Applicants regarding the balance of the issues raised in the July 27 Letter.

With respect to distributions, the Monitor is supportive of the Applicants distributing: (i)
approximately $2 million now to the FILO Agent from the proceeds of sale of the Affiliate Lease
Assignment Agreement ($2 million reflects the value attributable to the 1 CW Lease for which the
FILO Agent had priority over the Pathlight Agent); and (ii) approximately $5 million from the
proceeds of sale of the YM Lease Assignment Agreement once the YM Transactions are approved by
the Court and close.

As the FILO Agent knows, there have been frequent and recurring discussions between the Monitor,
the FILO Agent and Richter. On July 22, 2025, Richter and the FILO Agent were provided with a
draft of the cash flow forecast to be filed in support of the July 31 Motion and the Monitor has
subsequently responded to numerous inquiries from Richter in connection therewith. To the extent
Richter or the FILO Agent have additional questions regarding the Applicants' financial position,
including the amounts available to be distributed to the FILO Agent, the Monitor remains available to
discuss.
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Yours truly,

BENNETT JONES LLP

i

Mike Shakra

cc: Bennett Jones LLP - Counsel to the Monitor
Alvarez & Marsal Canada Inc. — the Monitor
Stikeman Elliott LLP - Counsel to the Applicants
Lenczner Slaght LLP — Counsel to the FILO Agent
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1.1

1.2

1.3

INTRODUCTION

On March 7, 2025, Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI
(“Hudson’s Bay” or the “Company”), and the other applicants listed on Schedule “A”
hereto (together, the “Applicants”), were granted protection under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to
an initial order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial
List) (the “Court”). The stay of proceedings and other protections and authorizations in
the Initial Order were also extended to HBC Holdings LP and the other non-Applicant
entities listed on Schedule “A” hereto (together with HBC Holdings LP, the “Non-
Applicant Stay Parties). Together, the Applicants and the Non-Applicant Stay Parties

are referred to herein as “Hudson’s Bay Canada”.!

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information and, where

applicable, its views on the relief sought by the Applicants.

Since the Initial Order was granted, this Court has heard several motions and granted

various Orders, and a significant volume of materials have been filed by interested parties

' The CCAA Proceedings have since been terminated in respect of certain two Applicants (HBC YSS 1 LP Inc. and
HBC YSS 2 LP Inc.), and the stay of proceedings no longer applies in respect of certain of the Non-Applicant Stay
Parties (RioCan-HBC Limited Partnership, RioCan-HBC General Partner Inc., HBC YSS 1 Limited Partnership, HBC
YSS 1 LP Inc., HBC YSS 2 Limited Partnership, HBC YSS 2 LP Inc., RioCan-HBC Ottawa Limited Partnership,
RioCan-HBC (Ottawa) Holdings Inc. and RioCan-HBC (Ottawa) GP, Inc.). The defined terms “Applicants”, “Non-
Applicant Stay Parties” and “Hudson’s Bay Canada” as used in this Report refer to the applicable entities at the
relevant times.



1.4

in connection therewith. This Report (the “Seventh Report”) does not contain a detailed
chronology of these proceedings or the various relief granted. Materials filed in the CCAA
Proceedings, including the prior Reports of the Monitor (the “Prior Reports™) and all
endorsements and orders made by the Court, are available on the Monitor’s case website

at: www.alvarezandmarsal.com/HudsonsBay (the “Case Website”), and the Monitor’s

Sixth Report dated July 14, 2025 (the “Sixth Report”) contains a more detailed chronology

of these proceedings.

FILO Motion

On July 8, 2025, in connection with a hearing scheduled for July 15, 2025 (the “July 15
Hearing”), Restore Capital, LLC, in its capacity as the agent on behalf of various first in
last out lenders (in such capacity, the “FILO Agent”, and such lenders, the “FILO
Lenders”), served a motion record (the “FILO Motion”), including an affidavit sworn by
Ian Fredericks of the same date (the “Fredericks Affidavit”) seeking an Order (the

“Expanded Powers Order”), among other things:

(a) expanding the powers of the Monitor to allow the Monitor to conduct the affairs and

operations of the Applicants for the benefit of all of their stakeholders;

(b) authorizing and directing the Monitor to cause the Applicants to terminate the Central

Walk APA and the Central Walk Transaction (each as defined in the Sixth Report);

(c) authorizing and directing the Monitor to cause Hudson’s Bay to immediately disclaim
all of its remaining leases subject to the Central Walk APA for which a transaction

has not closed and that are not subject to any other potential transactions;
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(d) directing Hudson’s Bay to distribute $6 million to the FILO Agent (the “Proposed

Distribution”) within one day of the date of the Order; and

(e) granting certain related and ancillary relief.

On July 11, 2025, the FILO Agent served a supplemental motion record in support of the

FILO Motion. No further relief was sought therein.

On July 13, 2025, the Applicants served a responding motion record taking issue with many
of the assertions made in the Fredericks Affidavit, and opposing the relief sought on the

FILO Motion.

The Monitor served its Sixth Report on July 14, 2025, among other things, providing its
views on the FILO Motion and respectfully recommending that: (a) no relief be granted in
respect of the Proposed Distribution; and (b) absent another party forthwith agreeing to
fund the costs of pursuing the Central Walk Transaction or another consensual resolution
being reached, the Central Walk APA should be terminated and the leases proposed to be

acquired therein (the “Subject Leases’’) should be disclaimed.

As discussed in greater detail below, the FILO Motion was adjourned at the July 15
Hearing, and a schedule has since been set by the Court to hear both the FILO Motion and
the Applicants’ motion to be filed seeking approval of the Central Walk APA and Central
Walk Transaction (the “Central Walk Approval Motion”) at the same time. In connection

therewith, the FILO Agent has filed an amended notice of motion.



July 31 Motion

On July 25, 2025, the Applicants served a motion record in support of a motion returnable
July 31, 2025 (the “July 31 Motion”), including the affidavit of Franco Perugini of the

same date (the “Perugini Affidavit”), seeking the following:

(a) an order (the “YM Approval and Vesting Order”), among other things:

(1) approving the Assignment and Assumption of Leases dated as of May 28,
2025, between Hudson’s Bay, as assignor, and YM Inc. (Sales) (“YM”), as
assignee (as amended on June 18, June 25, July 16, 2025 and as may be further

amended from time to time, the “YM Lease Assignment Agreement”);

(11) approving the transactions contemplated by the YM Lease Assignment

Agreement (the “YM Transactions”);

(ii1))  vesting the Company’s right, title and interest in and to the YM Leases (as
defined below), all related rights, benefits and advantages, and any right, title,
and interest of the Company in the FF&E and Trade Fixtures in the YM
Assigned Premises (each as defined and described in the YM Lease
Assignment Agreement), in and to YM, free and clear of all claims and

encumbrances; and

(iv)  sealing Confidential Appendix “A” to this Report, which contains a summary
of the economic terms of the bids received in the Lease Monetization Process

for the YM Leases, until closing of the YM Transactions;



(b) an order (the “IC Approval and Vesting Order”), among other things:

(1) approving the Assignment and Assumption of Leases dated as of July 23,
2025, between Hudson’s Bay, as assignor, Ivanhoe Realties Inc. (“IC”), as
assignee, and Ivanhoe Cambridge II Inc., as landlord (as amended from time

to time, the “IC Lease Assignment Agreement”);

(11) approving the transaction contemplated by the IC Lease Assignment

Agreement (the “IC Transaction™); and

(ii1))  vesting the Company’s right, title and interest in and to the IC Lease (as
defined below), all related rights, benefits and advantages, and any right, title
and interest of the Company in the FF&E in the IC Assigned Premises (each
as defined and described in the IC Lease Assignment Agreement), in and to
IC, free and clear of all claims and encumbrances other than permitted

encumbrances;

(c) anorder (the “Stay Extension and Activity Approval Order”), among other things:

(1) extending the Stay Period until and including October 31, 2025; and

(11) approving the Prior Reports and this Seventh Report and the activities of the

Monitor referred to therein.

Purpose of this Report

1.10  The purpose of this Seventh Report is to provide the Court with information and, where

applicable, the Monitor’s views on:
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(a)

(b)

(©)

(d)

(e)

®

(2

(h)

the scheduling of the FILO Motion and the Central Walk Approval Motion;

recent developments with respect to employee matters, FF&E removal, and signage

removal;

the YM Approval and Vesting Order;

the IC Approval and Vesting Order;

the Stay Extension and Activity Approval Order;

the Applicants’ cash flow results relative to forecast and the Applicants’ updated cash

flow forecast;

the activities of the Monitor since its Sixth Report; and

the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Seventh Report, A&M, in its capacity as Monitor, has been provided with,

and has relied upon, unaudited financial information and books and records prepared or

provided by the Applicants, and has held discussions with various parties, including senior

management of, and advisors to, the Applicants (collectively, the “Information”). Except

as otherwise described in this Seventh Report, in respect of the Applicants’ cash flow

forecast:

(a)

the Monitor has reviewed the Information for reasonableness, internal consistency

and use in the context in which it was provided. However, the Monitor has not
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audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Seventh Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Seventh Report was prepared based
on the estimates and assumptions of the Applicants. Readers are cautioned that, since
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results will vary from the projections and even if the assumptions

materialize, the variations could be significant.

This Seventh Report should be read in conjunction with the Perugini Affidavit. Capitalized
terms used and not defined in this Seventh Report have the meanings ascribed in the

Perugini Affidavit.

Unless otherwise stated, all monetary amounts referenced herein are expressed in Canadian

dollars.

UPDATE ON FILO MOTION AND CENTRAL WALK APPROVAL MOTION

At the July 15 Hearing, the Court adjourned the FILO Motion.
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Counsel to the Applicants advised the Court at the July 15 Hearing that the Applicants
intend to bring forward the Central Walk APA for approval at a future date, but were not
in a position to do so at that time. The Court observed that the relief sought by the FILO
Agent would be practically dispositive of any motion by the Applicants to approve the
Central Walk APA. At the conclusion of the hearing, the Court directed counsel to the
Monitor to: (a) coordinate discussions among the affected parties to agree upon a schedule
for the hearing of the FILO Motion (for termination of the Central Walk APA and other
relief) and the motion of the Applicants (for approval of the Central Walk APA) if pursued;
and (b) if such a schedule cannot be agreed, contact the Commercial List office to schedule
a case conference at which the Court would fix a schedule. A copy of the Court’s July 15

endorsement is attached hereto as Appendix “A”.

As discussed in greater detail in the Monitor’s Aide Memoire served on July 21, 2025
(which is available on the Case Website), the Monitor served a proposed timetable on the
service list on July 18, 2025, and received feedback from certain parties. As no agreement
was reached on a timetable, the parties attended a scheduling case conference on July 22,
2025, at which attendance the Court fixed a schedule and indicated that it would hear the
FILO Motion and the Central Walk Approval Motion on August 28, and if necessary,
August 29, 2025. A copy of the Court’s July 22 endorsement is attached hereto as

Appendix “B”.

On July 25, 2025, counsel to the FILO Agent served an amended notice of motion on the
service list (the “Amended Notice of Motion), amending the relief to be sought by the
FILO Agent on the FILO Motion. Among other things, the Amended Notice of Motion

amends the relief sought by requesting an Expanded Powers Order that would also:



(a)

(b)

(©)

(d)

authorize and direct the Monitor to disclaim the Subject Leases that are not subject to
any other potential transaction (the ‘“Remaining Leases”), unless the Pathlight
Lenders or the Potential Lease Purchaser (as defined in the Sixth Report) agree to
bear any rent and other costs associated with the pursuit of the Central Walk
Transaction (including, without limitation, any professional fees, Monitor fees and

fees of legal counsel) (the “Central Walk Costs”);

amend paragraph 10 of the Amended and Restated Initial Order to eliminate the
requirement that the Applicants pay any rent on any Remaining Leases and directs
that no rent on account of the Remaining Leases be paid from any ABL Priority
Collateral from the earlier of: (i) notice of disclaimer of any of the Remaining Leases,
including for greater certainty, during any period of notice provided for in Section
32(5) of the CCAA; and (ii) the date of any decision of the Court declining to approve

the Central Walk Transaction;

require that if the Central Walk Transaction is terminated or not approved, that the
Potential Lease Purchaser reimburse to the Applicants any Central Walk Costs
incurred from and after July 15, 2025, and that any such amounts be deemed to be

ABL Priority Collateral;

require, as a condition of any approval or implementation of the Central Walk
Transaction, that a portion of any proceeds from the Central Walk APA equivalent to
the Central Walk Costs incurred from and after July 15, 2025 be deemed to be ABL

Priority Collateral; and
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(e) make such other orders as may be necessary, pursuant to section 11 of the CCAA, to
ameliorate any prejudice that would otherwise be occasioned on the FILO Lenders as

a result of the pursuit of the Central Walk Transaction.

A copy of the Amended Notice of Motion has been posted to the Case Website.

Counsel for the Applicants have confirmed to the Monitor that Ruby Liu Commercial
Investment Corp. delivered to the Applicants an updated business plan on July 25, 2025,
in accordance with the undertaking given to the Court by Ruby Liu Commercial Investment
Corp. The Monitor has not yet received a copy of the updated business plan, but has been
advised that the business plan will be filed with the Court in respect of the moving parties’

materials on July 29, 2025.

This Report does not provide further commentary or views of the Monitor in respect of the
matters subject to the FILO Motion and the Central Walk Approval Motion. The Monitor
will file a further Report providing its views in advance of the hearing of those motions in

accordance with the Court-approved schedule.

OTHER UPDATES

Employee Matters

On June 3, 2025, this Court granted an Order, which, among other things, declared that the
Applicants meet the criteria under section 3.2 of the Wage Earner Protection Program
Regulations effective June 21, 2025 pursuant to subsections 5(1)(b)(iv) and 5(5) of the

Wage Earner Protection Act (“WEPPA”).
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As discussed in the Monitor’s Fourth Report dated May 29, 2025, the amount each
employee will receive pursuant to WEPPA depends on their individual circumstances and
is based on their entitlement to termination and severance pay under provincial

employment standards legislation.

Since June 21, 2025, the Monitor has continued to work closely with the Applicants, Ursel
Phillips Fellows Hopkinson LLP, in its capacity as the Court-appointed representative
counsel for certain employees (“Employee Representative Counsel”) and Service Canada
to facilitate the implementation of the Wage Earner Protection Program (“WEPP”) claims
process and to ensure employees are able to access their entitlements in an efficient and

timely manner.

To support this process, an information package (the “Information Package”) is being
finalized and will be mailed to all former employees of the Company in the coming weeks.
The Information Package to be received by each employee will include a FAQ document,
a proof of claim form, a formal WEPP notice, and a summary of the eligible claims that
may be owed to that individual employee. These estimates have been prepared by the
Monitor with the assistance of the Company. The Information Package is intended to
provide employees with the information necessary to submit their WEPP applications to
Service Canada and to facilitate the completion of the Monitor’s administrative

responsibilities under WEPPA.

Before Service Canada can process an employee’s application, the Monitor must prepare
and submit a Trustee Information Form (“TIF”) for each employee. The Monitor has

commenced preparation of the TIFs and will continue this work for the more than 9,000
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employees who have been terminated throughout the CCAA Proceedings. The Monitor

anticipates that all TIFs will be submitted to Service Canada by September 30, 2025.

The Monitor has held regular discussions with both Employee Representative Counsel and
Service Canada to coordinate the rollout of the WEPP materials and align on process
logistics and timing. As part of these discussions, Service Canada has granted an extension
of time for employees to apply for WEPP benefits. Employees now have 56 days from
September 30, 2025, to submit their applications to Service Canada. Accordingly, the
deadline for WEPP applications is now November 25, 2025. This extension is intended to
ensure that employees have adequate time to review their eligible claim and complete their

applications after receipt of the Information Package.

FF&E Removal

As further described in the Sixth Report, a significant amount of FF&E remained unsold
following the completion of the Court-approved Liquidation Sale, such that a high volume

of FF&E remained at stores beyond the effective date of the applicable disclaimer notices.

Since the date of the Sixth Report, the Applicants, with the assistance of Reflect and the
Monitor, and in consultation with the Landlords, have undertaken a phased FF&E removal
process across the disclaimed retail locations and have attempted to reduce the costs of
FF&E removal relative to initial estimates through: (a) obtaining quotes from contractors
assisting with the removal, and in some cases working directly with Landlords; (b) entering
into arrangements with bulk acquirors to remove the FF&E for no consideration or cost to

the Applicants; and (c) continuing to engage in discussions with Landlords who in some
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cases have agreed that unsold FF&E can remain in the stores for future tenant use or

otherwise.

FF&E removal and demolition activities have been completed for 23 of the disclaimed
stores and is currently underway at another 14 stores. For all remaining stores that are not
included in a lease assignment agreement, quotes for the FF&E removal work have been

obtained and work is expected to commence shortly.

Signage Removal

As described in the Affidavit of Michael Culhane sworn on July 13, 2025, in response to
demands by the FILO Agent, signage removal was put on pause by the Company while the
Company and its lenders discuss this issue further and assess the requirements to remove

signage.

LEASE MONETIZATION PROCESS?

The Prior Reports describe the efforts to solicit bids under the Lease Monetization Process

and have provided certain information on the bids received thereunder. In summary:

(a) commencing on March 24,2025, Oberfeld emailed the Teaser Letter to approximately
60 potentially interested parties, which list was developed by Oberfeld based on its
market expertise and its consideration of parties that may have an interest in the

Leases with input from the Applicants and the Monitor;

2 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process approved by this Court pursuant to the Lease Monetization Order dated March 21, 2025.
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(b) 31 parties executed an NDA and were provided with access to an electronic data room

to conduct due diligence;?

(c) on April 3, 2025, Oberfeld emailed a process letter to the Landlords and each party
that had executed an NDA setting out, among other things, the information to be

included by interested parties in their non-binding LOI submissions;

(d) as of the Phase 1 Bid Deadline, 18 parties had submitted an LOI (including certain
Landlords), expressing interest in a total of 65 individual Leases. Multiple LOIs
included the same location(s) such that there was overlap of locations across multiple
LOIs. Also, multiple LOIs described that the interested party would also be making a
submission in the SISP, such that the LOI was effectively a subset of a broader bid to

be made in the SISP;

(e) as of the Qualified Bid Deadline:

(1) 12 parties submitted a Qualified Bid (including bids submitted in the SISP that
included Leases), bidding on a total of 39 individual Leases. Multiple
Qualified Bids included the same location(s) such that there was overlap of

locations across multiple bids;

(11) no Qualified Bid was submitted for 62 Leases; and

3 In accordance with the Lease Monetization Process, Landlords were not required to sign an NDA in respect of a bid
for any of their own Leases.
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(1i11))  no “Insider Bid” (as defined in the Insider Protocol) was submitted in either
the Lease Monetization Process or the SISP, and the Insiders previously

declared that they would not submit a bid in the Lease Monetization Process.

The Applicants, in consultation with Oberfeld, the Monitor and the Agents, and with the
assistance of their advisors, worked with bidders to clarify aspects of the bids and to enter
into definitive agreements suitable for tabling with the Landlords that are counterparties to
the applicable Leases. As described in greater detail in the Monitor’s Fifth Report dated
June 19, 2025, the Court granted an Order on June 23, 2025 approving the assignment of
three leases to Ruby Liu Commercial Investment Corp. pursuant to the Affiliate Lease
Assignment Agreement (as defined in the Fifth Report). The two Orders sought by the

Applicants approving lease assignments at the July 31 Motion are discussed below.

YM APPROVAL AND VESTING ORDER

YM Lease Assignment Agreement

On May 28, 2025, Hudson’s Bay entered into the YM Lease Assignment Agreement with
YM, for the assignment of up to eight Leases to YM. As discussed further below, the YM
Lease Assignment Agreement has been amended from time-to-time such that it now

contemplates the assignment of up to the following five Leases:

(a) Halton Hills Shopping Centre Partnership in respect of the Toronto Premium Outlets

store in Halton Hills, Ontario (the “Toronto Premium Outlets Lease”);

(b) Crossiron Mills Holdings Inc. in respect of the Crosslron Mills store in Rocky View,

Alberta (the “Crosslron Lease”);
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(c) Ivanhoe Cambridge II Inc. and TRE2 Non-US Bigfoot Corp in respect of the Vaughan

Mills store in Vaughan, Ontario (the “Vaughan Mills Lease”);

(d) The Outlet Collection at Winnipeg Limited and Seasons Retail Corp in respect of the
Outlet Collection Winnipeg store in Winnipeg, Manitoba (the “Outlet Collection

Lease”); and

(e) Riocan Holdings (TJV) Inc. and 1633272 Alberta ULC in respect of the Tanger
Outlets premises in Kanata, Ontario (the “Tanger Outlets Lease” and collectively

with the forgoing, the “YM Leases™).

The YM Lease Assignment Agreement was amended several times to extend the deadline
for the applicable Landlords to provide consent to the assignment of the relevant Leases to

YM (the “Landlord Waivers”).

Despite YM’s commercially reasonable efforts, Landlord Waivers from the Landlords
under the following Leases were not obtained: (a) Pickering Town Center in Pickering,
Ontario; (b) Skyview Centre in Edmonton, Alberta; and (c) Midtown Plaza in Saskatoon,
Saskatchewan. YM was not prepared to proceed with seeking forced assignment orders in
respect of the three Leases and as such, these three Leases have been disclaimed and

approval is only being sought for the assignment of the five (5) YM Leases.

Certain key provisions of the YM Lease Assignment Agreement are summarized in the
table below. Terms capitalized in the table below but not otherwise defined therein have

the meaning ascribed to them in the YM Lease Assignment Agreement.
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SUMMARY OF THE YM LEASE ASSIGNMENT AGREEMENT

Parties

e Hudson’s Bay Company ULC, as Assignor
e YM Inc. (Sales), as Assignee

Structure of
Agreement

e Subject to the release of the Consideration from escrow and satisfaction of the conditions
required to complete the transactions with respect to the Assigned Leases, the Assignor
assigns and transfers to the Assignee, as of the Closing Date for each Lease, all of the
Assignor’s obligations, rights, title and interest, both at law and at equity, in and to each
Assigned Lease, the Assigned Premises and at no additional cost to the Assignee, the
FF&E and Trade Fixtures that the Assignor, in its sole and absolute discretion, leaves in
the Assigned Premises on the applicable Closing Date, and all related rights, benefits
and advantages, including the residue of the term of the Lease, any rights of first offer
and similar pre-emptive rights, and rights to purchase, if any, contained in the Lease
(collectively, the “Assigned Interest”, and the assignment of the Assigned Interest by
the Assignor to the Assignees is the “Assignment”). Notwithstanding anything to the
contrary herein, the Assigned Interest shall not include any intellectual property rights
owned by the Assignor or any FF&E, Trade Fixtures, and personal property in the
Assigned Premises that are not owned by the Assignor (collectively, the “Excluded
Property”).

e The Agreement constitutes five separate agreements, being separate agreements for an
Assignment in respect of each individual YM Lease being assigned. If the Agreement
terminates in respect of any Assignment, it will remain valid and in full force and effect
for the other Assignments.

Assigned Leases

e For purposes of the Agreement, the “Assigned Leases” means the Toronto Premium
Outlets Lease, the Crosslron Lease, the Vaughan Mills Lease, the Outlet Collection
Lease, and the Tanger Outlet Lease.

Consideration and
Closing Date

o The aggregate consideration for the assignment of the Assigned Interest is $5,025,000
(the “Consideration”) in which the total Consideration is distributed as follows:

Shopping Centre Consideration
Toronto Premium Outlets $175,000
Crosslron Mills $550,000
Vaughan Mills $2,100,000
Outlet Collection $2,100,000
Tanger Outlet $100,000

e “Closing Date” means with respect to each Lease, seven (7) Business Days following
the day that the Approval and Vesting Order related to such Lease becomes a valid and
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SUMMARY OF THE YM LEASE ASSIGNMENT AGREEMENT

enforceable order, provided that in no event shall the Closing Date be later than the
Outside Date (September 30, 2025). For greater certainty (and for all purposes of the
Agreement), “valid and enforceable” means that the applicable Approval and Vesting
Order issued and entered by the Court is not subject to any pending appeal or a stay.

Cure Costs

The Assignor shall be responsible for any costs which may be necessary to cure any
monetary Tenant defaults under any Assigned Lease existing as of the applicable Closing
Date for such Assigned Lease and which relate solely to the period prior to the applicable
Closing Date for such Assigned Lease.

The Assignee will be responsible for the obligations for any costs related to non-
monetary defaults under the Assigned Leases, save and except for any non-monetary

default arising by reason of the CCAA Proceedings or the insolvency of the Assignor.

6.5

6.6

6.7

As of the date of this Report, the applicable Landlords for the YM Leases have provided

the Landlord Waivers.

Confidential Bid Summary

The Monitor has prepared a summary of the bids received under the Lease Monetization
Process for the YM Leases (the “Confidential Bid Summary”). As demonstrated in the
Confidential Bid Summary and discussed further below, the YM Transactions provide for
the highest consideration for the YM Leases of any bid received under the Lease
Monetization Process and therefore provide the greatest value for the Applicants. The

Confidential Bid Summary is attached hereto as Confidential Appendix “A”.

The Applicants are seeking to seal the Confidential Bid Summary pending closing of the
YM Transactions. The Confidential Bid Summary, among other things, shows the purchase
prices offered by the next highest bidders on the YM Leases. If the YM Transactions failed
to close and those amounts were publicly disclosed, it would prejudice the Applicants’

ability to maximize the value of the YM Leases for the benefit of their stakeholders. The
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Monitor is of the view that the limited sealing request is not prejudicial to stakeholders and

is appropriate in the circumstances.

Monitor’s Recommendation with Respect to the YM Transactions and Related Relief

The Monitor notes the following with respect to the YM Lease Assignment Agreement and

the YM Transactions:

(a)

(b)

(©)

(d)

the YM Lease Assignment Agreement is the result of: (i) the thorough Court-
approved Lease Monetization Process that was conducted by the Applicants and
Oberfeld with the supervision of the Monitor, which canvassed a targeted group of
potentially interested parties based on Oberfeld’s market expertise and its
consideration of parties that may have an interest in the YM Leases, with input from
the Applicants and the Monitor; and (ii) significant negotiations among the

Applicants, YM, Oberfeld, the Monitor and their respective counsel;

the YM Transactions maximize value for the benefit of the Applicants’ stakeholders,
as they provide greater value compared to any other bid identified in the Lease

Monetization Process for the YM Leases;

the FILO Agent and Pathlight Capital LP, as administrative agent under the Pathlight
Credit Agreement (each as defined in the Lease Monetization Process) were consulted

and are supportive of the YM Transactions;

the Landlords of the YM Leases have consented to the YM Transactions;
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(e) the Monitor is not aware of any opposition to the relief sought and does not believe it

will prejudice any stakeholder; and

(f) inlight of each of the foregoing, the Monitor is of the view that the YM Transactions,
including the consideration being provided by YM, are fair and reasonable in the

circumstances.

Based on the above, the Monitor believes that it is reasonable and appropriate in the
circumstances for the YM Lease Assignment Agreement and the YM Transactions to be

approved.

The YM Approval and Vesting Order will facilitate the YM Transactions. The Monitor is
therefore of the view that the YM Approval and Vesting Order is reasonable and

appropriate in the circumstances and should be approved.

IC APPROVAL AND VESTING ORDER

IC Lease Assienment Agreement

On July 23, 2025, Hudson’s Bay entered into the IC Lease Assignment Agreement with
IC, for the assignment of one Lease located at Metrotown in Burnaby, British Columbia

(the “IC Lease”).

The bid submitted by IC with respect to the IC Lease is for cash consideration of $20,000.
While the consideration payable under the IC Lease Assignment Agreement is nominal,

the IC Transaction will result in savings of FF&E removal costs which would be incurred
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if the IC Lease was disclaimed. In addition, the IC Lease Assignment Agreement provides

that IC is responsible for all rent accruing and payable from and after June 15, 2025.

7.3 No other bids were received in the Lease Monetization Process for the IC Lease.

7.4 Certain key provisions of the IC Lease Assignment Agreement are summarized in the table

below. Terms capitalized in the table below but not otherwise defined therein have the

meaning ascribed to them in the IC Lease Assignment Agreement.

SUMMARY OF THE IC LEASE ASSIGNMENT AGREEMENT

Parties

Hudson’s Bay Company ULC, as Assignor

e Ivanhoe Realties Inc., as Assignee

Structure of
Agreement

e Subject to the release of the Consideration from escrow and satisfaction of the conditions
required to complete the transactions with respect to the Assigned Leases, the Assignor
assigns and transfers to the Assignee, as of the Closing Date all of the Assignor’s
obligations, rights, title and interest, both at law and at equity, in and to the Assigned
Lease, the Assigned Premises and at no additional cost to the Assignee, the FF&E that
the Assignor, in its sole and absolute discretion, leaves in the Assigned Premises on the
Closing Date, and all related rights, benefits and advantages, including the residue of the
term of the Lease, any rights of renewal and/or extension, any rights of first refusal,
rights of first offer and similar pre-emptive rights, and rights to purchase, if any,
contained in the Lease (collectively, the “Assigned Interest”, and the assignment of the
Assigned Interest by the Assignor to the Assignees is the “Assignment”).
Notwithstanding anything to the contrary herein, the Assigned Interest shall not include
any intellectual property rights owned by the Assignor or any FF&E and personal
property in the Assigned Premises that are not owned by the Assignor. (collectively, the

“Excluded Property”).

Consideration and
Closing Date

e The aggregate consideration for the assignment of the Assigned Interest is $20,000 (the

“Consideration”).

e “Closing Date” means with respect to each Lease, one (1) Business Day following the
day that the Approval and Vesting Order related to such Lease becomes a valid and
enforceable order, provided that in no event shall the Closing Date be later than the
Outside Date (August 29, 2025). For greater certainty (and for all purposes of the
Agreement), “valid and enforceable” means that the applicable Approval and Vesting

Order issued and entered by the Court is not subject to any pending appeal or a stay.

Cure Costs

e No cure costs
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The Landlord under the IC Lease, Ivanhoe Cambridge II Inc., is affiliated with IC.

Monitor’s Recommendation with Respect to the IC Transaction and Related Relief

The Monitor notes the following with respect to the IC Lease Assignment Agreement and

the IC Transaction:

(a)

(b)

(©)

(d)

(e)

the IC Lease Assignment Agreement is the result of a thorough Court-approved Lease
Monetization Process that was conducted by the Applicants and Oberfeld with the
supervision of the Monitor, which canvassed a targeted group of potentially interested
parties based on Oberfeld’s market expertise and its consideration of parties that may

have an interest in the IC Lease, with input from the Applicants and the Monitor;

the IC Transaction maximizes value for the benefit of the Applicants’ stakeholders,
as no other bids were received for the IC Lease, and in addition to the consideration
received eliminates any requirement for the Applicants to pay rent post June 15; to
incur FF&E removal costs and external signage removal (and therefore provides a
better result for the Applicants and their stakeholders than a simple disclaimer of the

IC Lease);

the FILO Agent and Pathlight Capital LP, as administrative agent under the Pathlight

Credit Agreement were consulted and are supportive of the IC Transaction;

the IC Transaction is supported by the affected Landlord, Ivanhoe Cambridge II Inc.;

the Monitor is not aware of any opposition to the relief sought and does not believe it

will prejudice any stakeholder; and
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(f) in light of each of the foregoing, the Monitor is of the view that the IC Transaction,
including the consideration being provided by IC (which includes the savings on rent

and FF&E removal), are fair and reasonable in the circumstances.

Based on the above, the Monitor believes that it is reasonable and appropriate in the
circumstances for the IC Lease Assignment Agreement and the IC Transaction to be

approved.

The IC Approval and Vesting Order will facilitate the IC Transaction. The Monitor is
therefore of the view that the IC Approval and Vesting Order is reasonable and appropriate

in the circumstances and should be approved.

STAY EXTENSION & ACTIVITY APPROVAL ORDER

The Initial Order granted a stay of proceedings in favour of the Applicants, the Non-
Applicant Stay Parties, and third-party tenants of commercial shopping centres or other
properties where premises operated by Hudson’s Bay are located (the “Co-Tenant Stay”)
until and including March 17, 2025 (the “Stay Period”). At the Comeback Hearing, the
Court extended the Stay Period until May 15, 2025, excluding the Co-Tenant Stay. The
Stay Period was subsequently extended to July 31, 2025, by Order dated May 13, 2025 (the

“Stay Extension and Distribution Order”).

On June 3, 2025, the Court granted an Order, among other things, appointing FTI
Consulting Canada Inc. (the “Receiver”) as receiver and manager over RioCan-HBC
Limited Partnership, RioCan-HBC General Partner Inc., HBC YSS 1 Limited Partnership,

HBC YSS 1 LP Inc., HBC YSS 2 Limited Partnership, HBC YSS 2 LP Inc., RioCan-HBC
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Ottawa Limited Partnership, RioCan-HBC (Ottawa) Holdings Inc. and RioCan-HBC
(Ottawa) GP, Inc. (collectively, the “JV Entities”). On the same date, the Court granted a
separate Order, among other things, terminating the stay of proceedings and the protections
and authorizations provided for by the ARIO in favour of the JV Entities, and terminating
the CCAA Proceedings with respect to HBC YSS 1 LP Inc. and HBC YSS 2 LP Inc.

concurrently with the appointment of the Receiver over the JV Entities.

The Applicants are seeking an extension of the Stay Period to and including October 31,
2025. Given the Orders granted on June 3, the stay will not apply in favour of the JV

Entities.

The Monitor supports the Applicants’ request to extend the Stay Period to October 31,

2025, for the following reasons:

(a) the extension of the Stay Period will:

(1) enable the Applicants to close the YM Transactions and the IC Transaction
and continue to attend to various matters for the benefit of their stakeholders

as described in further detail in the Perugini Affidavit; and

(11) allow the FILO Motion and the Central Walk Approval Motion to be heard

and the issues therein to be determined by the Court;

(b) the Applicants have acted, and continue to act, in good faith and with due diligence

to advance the CCAA Proceedings;
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(c) regardless of the relief granted following the FILO Motion and the Central Walk
Approval Motion, an extension of the stay of proceedings is required to provide the
Applicants with the time and breathing space necessary to attend to and complete
various important matters (including developing and conducting the Art Collection
Auction; completing WEPPA; completing the removal and the sale of FF&E;
attending to various employee and pension related matters, including dealing with the
Pension surplus; and completing further distributions (including, as discussed further
below, the distributions contemplated to be made to the FILO Agent in the near term))

for the benefit of Applicants’ stakeholders;

(d) as shown in the Fifth Updated Cash Flow Forecast, the Applicants have sufficient

liquidity to operate through the proposed extension of the Stay Period; and

(e) the Monitor is not aware of any party that would be materially prejudiced by the

proposed extension of the Stay Period.

8.5 The Applicants also seek approval of this Seventh Report, the Monitor’s Prior Reports and
the activities of the Monitor described therein.* The Monitor’s activities described herein
and in the Prior Reports were carried out in good faith and prudently and diligently in
accordance with its duties under the CCAA and as prescribed by the Orders granted by this
Court in these CCAA Proceedings. Copies of the Prior Reports (without appendices) are

attached hereto as Appendices “C” — “I”.

4 The Prior Reports consist of: the First Report of the Monitor dated March 16, 2025; the Supplement to the First
Report of the Monitor dated March 21, 2025; the Second Report of the Monitor dated April 22, 2025; the Third Report
of the Monitor dated May 9, 2025; the Fourth Report of the Monitor dated May 29, 2025; the Fifth Report of the
Monitor dated June 19, 2025; and the Sixth Report of the Monitor dated July 14, 2025.
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9.0 CASH FLOW RESULTS RELATIVE TO FORECAST?

9.1 Actual receipts and disbursements for the period from May 3 to July 18, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “E” to

the Monitor’s Third Report dated May 9, 2025, are summarized in the following table:

Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts
Retail Receipts 340,945 223,486 117,459
Canadian Tire Sale Transaction Proceeds 33,902 -- 33,902
Lease Monetization Process Proceeds® -- -- --
Total Receipts 374,847 223,486 151,361
Disbursements
Concession/Consignment Payments (127,349) (60,409) (66,941)
Payroll & Benefits (56,174) (43,358) (12,816)
Consultant Share of Additional Consultant Goods (45,587) (43,126) (2,462)
Occupancy Costs (30,834) (24,691) (6,143)
Operating Expenses (26,844) (27,875) 1,032
Store Closure & Exit Costs (1,344) -- (1,344)
Sales Tax Remittances (49,413) (39,415) (9,998)
Consultant Fees & Expenses (26,467) (23,478) (2,989)
Professional Fees (18,494) (13,903) (4,591)
Shared Service Payments (4,336) (8,248) 3,912
Inventory Purchases (214) (500) 286
Interest Payments & Fees (6,471) (7,881) 1,411
Total Disbursements (393,528) (292,885) (100,643)
Net Cash Flow (18,680) (69,398) 50,718
Opening Cash Balance 194,276 193,981 295
Net Cash Flow (18,680) (69,398) 50,718
FX Adjustment 3,506 -- 3,506
Cash Collateralization (24,372) (24,576) 204

5 Capitalized terms used in this section and not otherwise defined have the meanings ascribed in the First Report of
the Monitor dated March 16, 2025.

¢ As described in the Sixth Report, the $6 million in proceeds from the Affiliate Lease Assignment Transaction were
paid to and are held in trust by the Monitor and are therefore not included in the Company’s cash flow variance
reporting.
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Cash Flow Variance Report $000’s

FILO Credit Facility Paydown (72,704) (40,922) (31,782)

Closing Cash Balance 82,026 59,085 22,941

9.2

9.3

94

Pursuant to paragraph 22(c) of the Court’s endorsement dated March 29, 2025, the Monitor
is required to advise the Court if, at any time, actual results vary as compared to the
applicable Cash Flow Forecast by 15% or more. Since the filing of the applicable Cash
Flow Forecast, the Monitor notes that, on a net cash flow basis, actual cash flow results

have not negatively varied from the applicable Cash Flow Forecast.

Explanations for many of the key variances during the Reporting Period were provided in
the Sixth Report and have not materially changed since that time. These include variances
for Retail Receipts, the Canadian Tire Sale Transaction Proceeds,
Concession/Consignment Payments, Payroll & Benefits, Consultant Share of Additional

Consultant Goods, Sales Tax Remittances, and Consultant Fees & Expenses.

Explanations for other variances during the Reporting Period are as follows:

(a) the negative variance in occupancy costs of approximately $6.1 million relates
primarily to carrying costs for leases that are continuing to be retained in connection
with the ongoing Lease Monetization Process, which has extended beyond the
timeframe originally contemplated in the Fourth Updated Cash Flow Forecast, in
which the vast majority of rent payments were assumed to be discontinued on or

around June 15, 2025;
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the negative variance in store closure & exit costs of approximately $1.3 million
relates to payments made to third-party contractors for the removal of FF&E at certain

stores, as noted above;

the negative variance in professional fees of approximately $4.6 million is primarily

due to financial and legal advisor fees being higher than forecast;

the positive variance of $3.9 million in shared service payments consists of: (i) a
positive timing variance of approximately $2.7 million related to ongoing
reconciliations for services incurred during June that remain unpaid, which variance
is expected to reverse in future weeks; and (ii) a positive permanent variance of

approximately $1.2 million as certain incurred costs were lower than forecast.

the positive FX adjustment relates to a currency conversion adjustment to account for
actual foreign exchange rates experienced during the Reporting Period on U.S. dollar

denominated disbursements relative to the standard rate utilized by the Company; and

the remaining net positive variance in total disbursements of approximately $2.7
million is primarily due to timing differences in certain operating expenses and
interest payments. These positive variances are expected to reverse as the associated

disbursements are processed in the normal course.

As discussed in the Sixth Report, during the Reporting Period and in accordance with the

Stay Extension and Distribution Order, the Company has made the following distributions:

(a) on May 23, 2025, the ABL Distribution of $24.4 million and the first interim
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distribution to the FILO Agent of $46.8 million; and (iii) on June 30, 2025, a second interim

distribution to the FILO Agent of $25.9 million.

The principal balance owing to the FILO Lenders under the FILO Credit Facility after
accounting for the distributions noted above and excluding the Make-Whole is

approximately $64.2 million.

Overall, during the Reporting Period, the Company experienced a positive net cash flow
variance of approximately $50.7 million, before considering the distributions to the FILO
Agent and the FX adjustment. The closing cash balance as of July 18, 2025, was

approximately $82.0 million, as compared to the projected cash balance of $59.1 million.

In addition, the Monitor is holding $6.0 million in trust (received on June 26, 2025) from
the closing of the Affiliate Lease Assignment Agreement. These funds are incremental to

the Company’s closing cash balance as of July 18, 2025.

FIFTH UPDATED CASH FLOW FORECAST

Hudson’s Bay, with the assistance of the Monitor, has prepared an updated cash flow
forecast (the “Fifth Updated Cash Flow Forecast”) for the 15-week period from July 19
to October 31, 2025 (the “Cash Flow Period”). A copy of the Fifth Updated Cash Flow
Forecast, together with a summary of assumptions (the “Cash Flow Assumptions”) is

attached hereto as Appendix “J”.

A summary of the Fifth Updated Cash Flow Forecast is provided in the table below:
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Fifth Updated Cash Flow Forecast $000’s

15-Week Period
Receipts 7,045
Disbursements
Payroll & Benefits (5,005)
Occupancy Costs (7,404)
Operating Expenses (12,809)
Store Closure & Exit Costs (10,863)
Sales Tax Remittances (4,300)
Consultant Fees & Expenses (1,280)
Professional Fees (16,616)
Shared Service Payments (5,542)
Interest Payments & Fees (3,097)
Total Disbursements (66,914)
Net Cash Flow (59,869)
Opening Cash Balance 82,026
Net Cash Flow (59,869)
FILO Credit Facility Paydown (7,025)
Closing Cash Balance 15,132

The Monitor notes the following with respect to the Fifth Updated Cash Flow Forecast:

(a)

receipts relate to gross proceeds in connection with the YM Transactions and IC
Transaction noted above. This includes the transfer of $2.0 million of the gross
proceeds from the Affiliate Lease Assignment Agreement from the Monitor’s trust
account (as noted above), representing proceeds related to the Lease where the FILO
Lenders have a first-ranking priority charge, and the remaining proceeds from the
Affiliate Lease Assignment Agreement will remain in trust with the Monitor pending

further Order of the Court;
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(b) operating expenses during the cash flow period include ongoing store-level and
corporate carrying and wind-down costs, IT-related expenses, utilities and property

tax payments made directly to municipalities;

(c) store closure & exit costs relate to: (i) estimated costs to remove FF&E and interior
and exterior store signage of approximately $6.0 million and $2.6 million,
respectively;’ and (ii) estimated costs for records storage and destruction of

approximately $2.3 million;

(d) Consultant fee & expense payments of $1.3 million relate to the remaining payments

owed to the Consultant for Costs incurred in conducting the Liquidation Sale;

(e) shared services payments consist of: (i) cost reimbursement for Saks Global
employees that provide support services to Hudson’s Bay; and (ii) estimated
payments to Saks Global for Hudson’s Bay’s share of third-party IT costs and related
support services. Forecast payments to Saks Global have been revised to reflect the
reduced level of support required by Hudson’s Bay following the completion of the
Liquidation Sale. Hudson’s Bay and Saks Global, with the assistance of the Monitor,
have worked to determine the level of shared service support necessary to advance
workstreams anticipated to generate future recoveries and properly administer

remaining aspects of the wind-down; and

(f) pursuant to the Stay Extension and Distribution Order, the Applicants intend to make

further distributions to the FILO Agent in the coming weeks using the proceeds from:

" Estimated costs to remove FF&E and interior and exterior store signage do not include potential costs related to the
Subject Leases.
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(1) the YM Transactions; and (ii) the FILO Lenders’ portion of the proceeds from the

transaction completed pursuant to the Affiliate Lease Assignment.

Based on the Fifth Updated Cash Flow Forecast, the Monitor believes that the Applicants

will have sufficient liquidity throughout the Cash Flow Period.

Based on the Monitor’s review, nothing has come to its attention that causes it to believe,
in all material respects that: (a) the Cash Flow Assumptions are not consistent with the
purpose of the Fifth Updated Cash Flow Forecast; (b) as at the date of this Seventh Report,
the Cash Flow Assumptions are not suitably supported and consistent with the plans of the
Applicants or do not provide a reasonable basis for the Fifth Updated Cash Flow Forecast,
given the Cash Flow Assumptions; or (c) the Fifth Updated Cash Flow Forecast does not

reflect the Cash Flow Assumptions.

ACTIVITIES OF THE MONITOR

Since the granting of the Initial Order on March 7, 2025, the Monitor has worked closely
with the Applicants to assist in stabilizing its business and operations. As summarized in
the Prior Reports and below, this has included concerted efforts to address urgent
operational and logistical issues essential to the orderly liquidation of inventory and FF&E
at each of the stores, extensive communications with stakeholders, as well as assisting with
other activities essential to the Liquidation Sale, the Lease Monetization Process and the

SISP.

Since the date of the Sixth Report, the primary activities of the Monitor and its counsel,

Bennett Jones LLP, have included the following:
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continuing to assist in discussions and negotiations with key service providers to
facilitate ongoing service and/or termination of services, and to reconcile and settle

outstanding post-filing obligations;

monitoring cash receipts and disbursements, coordinating with management in
preparing weekly cash flow variance reporting, and assisting the Applicants in
preparing the Fifth Updated Cash Flow Forecast, including consideration of an
estimated reserve to fund the remaining costs of the wind-down and CCAA

Proceedings thereafter;

communicating with the FILO Lenders and its financial advisor and Pathlight in
respect of the Fifth Updated Cash Flow Forecast, ongoing variance reporting, and

responding to related information requests and questions;

working with the Applicants and Saks Global on shared services cost allocations,
negotiating the level of support necessary to advance workstreams anticipated to
generate future recoveries and properly administer remaining aspects of the wind-

down, and reviewing/analyzing related supporting information and documentation;

assisting Reflect in conducting the SISP as it pertains to the Art Collection, including
participating in discussions and meetings with the auction services provider and other

parties in respect of the Art Collection;

assisting Oberfeld in conducting the Lease Monetization Process, including the

advancement of the YM Transactions and IC Transaction, reviewing draft lease
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assignment documentation, and participating in discussions with potential assignees

and Landlords;

assisting the Applicants in vacating the stores and assessing and responding to the

Applicants’ requests for Monitor consents to notices to disclaim such leases;

assisting the Applicants in assessing contracts and agreements to be disclaimed and
responding to the Applicants’ requests for Monitor consents to notices to disclaim

such contracts and agreements;

assisting the Applicants in obtaining quotes from third-party contractors and

coordinating removal of FF&E;

working with the Applicants and Employee Representative Counsel to advance
employee issues arising during the CCAA Proceedings and liaising with the
Applicants, Employee Representative Counsel and Service Canada in relation to the

WEPP process;

preparing estimates of eligible employee claims that may be owed to individual
employees under WEPP, and preparing the Information Packages which will be sent

to former employees in the coming weeks;

working with the Applicants and their counsel to develop a process to address the
pension surplus and working to identify a process to appoint potential representative
counsel to assist with respect to the Company’s pension plan and pension surplus

matters;
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(m) responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;
(n) posting non-confidential materials filed with the Court to the Case Website; and
(o) with the assistance of Bennett Jones LLP, preparing this Seventh Report.
12.0 CONCLUSIONS AND RECOMMENDATIONS

12.1  For the reasons set out in this Seventh Report, the Monitor respectfully recommends that

this Court grant the relief sought by the Applicants.

All of which is respectfully submitted to the Court this 29" day of July, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President




SCHEDULE A3

OTHER APPLICANTS

HBC Canada Parent Holdings Inc.
HBC Canada Parent Holdings 2 Inc.
HBC Bay Holdings I Inc.

HBC Bay Holdings I1 ULC

The Bay Holdings ULC

HBC Centerpoint GP Inc.

HBC YSS 1 LP Inc.

HBC YSS 2 LP Inc.

HBC Holdings GP Inc.

Snospmis Limited

2472596 Ontario Inc.

247598 Ontario Inc.

NON-APPLICANT STAY PARTIES

HBC Holdings LP

RioCan-HBC General Partner Inc.
RioCan-HBC Limited Partnership
RioCan-HBC (Ottawa) Holdings Inc.
RioCan-HBC (Ottawa) GP, Inc.
RioCan-HBC (Ottawa) Limited Partnership

HBC Centerpoint LP

8 This schedule lists the Applicants and Non-Applicant Stay Parties as of the Initial Order. As noted within the Report,
the CCAA Proceedings were terminated in respect of certain of the Applicants, and the stay of proceedings no longer
applies in respect of several of the Non-Applicant Stay Parties.



The Bay Limited Partnership
HBC YSS I Limited Partnership

HBC YSS 2 Limited Partnership
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ENDORSEMENT OF JUSTICE OSBORNE:

[1] This hearing date was originally scheduled to address an anticipated motion for relief to be sought by
Employee Representative Counsel. That matter will be addressed at a future date to be scheduled.

[2] Today, the FILO Agent brings a motion seeking an order:
a. terminating the Central Walk Asset Purchase Agreement (APA);

b. disclaiming the remaining leases not subject to other agreements unless Pathlight or other affected
creditors finance the costs of maintaining those leases during the continuing process;

c. authorizing the distribution to the FILO Agent of $6 million. Not anticipated in the Cash Flow
Forecast and realized from the unopposed assignment of three leases to Ruby Liu Commercial
Corp. (in locations in which that party was the landlord);

d. expanding the oversight powers of the Court-appointed Monitor (or appointing a Receiver,
although that relief was confirmed at the hearing by counsel as not being pursued); and

e. granting other relief in the form of additional oversight and protection. The FILO Agent submits
1S necessary.

[3] Defined terms in this Endorsement have the meaning given to them in the motion materials unless
otherwise stated. A court reporter was present.

[4] The position of the FILO Agent is supported by some of the largest landlords (Cadillac Fairview, Oxford
and Ivanhoe Cambridge, among others). It is opposed by the Applicants and Pathlight.

[5] The Monitor recommends, in the circumstances, that the Central Walk APA be terminated and the
remaining leases not subject to other agreements be disclaimed, taking into consideration the likely protracted
timeline to obtain a final court determination regarding the Central Walk APA, the carrying costs, the significant
risk it will not close, and the disputes as between the FILO agent and Pathlight. The Monitor submits that the
balance of the relief sought by the FILO Agent should not be granted or, in the case of the proposed additional
distribution, should not be granted at least today.

[6] The counterparties to the Central Walk APA are corporations owned and/or controlled by Ms. Ruby Liu
(including the principal counterparty, Ruby Liu Commercial Corp.). Counsel with Miller Thomson LLP, who
appeared last day on behalf of those parties and had only recently been retained to represent them in this CCA4
proceeding, appeared today to advise that their retainer had been terminated and that the firm no longer
represented those parties.

[7] Ms. Liu appeared in person, accompanied by Ms. Linda Qin, on behalf of the (now unrepresented) Central
Walk parties. In the circumstances, and while corporate entities must be represented by counsel, I permitted those
parties to address the Court. Ms. Liu spoke in Mandarin and Ms. Qin interpreted for the Court. (Given that the
Court was unaware that any party would be self-represented, no official interpreter had been booked). Ms. Qin is
also the Chief Operating Officer and Chief Financial Officer of Ruby Liu Commercial Corp.

(8] Through Ms. Qin, Ms. Liu advised that she and her companies were in the process of retaining new
counsel and requested an adjournment of the motion.



[9] The principal relief sought by the FILO Agent is the termination of the Central Walk APA to which Ms.
Liu’s companies are the counterparties. The Applicants advise that it is still their intention to bring forward a
motion for the approval of that APA, but that has not been scheduled yet.

[10] As I advised the parties, in my view, the motion should be adjourned, although scheduled according to a
timetable to be either agreed by the parties or fixed by the Monitor.

[11] This is an important motion in this proceeding. All parties agreed with my observation that, if granted, it
would be practically dispositive of the motion for approval of the APA, since that would have been terminated
and the leases disclaimed. The potential realizable value of that APA is significant, and the issue of whether the
leases should be assigned is of critical importance to the affected parties.

[12] Moreover, in my view it is appropriate to give Ms. Liu an opportunity, albeit a brief one, to retain new
counsel. All parties, as well as the Court would benefit from those parties being represented on such a significant
transaction and motion.

[13] Finally, I am alive to the fact that responding motion materials were served by the Applicants only on
Sunday (this being Tuesday) and the Sixth Report of the Monitor, with its recommendations, was delivered and
uploaded after midnight last night (i.e., less than nine hours before this motion commenced). In the circumstances,
this, too, militates in favour of at least some adjournment, in order that affected parties may consider their position.

[14] Against this, I must balance the rights of other stakeholders, including the creditors. The FILO Agent
submits that its collateral is being diluted by the ongoing lease occupancy and other costs while Pathlight will be
the primary beneficiary of the APA, even if it is ultimately approved since Pathlight has first ranking security in
respect of a significant number of the leases proposed to be assigned.

[15] For its part, Pathlight takes the position that lease occupancy and other costs are an inter-creditor issue of
allocation that can and should be addressed later. The landlords present today highlighted the fact that this was
an important motion for them also, and that they needed an adequate opportunity to prepare materials in respect
of any motion to approve the APA.

[16] Inmy view, an adjournment, albeit not a lengthy one, is appropriate in the circumstances, and will benefit
all stakeholders. I have urged Ms. Liu to retain counsel immediately as she has indicated she is in the process of
doing. I have recommended that she have any new counsel that may be retained contact counsel for the Applicants,
the Monitor and the other stakeholders as soon as possible, and that any new counsel understand in the course of
accepting the retainer, the concerns about additional delay.

[17] I also highlighted for Ms. Liu the factors that the Court would consider in a contested motion for the
assignment of the leases pursuant to section 11.3 of the CCAA4, and urged her to ensure that the companies and
their new counsel put forward whatever evidence they considered to be appropriate to assist the Court with respect
to those factors. Ms. Liu and Ms. Qin understood this.

[18] I have directed counsel to the Court-appointed Monitor to coordinate discussions among the affected
parties to agree upon a schedule for the hearing of the motion of the FILO Agent (for termination of the Central
Walk APA) and other relief and the motion of the Applicants (for approval of the Central Walk APA) if pursued.
If that schedule cannot be agreed, counsel for the Monitor will contact the Commercial List office and schedule
a case conference at which I will fix a schedule.

[19] In the interim, and as observed by counsel for the Applicants, my previous orders provide for additional
distributions to the FILO Agent with the consent of the Applicants and the Monitor as appropriate.



[20] Finally, at the outset of the hearing, I noted for all parties present that electronic mail communications
directly from Ms. Liu and Ms. Qin on behalf of the Central Walk parties had been sent to the Court, and that such
unilateral and direct communication was inappropriate. I directed those parties not to make such communications
in the future. I observed that it had been my intention today to ask counsel for those parties to address that issue,
and also whether, in the circumstances that correspondence (in full or redacted form) ought to be disclosed to
stakeholders. However, given that those parties are self-represented today, I will hear from counsel for those
parties once retained on this issue as appropriate.

[21] Inote that the next scheduled hearing in this matter is July 31, 2025.

Y 1

Osborne J.

Date: July 15, 2025
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ENDORSEMENT OF JUSTICE OSBORNE:

1.

This case conference was requested to address scheduling of two motions: the motion of the FILO Agent
(for an order terminating the Central Walk Asset Purchase Agreement, directing the Monitor to disclaim
the leases and other relief); and the motion of the Applicants for approval of the Central Walk APA.

. The Central Walk parties have now retained counsel who was present in Court today. A Notice of

Appearance will be delivered forthwith.

Having reviewed the aides memoire filed and considered the submissions of the parties, the following
schedule is endorsed:

a.

Applicants’ motion record, together with any evidence from Central Walk and other supporting
parties, to be delivered by July 29;

all responding materials, including for greater certainty responding materials in respect of both the
motion of the FILO Agent and the Applicants, to be delivered no later than 12 PM noon on August
9;

any reply materials to be delivered by August 12;

all examinations, including cross examinations and rule 39.03 examinations if any, to be conducted
on August 14, 15 and 18 as necessary according to a schedule agreed upon by the parties acting
reasonably, and coordinated by the Monitor;

Monitor’s Report to be delivered no later than August 20;

facta of the Applicants and any supporting parties in respect of the Applicants’ Motion and facta
of the FILO Agent in respect of its motion to be delivered no later than August 21;

facta of responding parties on either or both motions to be delivered no later than August 25;
reply facta, if any, not to exceed five pages in length, to be delivered no later than August 27; and

both motions to be heard on August 28, and if necessary, August 29 commencing at 10 AM at the
Courthouse.

4. All parties will ensure that their materials are uploaded to Case Centre by the above noted deadlines.
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. T am advised that the “Outside Date” defined in the Central Walk APA, which is apparently the date by
which that transaction is required as a term of the APA to close (which in turn assumes prior Court
approval) currently expires on August 7, 2025. The above schedule is made on the basis that the Applicants
and the Central Walk counterparties will consent to an extension of the Outside Date to accommodate the
above schedule and a reasonable opportunity for the Court to render a decision thereafter. Those parties
are seeking instructions in that regard. If the Outside Date is not agreed to be extended, the Monitor may
schedule a case conference before me to amend the schedule as appropriate.

. The Central Walk parties have undertaken to deliver a revised business plan to the Applicants by July 25,
and confirmed to the Court that it will be delivered by that date.

. Counsel for the Central Walk parties is considering their position with respect to whether the
correspondence from those parties to the Court on July 11 can be produced in full or whether there are
any concerns of privilege attached thereto.

. Questions of the Monitor will be put and answered in writing.

. If directions are required with respect to any rule 39.03 examination, a case conference to address that
issue only may be scheduled through counsel to the Monitor and the Commercial List office.

Y 1
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INTRODUCTION

On March 7, 2025 (the “Filing Date”), Hudson’s Bay Company ULC Compagnie de la
Baie D’Hudson SRI (“Hudson’s Bay” or the “Company’’), and the other applicants listed
on Schedule “A”, attached hereto (together, the “Applicants”), were granted protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) pursuant to an initial order (the “Initial Order”) of the Ontario Superior Court
of Justice (Commercial List) (the “Court”). The stay of proceedings and other protections
and authorizations in the Initial Order were also extended to HBC Holdings LP and the
other non-Applicant entities listed on Schedule “A” (together with HBC Holdings LP, the
“Non-Applicant Stay Parties”). Together, the Applicants and the Non-Applicant Stay

Parties are referred to herein as “Hudson’s Bay Canada”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings

(the “CCAA Proceedings”).

A copy of the Pre-Filing Report of the Proposed Monitor dated March 7, 2025, prepared
by A&M in its capacity as the proposed monitor (the “Pre-Filing Report”) is attached
hereto as Appendix “A” (without appendices). The Pre-Filing Report, the Applicants’
CCAA application record, and other Court-filed documents and notices in the CCAA
Proceedings are available on the Monitor’s case website at

www.alvarezandmarsal.com/HudsonsBay (the “Case Website”).
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The Initial Order, among other things:

(a)

(b)

(©)

(d)

(e)

granted a stay of proceedings in favour of Hudson’s Bay Canada (the “Stay of
Proceedings”) for an initial 10-day period to and including March 17, 2025 (the

“Initial Stay Period”);

granted a stay of proceedings for the Initial Stay Period prohibiting the exercise of
certain rights or remedies by third-party tenants of commercial properties in which

the Applicants operate a store (the “Co-Tenant Stay”);

staying and suspending any rent payable by Hudson’s Bay to the JV, YSS 1, and
YSS 2 (each as defined below) other than amounts required to pay the post-filing
rent payable by the JV, YSS 1, or YSS 2, as applicable, to its landlord under the JV

Head Lease (as defined in the Initial Order) (the “RioCan-HBC JV Stay”);

subject to the DIP Budget (as defined below), authorized the Applicants to pay
certain expenses, whether incurred prior to, on or after the Filing Date, including
expenses relating to: (i) employee compensation; and (ii) honouring customer gift

cards;

authorized the Applicants, with the consent of the Monitor, to pay amounts owing
for goods or services supplied to the Applicants prior to the Filing Date by: (i)
logistics or supply chain providers, including amounts payable in respect of
customs and duties for goods; (ii) providers of information and technology services;
(i11) providers of payment and gift card processing related services; and (iv) other

third-party suppliers or service providers, in all cases if such supplier or service



®

(2

provider is, in the opinion of the Applicants in consultation with the Monitor,

critical to the business of the Applicants;

authorized the Applicants to take certain actions, including to:

(1) terminate or temporarily lay off any of their employees as they deem

appropriate;

(11) in consultation with the Monitor, engage in discussions with, and solicit
proposals from third parties in respect of the liquidation of their inventory,

furniture, fixtures and equipment (“FF&E”);

(ii1))  in consultation with the Monitor, engage in discussions with, and solicit
proposals from, third parties in respect of the sale, transfer or assignment of
leases to third parties, in whole or in part (the “Lease Monetization

Process”); and

(iv)  pursue all restructuring options for Hudson’s Bay Canada including,

without limitation, all avenues of refinancing of their business or property;

approved a $16 million junior debtor-in-possession (“DIP”) credit facility (the
“DIP Facility”) provided pursuant to the terms of a term sheet dated March 7, 2025
(the “DIP Term Sheet”) between certain Hudson’s Bay Canada entities (with
Hudson’s Bay as borrower and certain Hudson’s Bay Canada entities as guarantors
(collectively, the “Loan Parties”)) and Restore Capital, LLC (“Restore”) as “DIP
Agent” on behalf of certain lenders (the “DIP Lenders”) and granted a

corresponding charge in respect thereof (the “DIP Lenders’ Charge”); and



1.5

(h)

granted the Administration Charge and a Directors’ Charge (each as defined in the

Initial Order) over the property and assets of the Applicants (the “Property”) in the

amounts and relative priority as set out in the Initial Order.

On March 14, 2025, the Applicants served motion materials returnable March 17, 2025

(the “Comeback Motion™) seeking the following orders:

(a)

(b)

an order (the “Liquidation Sale Approval Order”), among other things:

(1)

(i)

(iii)

approving the consulting agreement dated as of March 14, 2025 (the
“Liquidation Consulting Agreement”) between Hudson’s Bay and Hilco
Merchant Retail Solutions ULC, a contractual joint venture comprised of
Hilco Merchant Retail Solutions ULC (“Hilco”), Gordon Brothers Canada
ULC (“Gordon Brothers”), Tiger Asset Solutions Canada, ULC (“Tiger”)
and GA Capital Solutions Canada, Inc. (“GA Capital”) (collectively, the

“Liquidation Consultant”);

approving the proposed sale guidelines (the “Sale Guidelines™) for the
orderly liquidation of inventory and FF&E at each of the Hudson’s Bay
Canada stores listed in Exhibit “1A” to the Liquidation Consulting

Agreement, (the “Liquidating Stores™); and

authorizing the Consultant to undertake a liquidation process in accordance
with the terms of the Liquidation Sale Approval Order, the Liquidation

Consulting Agreement and the Sale Guidelines.

an order (the “Lease Monetization Process Order”), among other things:



(©)

(d)

(1) approving the consulting agreement (the “Lease Monetization Consulting
Agreement”) between Hudson’s Bay and Jones Lang LaSalle Real Estate
Services, Inc. (“JLL” or the “Lease Monetization Consultant”) as Broker
to assist in marketing store and certain distribution centre leases

(collectively, the “Leases™);

(11) approving the proposed process to market the Leases (the “Lease

Monetization Process”); and

(ii1))  authorizing the Applicants, with the assistance of JLL, to undertake the
Lease Monetization Process in accordance with the terms of the Lease
Monetization Order, the Lease Monetization Consulting Agreement, and

the Lease Monetization Process.

an order (the “SISP Approval Order”) approving the proposed sale and
investment solicitation process (“SISP”) for the property and business of Hudson’s

Bay Canada;

an amended and restated Initial Order (the “ARIO”), among other things:

(1) extending the Stay of Proceedings, the Co-Tenant Stay, and the RioCan-

HBC JV Stay to and including May 15, 2025;

(11) approving the Applicants’ key employee retention plan (the “KERP”’) and
granting a charge over the Property in the maximum amount of $3.0 million

(the “KERP Charge”) in favour of the employees entitled to participate in
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(iii)

(iv)

(V)

the KERP (the “Key Employees”) as security for the payments to be made

in accordance with the KERP;

approving the A&R DIP Agreement (as defined below), between Hudson’s
Bay, as borrower, Restore, as DIP Agent, and HCS 102 LLC, Tiger Asset
Solutions Canada, ULC, 1903 Partners LLC, and GA Group Solutions, LLC
(collectively, the “DIP Lenders”), and granting the DIP Agent for the
benefit of itself and the DIP Lenders a priority charge over the Loan Parties’

Property (the “DIP Lenders’ Charge”);

approving and ratifying the engagement letter of Reflect Advisors, LLC
(“Reflect”) and include Reflect as a beneficiary of the Administration

Charge; and

increasing the amount of the Directors’ Charge to $49.2 million.

On March 14, 2025, following service of the Comeback Motion, RioCan Real Estate

Investment Trust (“RioCan’) served motion materials (the “RioCan Motion”) seeking,

among other things, an order:

(a) requiring Hudson’s Bay to pay Rio-Can HBC Limited Partnership (the “JV”’) and

its subsidiaries HBC YSS 1 Limited Partnership (“YSS 1), HBC YSS 2 Limited

Partnership (“YSS 2”) and RioCan-HBC (Ottawa) Limited Partnership (the

“Ottawa LP”, and collectively, with the JV, YSS 1 and YSS 2, the “JV Entities”

and each a “JV Entity”) any and all obligations owing by Hudson’s Bay to any

such parties under the terms of a real property lease;
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2.1

(b) striking the provision in paragraph 9 of the Initial Order providing for the RioCan-

HBC JV Stay;

(©) declaring that any debtor-in-possession financing obtained or to be obtained in the
proceedings shall not be approved where the terms of such financing contain a
provision similar to the provision of the DIP Term Sheet restricting the payment of

rent to the JV Entities.

Since the filing of the Applicants’ motion materials, discussions have continued between
the Applicants, the Monitor, and various stakeholders. The Monitor understands that the
Applicants may serve materials updating the forms of Order sought in advance of the

Comeback Motion.

The purpose of this report (the “First Report™) is to provide the Court with information,

and where applicable, the Monitor’s views, on:

(a) the Comeback Motion;

(b) the RioCan Motion,;

(©) the activities of the Monitor since the Filing Date; and

(d) the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this First Report, A&M, in its capacity as Monitor, has been provided with,
and has relied upon, unaudited financial information and books and records prepared or

provided by Hudson’s Bay Canada, and has held discussions with various parties, including
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senior management of, and advisors to, Hudson’s Bay Canada (collectively, the
“Information”). Except as otherwise described in this First Report, in respect of the

Applicants’ cash flow forecast:

(a) the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this First Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this First Report was prepared based on
the estimates and assumptions of Hudson’s Bay Canada. Readers are cautioned that, since
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results will vary from the projections, even if the assumptions

materialize, the variations could be significant.

This Report should be read in conjunction with the affidavits of Jennifer Bewley, sworn on
March 7, 2025 (the “Initial Bewley Affidavit”) and March 14, 2025 (the “Second Bewley

Affidavit”) and the RioCan Motion. Capitalized terms used and not defined in this First
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Report have the meanings given to them in the Pre-Filing Report, the Initial Bewley

Affidavit or the Second Bewley Affidavit, as applicable.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars (“CAD”).

COMMENTS REGARDING DIRECTION OF PROCEEDING

As described in the Initial Bewley Affidavit, Hudson’s Bay Canada was experiencing a
significant liquidity crisis and required urgent liquidity to meet near term obligations. As
at the Filing Date, Hudson’s Bay Canada had over $400 million of outstanding accounts
payable (a significant portion of which was over 90 days outstanding), most rent payments
were delayed and were being paid within cure periods, and was facing multiple

enforcement actions.

Accordingly, leading up to the Filing Date, the Applicants, with the assistance of Reflect
and A&M, and with input from the DIP Lenders’ financial advisor, developed a 13-week
cash flow forecast which reflected, among other things: (a) the forecast impacts of reducing
Hudson’s Bay Canada’s store count to restructure around a core group of stores, including
the liquidation and closure of non-continuing stores; and (b) the forecast impacts of a
CCAA filing, including: (i) the cash collateralization of financial products; (ii) acceleration
of post-filing rents, merchandise vendor payments, service provider payments and

deposits, and gift card redemptions; and (ii1) forecast professional fees.

As the above work advanced, the amount of forecast DIP funding required during the 13-

week forecast period increased to in excess of $60 million. As a result, it was becoming
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less certain that, in the event that a financing or recapitalization transaction could not be
obtained to underpin a restructuring and there was a requirement to pivot to a full
liquidation at some future date, the DIP Lenders and Revolving/FILO Lenders would be
able to recover their loans in full. As such, the parties pivoted to the short-term $16 million
initial DIP Facility, which was approved by this Court pursuant to the Initial Order, to
provide the required liquidity for the 10-day period through the Comeback Hearing, while
continuing to develop the 13-week forecast and other financial projections to attempt to

support a restructuring around a core group of stores.

Concurrently with the above work, Reflect continued its efforts that began prior to the

CCAA Proceedings to solicit interest from parties to provide DIP financing.

During the initial 10-day period, the Company continued its efforts to develop a
restructuring plan around a core group of stores and solicit funding that would allow it to
continue to advance this process. However, given the urgent need for liquidity and the
potential degradation of the Applicants’ collateral in the absence of an immediate
liquidation, the only financing available to the Company was from the DIP Lenders and
Revolving/FILO Lenders, who have advised that they require an immediate

commencement of the Liquidation Sale across the entire retail store network.

Recognizing the devastating consequences a full liquidation will have on many
stakeholders, including the more than 9,300 employees, the Applicants intend to continue
to attempt to identify restructuring alternatives within a very short time frame while the
Liquidation Sale takes place, and seek the Court’s approval to conduct a SISP to determine

if there is opportunity for: (a) one or more sales of all, substantially all, or certain portions
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of the Property or the Business; and/or (b) an investment in, restructuring, recapitalization,

refinancing or other form of reorganization of Hudson’s Bay Canada or its business.

LIQUIDATION CONSULTING AGREEMENT AND SALE GUIDELINES!

The Applicants are seeking approval of the Liquidation Sale Approval Order that, if
granted, will approve the Liquidation Consulting Agreement and authorize the Applicants,
with the assistance of the Liquidation Consultant, to undertake the liquidation of inventory
and FF&E at the Liquidating Stores (the “Liquidation Sale”) in accordance with the terms
of the Liquidation Sale Approval Order, the Liquidation Consulting Agreement, and the

Sale Guidelines.

If approved, the Liquidation Sale would commence promptly following the granting of the
Liquidation Sale Approval Order and conclude by no later than June 15, 2025 (the “Sale
Termination Date”). The Liquidation Sale is to include all of Hudson’s Bay Canada’s
retail stores. However, in connection with ongoing efforts by the Company and its financial
advisor to identify restructuring opportunities (within a very short time frame) for the
Hudson’s Bay Canada’s business and assets (as described below), there is flexibility under
the Liquidation Consulting Agreement to remove stores from the Liquidation Sale at any
time, subject to a flat fee of $40,000 per removed store until May 1, 2025 and $20,000

thereafter, provided that the number of remaining Liquidating Stores is not less than 25.

! The Monitor understands that certain landlords have raised concerns with certain of the terms of the Liquidation
Consulting Agreement and the Sale Guidelines, and discussions are ongoing as of the time this Report has been
finalized.
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The Initial Order authorized the Applicants to engage in discussions with, and solicit

proposals from third parties in respect of the liquidation of their inventory and FF&E.

Selection of the Liquidation Consultant

Following the granting of the Initial Order, Reflect contacted Hilco regarding its interest
in submitting a bid to conduct liquidation sales at closing stores. Hilco advised and later
confirmed that affiliates of four of the most prominent North American retail liquidators
(Hilco, Gordon Brothers, Tiger and GA Capital) that are part of the lending group in the
pre-filing secured FILO Facility would be submitting a joint bid. Reflect contacted a fifth
prominent retail liquidator, but that liquidator ultimately declined to submit an independent
bid. As such, Hudson’s Bay Canada, with the assistance of its legal counsel and Reflect,
began negotiations with the proposed Liquidation Consultant that culminated in the

Liquidation Consulting Agreement.

Liquidation Consulting Agreement

Key terms of the Liquidation Consulting Agreement are summarized in the table below.

Capitalized terms used in this section of the First Report have the meanings given to them

in the Liquidation Consulting Agreement.

Exclusive The Liquidation Consultant will act as the exclusive Consultant of Hudson’s Bay (the

Covenant “Merchant”) for the purpose of conducting the Liquidation Sale in accordance with the Sale
Guidelines.

Sale Term The Liquidation Sale shall commence on the first business day following entry of the

Liquidation Sale Approval Order, which shall in no event be later than March 18, 2025, and
conclude no later than June 15, 2025.
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Services
Provided by
Liquidation
Consultant

During the Sale Term, the Liquidation Consultant will, in collaboration with the Merchant,
among other things:

provide qualified supervisors to oversee the management of the Stores and the Sale;

recommend appropriate advertising, discounts and staffing levels;

oversee display of Merchandise for the Stores;

evaluate sales of Merchandise by category and sales reporting and monitor expenses;

maintain the confidentiality of all proprietary or non-public information regarding the

Merchant or their affiliates, the Stores and underlying lease agreements and

Concession Agreements, in accordance with the provisions of the confidentiality

agreements signed by the Parties;

o assist the Merchant in connection with managing and controlling loss prevention and
employee relation matters; and

o provide such other related services deemed necessary or appropriate by the Merchant

and the Liquidation Consultant in consultation with the Monitor.

O O O O O

Sale of
Merchandise
and
Additional
Consultant
Goods

All sales of Merchandise will be made on behalf of the Merchant and will be “final” with no
returns allowed, unless otherwise directed by the Merchant.

The Liquidation Consulting Agreement Provides that, subject to the Liquidation Sale Approval
Order, the Liquidation Consultant shall have the right to supplement the Merchandise in the
Sale with additional goods procured by the Liquidation Consultant which are of like kind and
category and no lesser quality to the Merchandise in the Sale and procured from existing
vendors of the Merchant (including goods that had previously been ordered by or on behalf of
the Merchant from such vendors), and which are consented to by the Merchant in advance (the
“Additional Consultant Goods”), provided, however, that (i) the Additional Consultant Goods
sold as part of the sale do not exceed $50 million at cost in the aggregate; and (ii) the Additional
Consultant Goods are of like kind and category and no lesser quality to the Merchandise, and
consistent with any restriction on usage of the Stores set out in the applicable leases.

The Liquidation Consultant shall pay to Merchant an amount equal to 6.5% of the gross
proceeds (excluding sales taxes) from the Sale of Additional Consultant Goods completed
during the Sale Term (Additional Consultant Goods Fee), and the Liquidation Consultant
shall retain all remaining amounts from the sale of the Additional Consultant Goods.

FF&E

The Liquidation Consultant shall undertake to sell all owned furnishings, trade fixtures,
equipment, machinery, office supplies, conveyor systems, racking, rolling stock, any vehicles
or other modes of transportation, and other personal property, or improvements to real property
that are located in the Stores, Distribution Centres but excluding the conveyor system at the
Distribution Centre in Scarborough (collectively, the “FF&E”).

The Merchant shall be responsible for all reasonable and documented costs and expenses
incurred by the Liquidation Consultant in connection with the sale, removal and disposal of
FF&E (defined as the “FF&E Costs”).

The Liquidation Consultant shall have the right to abandon at the facilities any unsold FF&E.

Consultant
Fees &
Expenses

The Liquidation Consultant will earn a fee equal to 2.0% of the Gross Proceeds of Merchandise
sold at the Stores.

The Liquidation Consultant shall earn a base wholesale fee equal to 7.5% of the Gross Proceeds
of Merchandise sold through the Consultant’s wholesale channels (the “Wholesale Fee’).
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The Liquidation Consultant shall be entitled to a commission from the sale of FF&E equal to
fifteen percent (15%) of the gross proceeds of the sale of FF&E, net of applicable sales taxes
(the “FF&E Commission”).

The Merchant shall be responsible for all expenses of the Sale, including all Store operating
expenses and all of the Consultant’s reasonable and documented out-of-pocket expenses
incurred pursuant to the Expense Budget attached as Exhibit “C” to the Liquidation Consulting
agreement, which Expense Budget may be modified by mutual agreement of the Parties with
the consent of the Monitor.

The Liquidation Consulting Agreement does not contemplate a “net-minimum guarantee” or
other floor recovery for the Merchant.

The Parties shall, in consultation with the Monitor, complete a final reconciliation of all
amounts payable pursuant to the Consulting Agreement no later than 45 days following the
earlier of: (i) the Sale Termination Date for the last Store; and (ii) the date upon which the
Liquidation Consulting Agreement is terminated in accordance with its terms.

4.6

4.7

Sale Guidelines

The Liquidation Sale Approval Order provides that the Merchant, with the assistance of

the Liquidation Consultant, is authorized to conduct the Liquidation Sale in accordance

with the Liquidation Consulting Agreement and the Sale Guidelines and to advertise and

promote the Liquidation Sale within the Stores in accordance with the Sale Guidelines. The

Liquidation Sale Approval Order provides that, in the event of a conflict between the Sale

Guidelines and the Liquidation Consulting Agreement, the Sale Guidelines are paramount.

Key terms of the Sale Guidelines include:

(a)

subject to the Liquidation Sale Approval Order, any further Order of the Court, or
any written agreement between the Merchant and the applicable landlord as
approved by the Liquidation Consultant, the Liquidation Sale shall be conducted in

accordance with the terms of the applicable Lease;
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the Liquidation Sale shall be conducted so that each Store remains open during its
normal hours of operations provided for in its respective Lease, until the respective

Sale Termination Date for each store;

the Liquidation Consultant and its agents and representatives shall have the same
access rights to the Stores as the Merchant under the terms of the applicable Lease,
and the landlords shall have access rights to the Stores as provided for in the

applicable Lease;

all signage, banners and other materials used to advertise the Liquidation Sale shall

comply with the requirements set forth in the Sale Guidelines;

at the conclusion of the Liquidation Sale in each Store, the Liquidation Consultant
shall arrange that the premises for each store are in a “broom-swept” and clean
condition, and shall arrange that the Stores are in the same condition as on the

commencement of the Liquidation Sale, ordinary wear and tear excepted; and

the Liquidation Consultant may sell the FF&E located in the Stores during the

Liquidation Sale, subject to the terms of the Sale Guidelines.

The Monitor recommends that the Court grant the proposed Liquidation Sale Approval

Order, among other things, approving the Liquidation Consulting Agreement and the Sale

Guidelines, for the following reasons:

(a)

given the large number of stores operated by Hudson’s Bay Canada and the
complexities of conducting a large-scale store closing process, the services of a

group of contractual JV partners consisting of large, experienced liquidation



-16 -

consultants are necessary to undertake a liquidation process that maximizes the

value of the Merchandise and FF&E in an efficient and cost-effective manner;

(b) the fee structure in the Liquidation Consulting Agreement incentivizes the
Liquidation Consultant to maximize the value of the Merchandise and FF&E for

the benefit of all stakeholders;

(©) the Monitor compared the fee structure in the Liquidation Consulting Agreement
to agreements approved in other CCAA proceedings and is of the view that the fees
and expense reimbursements in the Liquidation Consulting Agreement are
reasonable and consistent with those charged by liquidation consultants in similar

situations;

(d) the Sale Guidelines are similar to the guidelines approved by this Court in other
recent CCAA proceedings involving the liquidation of retail businesses, with
appropriate adjustments having regard to the circumstances of Hudson’s Bay

Canada and the terms of the Liquidation Consulting Agreement; and

(e) the Liquidation Consulting Agreement provides Hudson’s Bay with the ability to
add or remove stores from the list of Liquidating Stores at any time provided that
the number of remaining stores is no less than 25.2 This is intended to provide
some flexibility in the event that a potential transaction emerges in the very near
term that preserves a portion of Hudson’s Bay Canada’s business that is acceptable

to the secured lenders and other stakeholders.

2 The Monitor notes, however, that the A&R DIP Agreement has restrictions with respect to removing stores.
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THE LEASE MONETIZATION PROCESS?

The Initial Order authorized the Applicants to engage in discussions with, and solicit
proposals and agreements from, real estate advisors and other Assistants (as defined in the
Initial Order) to pursue all avenues and offers for the Lease Monetization Process and

return to Court for approval of any such agreement.

In June 2024, JLL was engaged by the Pathlight Agent to conduct a comprehensive review
of each of the Applicants’ leases (excluding the distribution centres, Saks and Saks Off 5th
store leases) and to provide views on the monetization potential for each of the leases. As
such, JLL is familiar with the vast majority of the Applicants’ leases and stores and is well

positioned to conduct the Lease Monetization Process in a timely and efficient manner.

Hudson’s Bay has entered into a consulting agreement dated March 14, 2025 (the “Lease
Monetization Consulting Agreement”) with JLL. The Monitor was involved in the
negotiation of the compensation provided for in the Lease Monetization Consulting

Agreement and considers such compensation to be appropriate and reasonable.

JLL is a retail tenant-focused brokerage and consultancy company based in Vancouver,
British Columbia, that provides brokerage and consulting services for North American and
international retailers, and has significant experience in the Canadian commercial real

estate industry.

3 The Monitor understands that stakeholders have raised concerns with certain of the terms of the Lease Monetization
Process, and discussions are ongoing as of the time this Report has been finalized.
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JLL will act as the broker in the Lease Monetization Process (in such capacity, the
“Broker”), if approved. Pursuant to the Lease Monetization Consulting Agreement, JLL’s
compensation is as follows (capitalized terms used in this section of the First Report have

the meanings given to them in the Lease Monetization Consulting Agreement):

(a) a monthly working fee of $80,000 plus HST during which the Services are
performed by the Lease Monetization Consultant (to a maximum of $240,000 plus

HST); and

(b) a success fee per Lease equal to 10% of the net proceeds payable to Hudson’s Bay
from any such Lease Transaction up to a maximum amount of $175,000 plus HST
per Lease monetized upon the successful closing of any Lease Transaction, being

any Court-approved sale, transfer or assignment of any Lease.

In consultation with the Monitor, and taking into consideration the timeline contemplated
for the proposed Liquidation Sale of the Liquidating Stores, and the importance of ensuring
rent and other carrying costs are not unnecessarily incurred beyond the end of the Sale
Term (i.e. June 15, 2025), the Applicants, with the assistance of their legal and financial
advisor, and the Broker, in consultation with the Monitor, developed the Lease

Monetization Process with the following key dates:

(a) court approval of the Lease Monetization Process and Order by March 17, 2025;

(b) letters of intent (“LOI”) are to be received not later than 5:00 PM (Toronto time)

on or before April 15, 2025 (the “Phase 1 Bid Deadline”);
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(©) qualifying bidders will be required to submit their bids for the sales of Leases and/or

real property by May 1, 2025;

(d) binding agreements to be negotiated and entered into by May 15, 2025; and

(e) the Applicants will apply to the Court for an order approving the successful bid(s)

by June 17, 2025.

The Leases contemplated to be sold, transferred, or assigned as part of the Lease
Monetization Process are listed in Schedule “C” of the Lease Monetization Consulting
Agreement, which includes the Leases held by the JV, without prejudice to any argument
that any party may make as to whether the Applicants have the ability to assign or transfer

such Leases.

The Monitor notes that the proposed ARIO provides that no leases may be terminated,
repudiated or disclaimed without the prior written consent of the Term Loan Lenders,
provided that if the Term Loan Lenders do not consent to the disclaimer of any Lease, the
Term Loan Lenders must pay to the Applicants the amount of all rental payments due under
such Lease after the date on which the disclaimer would have become effective, and such
payment shall be a Protective Advance (as defined in the Pathlight Credit Facility), subject

to the terms of the Pathlight Credit Facility.

The Monitor recommends that this Court approve the Lease Monetization Process and the
retention of JLL as the Broker to lead the process. The Monitor considered the following

in assessing the reasonableness of the Lease Monetization Process Order:
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(a) JLL possesses market-leading expertise and experience in marketing and selling
commercial real estate property and is familiar with the Applicants’ leases and

stores;

(b) the Lease Monetization Process provides sufficient time to ensure potential bidders

are able to perform due diligence and prepare and submit their bids; and

(©) in the Monitor’s view, the contemplated Lease Monetization Process is
commercially reasonable, consistent with sale processes approved by this Court in
other CCAA proceedings and has been designed to maximize value through a
competitive sale process while also mitigating downside costs and risk for

stakeholders by limiting the length of time of the process.

6.0 SALE INVESTMENT AND SOLICITATION PROCESS*

6.1 The Monitor expects that there may be material value in the intellectual property of
Hudson’s Bay Canada. Regardless of whether a comprehensive restructuring solution is
achieved, a sale process is required to realize on the intellectual property. Further, as
described above, the Applicants intend to continue to attempt to identify restructuring
alternatives within a very short time frame. The SISP is therefore intended to solicit interest
in, and opportunities for: (a) one or more sales or partial sales of all, substantially all, or

certain portions of Hudson’s Bay Canada’s business or assets; and/or (b) an investment in,

4 The Monitor understands that stakeholders have raised concerns with certain of the terms of the SISP, and discussions
are ongoing as of the time this Report has been finalized.
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restructuring, recapitalization, refinancing or other form of reorganization of Hudson’s Bay

Canada’s business.

Key terms of the SISP include the following:

(a)

(b)

(©)

(d)

(e)

the SISP solicits bids and proposals for a broad range of transaction alternatives
involving the business and assets of Hudson’s Bay Canada, whether en bloc or any

portions thereof;

the SISP shall be conducted by Reflect on behalf of the Applicants, under the

supervision of the Monitor;

all parties wishing to have their bids or proposals with respect to the business and
assets of Hudson’s Bay Canada considered shall participate in the SISP in
accordance with the procedures set out therein, including the signing of a non-

disclosure agreement;

potential bidders participating in the SISP will have access to an electronic data

room and due diligence information;

parties interested in pursuing a transaction (each a “Potential Bidder”’) must submit
binding bids (“Binding Bid”) based upon a template form of transaction document
prepared by the Applicants, in consultation with Reflect and the Monitor, on April
15, 2025 (the “Bidding Phase Bid Deadline”), which Binding Bid must be
accompanied by, among other things, duly executed transaction documents,

evidence of a firm, irrevocable commitment for all required funding, and a cash
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deposit of 10% of the total cash purchase price contemplated by such bid. All

deposits will be held by the Monitor;

Binding Bids cannot be conditional upon the outcome of unperformed due diligence
and/or obtaining financing and must be irrevocable until the earlier of: (i) approval

by the Court; and (i1) 60 days following the Bidding Phase Bid Deadline;

the DIP Lenders and any other secured lender of the Applicants shall not have the

right to credit bid their secured debt against the assets secured thereby;

following the Bidding Phase Bid Deadline, if one or more Qualified Bids are
received, the Applicants shall consult with Reflect, the Monitor and the DIP
Lenders and decide whether one or more Auctions are required which are to take

place prior to April 29, 2025;

following any Auction (if required), or evaluation of the Qualified Bids, the
Applicants, in consultation with Reflect, the Monitor and the DIP Lenders will
decide whether to approve one or more of the Qualified Bids (the “Successful

Bids”); and

any Successful Bids will be brought forward for Court approval.

Any sales of the business, assets or leases in connection with the SISP will be on an “as is,

where 18’ basis, without surviving representations or warranties of any kind except as set
b

forth in the definitive transaction documents. The Applicants shall have no obligation to

complete any transaction in connection with the SISP.
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The “Outside Date” of all transactions contemplated by the SISP is June 30, 2025.

The SISP is intended to operate in parallel with the proposed Liquidation Sale at the
Liquidating Stores and the SISP Approval Order provides that the Applicants will seek
bids for liquidation of remaining inventory and FF&E not otherwise included in a

Successful Bid.

The Monitor recommends that this Court approve the SISP Approval Order given that,

among other things:

(a) the SISP provides flexibility for the Applicants to consider a broad range of

potential transactions should any such transaction emerge in the very near term,;

(b) in the Monitor’s view, the contemplated SISP process and the procedures therein
are commercially reasonable, consistent with procedures approved by this Court,

and have been designed to maximize value through a competitive sale process;

(©) although the deadlines under the SISP are compressed, they are a function of the

liquidity constraints that the Applicants face; and

(d) the Monitor does not believe the creditors of the Applicants would be materially

prejudiced by the SISP.

DIP FACILITY

The Initial Order approved DIP financing pursuant to the initial DIP Term Sheet with

Restore as DIP Agent, and HCS 102, LLC as DIP Lender.

The DIP Term Sheet was subsequently amended to add certain additional DIP Lenders.
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The DIP Facility was structured as a senior secured super-priority (subject to the
“Permitted Priority Liens”) interim financing credit facility providing up to a maximum

principal amount of $16 million (the “Interim Borrowings”).

The DIP Facility was subject to, among other things, further increase subject to agreement
from the DIP Agent, the DIP Lenders and the Loan Parties with the approval of the Monitor

and this Court at the Comeback Hearing (the “Increased Facility Amount”).

Following the granting of the Initial Order, the Applicants continued negotiations with the

DIP Lenders and continued to pursue potential alternate providers of DIP Financing.

Hudson’s Bay’s financial advisor, Reflect, has advised that in total, 12 potential lenders
were solicited to provide DIP financing to the Company prior to the commencement of the
CCAA Proceedings, and an additional seven potential lenders were contacted subsequent
to the granting of the Initial Order. A DIP term sheet contemplating DIP financing from
RioCan was received by the Applicants in the evening of March 14, 2025; however, as
discussed further below, the Applicants and the Monitor do not believe that proposal is

workable in the circumstances.

Ultimately, the only proposal for DIP financing that would allow the Applicants to access
sufficient funding to continue operations and advance these CCAA Proceedings was the
proposal from the DIP Lenders in the form of the Amended and Restated Junior DIP Term
Sheet (the “A&R DIP Agreement”). As discussed above, although the A&R DIP
Agreement requires the Applicants to commence an immediate liquidation process, as
described below, the A&R DIP Agreement preserves the ability of the Applicants to solicit

interest in a going-concern transaction through the SISP during the course of the
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Liquidation Sale. A copy of the executed A&R DIP Agreement, which reflects minor
amendments from the draft served by the Applicants on March 14, is attached hereto as

Appendix “B”.

7.8 Under the A&R DIP Agreement, in addition to the Interim Borrowings, the DIP Lenders
have agreed to provide additional financing to Hudson’s Bay for the purposes of pursuing
and implementing an orderly liquidation of all of Hudson’s Bay Canada’s retail stores

immediately after the issuance of the Liquidation Sale Approval Order.

7.9 Key terms and components of the A&R DIP Agreement include the following:

DIP Facility

(capitalized terms have the meanings ascribed thereto in the Amended and Restated Junior DIP Term Sheet)

Agreement . Junior DIP Term Sheet dated as of March 17, 2025

Borrowers o Hudson’s Bay Company ULC

Guarantors o HBC Canada Parent Holdings 2 Inc., HBC Canada Parent Holdings Inc., The Bay Holdings
ULC, The Bay Limited Partnership, HBC Bay Holding I Inc., and HBC Bay Holdings II ULC

Agent o Restore Capital, LLC

Lend .
enders Restore Capital, LLC

HCS 102, LLC

Tiger Asset Solutions Canada, ULC
1903 Partners, LLC

GA Group Solutions, LLC

DIP Facilit . . . . L o . .
¥ . A senior secured, super priority (subject to the Permitted Priority Liens) interim financing credit

facility up to a Maximum Principal Amount of $23 million

Interest . CORRA + 11.5% per annum, compounded monthly and payable monthly in arrears in cash on
the last Business Day of each month

Default Rate . CORRA + 14.5%

Exit Fee . 3% of the DIP Facility on the Maturity Date

Maturity Date | o The earlier of: (a) the occurrence of any Event of Default which is continuing and has not been
cured; (b) the completion of a Permitted Restructuring Transaction; (c) the effective date of any
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DIP Facility

(capitalized terms have the meanings ascribed thereto in the Amended and Restated Junior DIP Term Sheet)

Plan which is proposed and filed with the Court in the CCAA Proceedings; and (d) the Outside
Date (June 30, 2025).

Funding
Structure/
Advances

Within one Business Day of the Comeback Hearing, the DIP Agent shall transfer into the
Monitor’s Trust Account an amount of $3,000,000 under the DIP Facility (the “Initial Monitor
Transfer”).

The Monitor shall be entitled to provide written notice to the DIP Agent requesting a further
transfer of $4,000,000 (provided that no individual transfer shall be less than $500,000) under
the DIP Facility into the Monitor’s Trust Account (the “Subsequent Monitor Transfer”).

The Monitor shall not be entitled to make any requests for Subsequent Monitor Transfers after
4:00p.m. (Toronto time) on April 4, 2025. After this time, the DIP Agent and the DIP Lenders
shall have no obligation to make any further Subsequent Monitor Transfers and the total
Commitments shall be automatically reduced by the undrawn amount of the DIP Facility
effective as at 4:00 p.m. (Toronto time) on April 4, 2025.

The DIP Facility shall be made available to the Borrower by way of advances from the
Monitor’s Trust Account which, in the aggregate, shall not exceed the maximum principal
balance of $23,000,000. The timing of each advance shall be determined based on the funding
needs of the Loan Parties as set forth in the DIP Budget.

Milestones
(Schedule “F”)

The Court shall have issued the ARIO by no later than March 17, 2025.

By no later than March 17, 2025, the Court shall have issued an order approving the Liquidation
Consulting Agreement, the Lease Solicitation Process and the SISP.

All milestones contemplated by the Lease Solicitation Process and the SISP shall be complied
with in all material respects by the Loan Parties.

By no later than May 9, 2025, the Court shall have issued an order authorizing the Monitor to
make a distribution of Surplus Cash in accordance with the Priority Waterfall and such
distribution shall be made within two Business Days of the issuance of such order.

Prepayments

Provided the Monitor is satisfied that the Loan Parties have sufficient cash reserves to satisfy
amounts due under the Priority Payables Reserve, the Borrower may prepay any amounts
outstanding under the DIP Facility, in accordance with the Priority Waterfall, at any time prior
to the Maturity Date. Subject to Section 23 of the DIP Term Sheet, any amount repaid may not
be reborrowed.

DIP Collateral

To be secured in Canada by the DIP Lender’s Charge (as defined below).

7.10  The Monitor is of the view that Hudson’s Bay Canada has benefited, and will continue to

benefit, from the immediate access to interim financing in the amounts provided by the

A&R DIP Agreement and supports approval by this Court (including the associated DIP

Lenders’ Charge outlined below) for several reasons including:
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the Applicants do not have sufficient cash on hand to satisfy the obligations that
will arise in respect of landlord occupancy costs and other operating costs necessary
to effect the Liquidation Sale and to advance the Lease Monetization Process and

the SISP;

committed DIP Financing allows Hudson’s Bay Canada the breathing room to
continue exploring going-concern sale options concurrently while the Liquidation
Sale is ongoing with adequate funding to support its operations during the

Liquidation Sale term;

the pricing and fees contemplated in the A&R DIP Agreement are substantially the
same as those in the Original DIP Term Sheet which were reasonable in the

circumstances as outlined in the Pre-Filing Report;

it is reasonable to assume that any potential alternate provider of interim financing
to Hudson’s Bay Canada would have required a super-priority charge to secure all
obligations, which would rank ahead of the security of the pre-filing secured

lenders;

the Monitor has been advised by Reflect that the pre-filing secured lenders would
have opposed any such super-priority charges, which would have likely
significantly delayed the availability of any interim financing, particularly given
the uncertainty that the Revolving/FILO Lenders would be able to recover their

loans in full in such a circumstance; and
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® the DIP Facility being provided by the DIP Lenders is the result of extensive
negotiations as between the Applicants, the DIP Lenders and their respective
advisors, and represents the best DIP Facility that the Applicants could negotiate in

the circumstances.

The quantum of the DIP Facility in a liquidation scenario is significantly less than in a
restructuring scenario primarily as a result of, among other things: (i) the timing of cash
receipts generated in a full liquidation scenario; (ii) the Applicants are not purchasing new
merchandise to replenish inventory levels; (ii1) the ABL Lenders have agreed to the cash
collateralization of financial products over a period of three weeks as opposed to
immediately after the Comeback Hearing; and (iv) the Liquidation Consultant agreed to a

payment deferral.

AMENDED AND RESTATED INITIAL ORDER

DIP Lenders’ Charge

The A&R DIP Agreement contemplates the granting of a Court-ordered charge in favour

of the DIP Lenders (the “DIP Lenders’ Charge”).

The DIP Lenders’ Charge is proposed to rank as follows with respect to the Loan Parties’

Property:

Priority ABL Priority Collateral Pathlight Priority Collateral Other Collateral (as defined

Ranking in the DIP Agreement)
Administration Charge (to the Administration Charge (to the Administration Charge (to the
maximum amount of maximum amount of maximum amount of
$2,800,000) $2,800,000) $2,800,000)

2nd

KERP Charge (to the maximum | KERP Charge (to the maximum | KERP Charge (to the
amount of $3,000,000) amount of $3,000,000) maximum amount of




-29.

$3,000,000)
31 All amounts owing under the All amounts owing under the Directors’ Charge (to the
Revolving Credit Facility and Pathlight Credit Facility (other maximum amount of
FILO Credit Facility (other than | than Excess Term Loan $13,500,000)
Excess ABL Obligations) Obligations)
4t Directors’ Charge (to the All amounts owing under the DIP Lenders’ Charge
maximum amount of Revolving Credit Facility and
$13,500,000) FILO Credit Facility (other than
Excess ABL Obligations)
5th DIP Lenders’ Charge Directors’ Charge (to the Directors’ Charge (to the
maximum amount of maximum amount of
$13,500,000) $35,700,000)
6t Directors’ Charge (to the DIP Lenders’ Charge
maximum amount of
$35,700,000)
7th Term Loan Obligations (Other Directors’ Charge (to the
than Excess Term Loan maximum amount of
Obligations) $35,700,000)
Extension of the Stay of Proceedings
8.3 Pursuant to the Initial Order, the Stay of Proceedings in favour of Hudson’s Bay Canada
continues to and including March 17, 2025, or such later date as this Court may order (the
“Stay Period”).
8.4 The Applicants are seeking an extension of the Stay Period to and including May 15, 2025.
8.5 The Monitor supports the Applicants’ request to extend the Stay Period to and including

May 15, 2025, for the following reasons:

(a)

the extension of the Stay Period will enable Hudson’s Bay Canada to commence
the orderly liquidation of the Liquidating Stores and commence the Lease

Monetization Process and seek Court approval of any sale, assignment or transfer

of Leases;
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(b) Hudson’s Bay Canada has acted, and continues to act, in good faith and with due

diligence to advance these CCAA Proceedings;

(©) as provided in the Updated Cash Flow Forecast, Hudson’s Bay Canada has
sufficient liquidity to operate through the proposed extension of the Stay Period;

and

(d) the Monitor is not aware of any party that would be materially prejudiced by the

proposed extension of the Stay Period.

Extension of the Co-Tenant Stay

As set out in the Pre-Filing Report, many retail leases provide that the tenant has certain
rights against the landlord upon an anchor tenant’s insolvency or upon an anchor tenant
ceasing operations. This can include termination rights, rent abatement rights, or other
rights and remedies against the landlord. If such a tenant exercised these rights against the
landlord, the landlord could potentially have a claim against the anchor tenant, depending

on the terms of the applicable leases and the applicable circumstances.

Such claims have the potential to disturb the status quo and could increase the quantum of
claims against Hudson’s Bay Canada at this critical juncture in the CCAA Proceedings in
which Hudson’s Bay Canada is attempting to initiate various processes to monetize their

assets and business.

In recognition of this, Courts in prior CCAA proceedings involving anchor retail tenants

have exercised their discretion to grant co-tenancy stays under their section 11 jurisdiction
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to preserve the status quo where the benefits of the stay outweigh the deleterious effects

on co-tenants.

In the Target Canada CCAA proceedings (Target Canada Co. (Re), 2015 ONSC 303), the

CCAA Court granted a co-tenancy stay in the context of the wind-down and liquidation of
the business to preserve the status quo while the wind-down was underway. The following
paragraph sets out the basis upon which the Court exercised its jurisdiction to grant the co-

tenancy stay in a wind-down situation:

In these proceedings, the Target Canada Entities propose, as part of the orderly wind-down
of their businesses, to engage a financial advisor and a real estate advisor with a view to
implementing a sales process for some or all of its real estate portfolio. The Applicants
submit that it is premature to determine whether this process will be successful, whether
any leases will be conveyed to third party purchasers for value and whether the Target
Canada Entities can successfully develop and implement a plan that their stakeholders,
including their landlords, will accept. The Applicants further contend that while this
process is being resolved and the orderly wind-down is underway, the Co-Tenancy Stay is
required to postpone the contractual rights of these tenants for a finite period. The
Applicants contend that any prejudice to the third party tenants’ clients is significantly
outweighed by the benefits of the Co-Tenancy Stay to all of the stakeholders of the Target
Canada Entities during the wind-down period.

A co-tenancy stay was also granted in the Nordstrom Canada CCAA proceedings

(Nordstrom Canada Retail, Inc.,2023 ONSC 1422) where the Court indicated that, without

a co-tenancy stay, the landlord claims against the applicants could potentially increase, and
the exercise of co-tenants’ rights could result in a multiplicity of proceedings which would

be detrimental to an efficient and orderly wind-down.

At this early stage of these CCAA Proceedings, the Monitor is of the view that it is
appropriate to continue the Co-Tenant Stay to preserve the status quo. The Monitor is of
the view that in these circumstances, the benefits of the Co-Tenant Stay outweigh any

potential prejudice to co-tenants for the following reasons:
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the CCAA Proceedings are at an early stage and the Applicants are still working
towards monetizing their business and assets, therefore, it is still unclear at this

point how the claims of stakeholders will be addressed;

the exercise of co-tenant rights could increase the landlords’ claims against
Hudson’s Bay Canada with potentially detrimental impacts on any restructuring or
wind-down, including by impairing value and impacting other available options for

the Applicants;

the Co-Tenant Stay is a temporary suspension of rights for a finite period of time

that allows any affected co-tenants to seek relief from the Court on notice;

the Monitor has to-date not heard from any co-tenants raising concerns or

objections with respect to the Co-Tenant Stay granted in the Initial Order; and

if co-tenants were able to terminate their leases, it could result in a ripple effect

causing further job loss and detrimental economic impacts.

The above reasons have supported the exercise of the Court’s jurisdiction under section 11

to grant a co-tenancy stay. The Monitor is of the view that it is reasonable and appropriate

for this Court to similarly exercise its jurisdiction in this case to continue the Co-Tenant

Stay, to be revisited at the time of the next stay extension request.

Extension of the RioCan-HBC JV Stay and the RioCan Motion

As part of the ARIO, the Applicants are seeking the extension of the RioCan-HBC JV Stay

to and including May 15, 2025.
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This Court’s Endorsement dated March 7, 2025 (the “Endorsement”) issued in connection
with the Initial Order noted the following with respect to the RioCan-HBC JV Stay granted

by the Court for the Initial Stay Period:

[57] The proposed stay of the payment of rent by Hudson’s Bay JV to the
JV Sublandlords (other than any amount necessary to satisfy the amount of
rent payable under any head leases), will mitigate any prejudice to the
Landlords and is consistent with s.11.01 of the CCAA.

[58] A similar approach was endorsed by this Court in Nordstrom, where
this Court stayed and suspended the payment of certain post-filing amounts
arising from subleases between the debtor (as sublessee) and a non-
applicant stay party (as sublessor). Basic rent was not stayed, but amounts
incurred in constructing, fixturing, and furnishing the premises that would
otherwise be due under the subleases were stayed.

In its Pre-Filing Report, the Monitor (then in its capacity as Proposed Monitor) supported
the granting of the RioCan-HBC JV Stay for the Initial Stay Period because, among other
things: (1) the RioCan-HBC JV Stay would provide the Applicants with time and stability
to assess their restructuring options; and (ii) the RioCan-HBC JV Stay would still require
rent to be paid in full to third-party landlords, while staying “rent payments” that the
Proposed Monitor believes can be fairly characterized as financing arrangements (the “JV

Payments”).

RioCan contacted the Company and the Monitor shortly after the Filing Date to indicate
its opposition to the RioCan-HBC JV Stay. The Company, the Monitor, RioCan, and their
respective counsel engaged in several discussions since the Filing Date; however, the

parties have not been able to reach a consensual resolution.

Both the DIP Term Sheet and the A&R DIP Agreement specifically prohibit the Company

from making the JV Payments.
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In the evening of March 14, 2025, shortly before the Applicants’ materials were served,
RioCan’s counsel emailed the Company’s counsel and the Monitor’s counsel with a
proposed DIP term sheet contemplating DIP funding to be provided by RioCan (the
“RioCan DIP”). RioCan’s counsel indicated that the DIP term sheet was provided on a
confidential basis, therefore the Monitor does not discuss its terms herein. But the Monitor
can advise that it is presently of the view that the RioCan DIP is unworkable on its terms,
and that the DIP Credit Facility offered by the DIP Lenders remains the only workable

arrangement for the Company.

The Monitor supports the extension of the RioCan-HBC JV Stay. In particular, the Monitor
is of the view that on a balancing of the relative prejudice to the parties involved, the
RioCan-HBC JV Stay is appropriate in the circumstances. If the RioCan-HBC JV Stay is

not granted, the Applicants will be in default of the terms of their only workable DIP.

In this case, where the Applicants have asserted that the substance of the arrangement is a
financing arrangement, as opposed to a true lease where the debtor is solely paying for use
of the property or, in this case, the premises, the Monitor is of the view that payment post-
filing would have the effect of paying unsecured amounts in priority to the claims of other
unsecured creditors. As such, the Monitor believes the relief sought by the Applicants is
necessary and appropriate in the circumstances, and that the relief sought by RioCan should

not be granted at the Comeback Hearing.

The Monitor’s view is that if RioCan believes that the JV Payments are true lease payments
and therefore are required to be paid as a cost of the CCAA Proceedings, that issue can be

litigated following the Comeback Hearing. No distributions are proposed to be approved
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at the Comeback Hearing, so to the extent RioCan is entitled to be paid, that cash will

remain available to be paid from the proceeds of the liquidation.

Key Employee Retention Plan and KERP Charge

In order to retain the services of the Key Employees whose continued service will be
critical to the success of any wind-down or restructuring, the Applicants are seeking
approval of the KERP and the KERP Charge to secure the payments that are expected to

become due to the Key Employees under the KERP.

The proposed KERP provides for a one-time lump sum payment to each Key Employee
who has been identified by the Applicants, in consultation with the Monitor, as critical to
an orderly wind-down. The proposed KERP retention payments are calculated as a
percentage of the base salary of the Key Employees to ensure that such payments reflect

the individual’s level of duties and responsibilities.

The following table summarizes, on an aggregate basis, the roles of the Key Employees

and their expected retention payments under the KERP:

KERP Summary

Position # of Employees Retention Range Estimated Total
Non-Store

Senior Leadership 10 7.5% - 50% 1,087,750

Other Non-Store 17 5% - 25% 413,880
Total Non-Store 27 1,501,630
Store-Level

Store Managers 94 10% - 20% 1,223 586
Total Store 94 1,223,586

Total 121 2,725,216
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There are a total of 121 Key Employees across the total employee base of over 9,300

employees. Approximately 78% of the Key Employees are store-level employees.

The KERP was developed by the Applicants in consultation with the Monitor. A summary

of the proposed KERP is attached hereto as Confidential Appendix “1”.

The proposed KERP retention payments will be received at the earlier of: (a) the date on
which the liquidation is completed and services are no longer required; or (b) September

30, 2025.

The Monitor supports the approval of the KERP as: (a) it will provide stability to, and
facilitate, an orderly wind-down by encouraging key active employees to remain with
Hudson’s Bay Canada, as required; (b) the Key Employees are considered to be critical to
the execution of the Liquidation Sale and their participation will assist in maximizing
realizations for the benefit of stakeholders; and (c) the Monitor, in consultation with certain
of Hudson’s Bay Canada’s executives, have reviewed the Key Employees list and is
satisfied that the list is appropriate, not unduly broad and includes the critical employees

necessary to advance the Liquidation Sale and the CCAA Proceedings.

In the proposed ARIO, the Applicants are seeking a KERP Charge over the Property in an
amount not to exceed $3.0 million in favour of the Key Employees. The KERP Charge
represents the maximum aggregate amount of retention payments payable to the Key

Employees under the KERP.

In light of its support for the KERP, the Monitor is of the view that the KERP Charge is

reasonable and appropriate in the circumstances. The KERP Charge will provide certainty
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to Key Employees that retention payments will be paid in accordance with the terms of the

KERP.

Increase/Addition of Beneficiary to Court-ordered Charges in the ARIO

The ARIO seeks the addition of Reflect as a beneficiary of the Administration Charge and
an increase to the quantum of the Directors’ Charge (collectively with the KERP Charge,

the “Charges”) over the Property of Hudson’s Bay Canada, as described below.

Administration Charge

The Initial Order granted the Administration Charge in an amount not to exceed $2.8
million in favour of the Monitor, counsel to the Monitor, and counsel to the Applicants.
The Applicants are seeking to include Reflect as a beneficiary of the Administration
Charge, but are not seeking to increase the quantum of the Administration Charge in the
ARIO. The Monitor remains of the view that the Administration Charge is reasonable and

necessary in the circumstances.

Directors’ Charge

The Initial Order granted the Directors’ Charge in two bifurcated super-priority charges
over the Property each in the amount of $13.5 million ($27 million in aggregate) to secure
Hudson’s Bay Canada’s indemnity of their directors and officers, in accordance with the
Initial Order, for obligations and liabilities they may incur as directors or officers of
Hudson’s Bay Canada after commencement of the CCAA Proceedings. For the purposes
of the Initial Order, the Directors’ Charge was limited to the amount reasonably necessary

during the Initial Stay Period.
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In the ARIO, the Applicants are seeking an increase in the amount of the Directors’ Charge
to $49.2 million. The Monitor assisted the Applicants in the calculation of the Directors’
Charge, taking into consideration the amount of the Applicants’ vacation pay liabilities,
federal and provincial sales tax liabilities, and other potential sources of director and officer

liability. The components of the proposed Directors’ Charge are as follows:

Proposed D&O Charge Methodology $000’s

Sales taxes (HST, GST, PST) Maximum exposure based on 2 remittance $29,700
periods

Employee wages and source | 1 bi-weekly pay period, plus one week 15,200
deductions

Accrued vacation pay Balance at Filing Date, plus accrual through 2,550
June 2025

Employee benefits, EHT and other | Estimate of benefits, EHT, WCB (remittance 1,490
amounts varies)

Employee termination Estimate of Saskatchewan employee amounts 250
only

Total $49,190

The Monitor notes that the proposed increase in the Directors’ Charge relates primarily to
forecast increases in: (a) sales tax collections during the peak of the CCAA Proceedings;
and (b) an increase in the exposure period for employee wages and source deductions
compared to the 10-day period in the Initial Order. The Monitor is of the view that the
proposed increase to the Directors’ Charge is required and reasonable in the circumstances
having regard to the nature of the Applicants’ business, including the significant number

of employees and significant sales tax collections as a large-scale retailer.

Priority of Charges in the ARIO

The proposed ARIO provides that the Charges will have the following priority:

With respect to all Property:
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(a) First — Administration Charge (to the maximum amount of $2.8 million);

(b) Second — KERP Charge (to the maximum amount of $3.0 million); and

(©) Third — Directors’ Charge (to the maximum amount of $49.2 million).

With respect to the Loan Parties’ Property, the priority as outlined in para 8.2 above.

The proposed ARIO provides that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other Encumbrances (as defined in
the ARIO). The Monitor is informed by counsel to Hudson’s Bay Canada that each person
that has registered a security interest in respect of a Hudson’s Bay Canada entity under the
applicable Personal Property Security Act of Ontario, Alberta or British Columbia has been
served with a copy of the Applicant’s CCAA application record containing the form of

ARIO sought by the Applicants.

Payment of Pre-Filing Obligations

The proposed ARIO authorizes the Applicants to pay certain pre-filing obligations in
accordance with the DIP Term Sheet. The DIP Term Sheet provides that the Loan Parties
may not use the proceeds of the DIP Facility to pay Pre-Filing Obligations without the prior
written consent of the DIP Agent unless the payment of such Pre-Filing Obligations are
specifically identified in the approved DIP Budget and authorized pursuant to the ARIO or

any subsequent Court Order.

At the time of the Initial Order, Hudson’s Bay Canada intended to continue its relationship

with third-party gift card providers (the “Gift Cards”) responsible for selling and
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activating gift cards and to continue honouring outstanding gift cards in the Hudson’s Bay
Canada’s continuing locations. However, because of the unavailability of DIP Financing
that would permit the Company to execute on a longer-term restructuring strategy in these
CCAA Proceedings, the proposed ARIO provides that pre-filing obligations relating to Gift
Cards will be paid or satisfied up to April 6, 2025. Hudson’s Bay Canada suspended all

third-party sales and activations of new gift cards on March 13, 2025.

Approval of Financial Advisor Agreement

As part of the ARIO, the Applicants are seeking approval to retain Reflect as financial
advisor to Hudson’s Bay pursuant to the agreement dated February 14, 2025 (the “Reflect
Engagement Agreement”). Reflect has assisted the Company in sourcing and negotiating
the DIP Facility, developing the SISP, negotiating the Liquidation Consulting Agreement,
developing the Lease Monetization Process, and other matters related to the CCAA

Proceedings.

The Monitor notes that between July 18, 2023 and February 1, 2025, Reflect acted as
financial Advisor to Pathlight. The Monitor understands that Reflect resigned as Pathlight’s
financial advisor on or about February 14, 2025 and that Pathlight has consented to Reflect

acting as financial advisor to Hudson’s Bay.

For the reasons outlined above, the Monitor is supportive of the relief contemplated by

ARIO.
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9.0 UPDATED CASH FLOW FORECAST

9.1 Hudson’s Bay, with the assistance of Reflect and the Monitor, has prepared an updated and
extended cash flow forecast (the “Updated Cash Flow Forecast™) for the 13-week period
from March 7 to June 6, 2025 (the “Cash Flow Period”). A copy of the Updated Cash
Flow Forecast, together with a summary of assumptions (the “Cash Flow Assumptions™)
and Management’s report on the cash flow statement required by section 10(2)(b) of the

CCAA, are attached hereto as Appendices “C” and “D”, respectively.

9.2 The Updated Cash Flow Forecast has been prepared on the basis of an orderly wind-down
of all retail locations as contemplated in the A&R DIP Agreement. A summary of the

Updated Cash Flow Forecast is provided in the table below:

Updated Cash Flow Forecast $000°s

13-Week Period
Receipts
Retail Receipts 430,155
Other Receipts® 34,761
Total Receipts 464,916
Disbursements
Payroll & Benefits (66,797)
Occupancy Costs (60,375)
Operating Expenses (57,184)
Concession/Consignment Payments® (34,472)
Sales Tax Remittances (32,061)
Liquidation Consultant Fees & Expenses (21,703)
Professional Fees (19,682)
Interest Payments (11,704)
Shared Service Payments (2,150)
Inventory Purchases (1,010)
Total Disbursements (307,139)
Net Cash Flow 157,777

5 These line items include Participating Concession Vendors, GB Consignment, and Additional Consultant Goods.
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Updated Cash Flow Forecast $000’s

Opening Cash Balance 5,266
Net Cash Flow 157,777
Cash Collateralization (21,197)
DIP Facility Advance 23,000

Closing Cash Balance 164,845

Total Senior Debt® 257,564

DIP Facility Balance 23,000

9.3 The Monitor notes the following with respect to the Updated Cash Flow Forecast:

(2)

(b)

(©)

retail receipts reflect forecast sales taking into consideration the expected
commencement date for the Liquidation Sale, subject to Court approval of the
Liquidation Consulting Agreement and Sale Guidelines. Assumptions with respect
to the cadence of forecast retail receipts will be updated based on input from the

Liquidation Consultant, once engaged;

other receipts reflect gross proceeds from the sale of goods pursuant to: (i) existing
agreements with Participating Concession Vendors and the GB Consignment

goods; and (i) Additional Consultant Goods;

payroll and benefits include salaries, wages, remittances, employee benefits and
taxes for salaried and part-time employees across the stores, corporate office and
distribution centres, as well as payments to Key Employees in accordance with the

proposed KERP;

6 Represents: (i) FILO Credit Facility balance of approximately $137 million, inclusive of a make-whole provision of
approximately $28 million which has been asserted by the FILO Lender; and (ii) the Pathlight Credit Facility balance
of approximately $92 million.
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occupancy costs include third-party rents, property taxes and CAM for the stores,
corporate office and distribution centres, while the applicable lease remains in

effect;

operating expenses primarily include store-level, corporate and distribution centre
operating costs, logistics and supply chain costs, credit card processing fees,

insurance and utilities paid directly to municipalities;

concession/consignment payments represent payments to vendors related to the
sale of goods pursuant to: (i) existing agreements with Participating Concession

Vendors and the GB Consignment goods; and (i1) Additional Consultant Goods;

the Liquidation Consultant fees & expenses include the Liquidation Consultant’s
commission fee calculated as a percentage of Liquidation Sale receipts and a

provision for costs relating to marketing, signage, labour and other expenses;

professional fees include the fees of the Applicants’ legal counsel, financial advisor
and Lease Monetization Consultant, the Monitor, the Monitor’s legal counsel, legal
counsel and financial advisors to the DIP Lender and legal counsel to certain other

secured creditors;

interest payments relate to the DIP Facility, FILO Credit Facility and Pathlight

Credit Facility;

shared service payments relate to cost reimbursement for Saks Global employees

that provide support services to Hudson’s Bay;
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(k) inventory purchases represent estimated disbursements to purchase inventory that

is accretive to the Liquidation Sale; and

) the Updated Cash Flow Forecast does not include any potential proceeds from the

Lease Monetization Process or the SISP.

The Revolving Facility Lenders have requested that the obligations for their cash products
be cash collateralized. Through negotiations, and only in an orderly wind-down scenario,
these parties were amenable for the cash collateralization of these products to occur over a
three-week period in an effort to reduce the Company’s cash requirements and a substantial
increase to the DIP Facility requirements in the first week of the Updated Cash Flow

Forecast.

On March 14, 2025, occupancy rent was paid to Hudson’s Bay Canada’s various landlords
covering the period from March 7-15. Subject to this Court’s approval of the DIP Facility,
Hudson’s Bay Canada intends to pay rent for the period from March 16-31 no later than

March 19, as has been discussed with counsel for certain of the landlords.

Provided the A&R DIP Agreement is approved by this Court, based on the Updated Cash
Flow Forecast, the Monitor believes that the Applicants will have sufficient liquidity

throughout the Cash Flow Period.

Based on the Monitor’s review, nothing has come to its attention that causes it to believe,
in all material respects that: (a) the Cash Flow Assumptions are not consistent with the
purpose of the Updated Cash Flow Forecast; (b) as at the date of this First Report, the Cash

Flow Assumptions are not suitably supported and consistent with the plans of the
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Applicants or do not provide a reasonable basis for the Updated Cash Flow Forecast, given

the Cash Flow Assumptions; or (iii) the Updated Cash Flow Forecast does not reflect the

Cash Flow Assumptions.

ACTIVITIES OF THE MONITOR SINCE THE FILING DATE

Since the Filing Date, the primary activities of the Monitor and its counsel, Bennett Jones

LLP, have included the following:

(a)

(b)

(©)

(d)

(e)

®

activating the Case Website and coordinating the posting of Court-filed documents

to the website;

assisting Hudson’s Bay Canada in implementing accounting cut-off measures to
ensure proper determination of pre- and post-filing obligations and liabilities as of

the Filing Date;

extensive discussions with the DIP Agent, DIP Lenders and their financial advisor
with respect to liquidity and iterations of the cash flow forecast, the DIP Budget,

the A&R DIP Agreement, and the conduct and cash flow impacts of the Sale;

assisting in the preparation of the Updated Cash Flow Forecast;

monitoring cash receipts and disbursements, and coordinating with management to

prepare for weekly cash flow variance reporting;

assisting in discussions and negotiations with key service providers to minimize

disruption to store and distribution centre operations;
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assisting in communicating with vendors regarding purchase orders to be fulfilled

or cancelled, and inventory in transit to be delivered or retrieved;

assisting in the review and negotiation of the Liquidation Consulting Agreement

and Sale Guidelines;

assisting with the development of the SISP and the Lease Monetization Process;

responding to numerous stakeholder inquiries regarding the CCAA Proceedings;

assisting in the review and negotiation of the Lease Monetization Consultant

Agreement;

completing the noticing requirements pursuant to paragraph 46 of the Initial Order,

including:

(1) arranging for publication of notice of the CCAA Proceedings, in the
prescribed form, in The Globe and Mail (National Edition) on March 12,

2025;

(11) arranging for notice of the CCAA Proceedings, in the prescribed manner, to
be mailed on March 11, 2025, to all known creditors having a claim against

the Applicants of more than $1,000; and

(ii1))  preparing a list of creditors (other than individuals) and posting it to the

Case Website within five days of the Filing Date;
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(m) activating the Monitor’s toll-free number and email account for the CCAA
Proceedings, and responding to creditor and other inquiries received through those

and other contact points;

(n) preparing Forms 1 and 2, and completing and uploading the forms and other
documents to the Office of the Superintendent of Bankruptcy’s CCAA Online

Filing System; and
(o) preparing this First Report with the assistance of counsel.
11.0 CONCLUSIONS AND RECOMMENDATIONS

11.1  For the reasons set out in this First Report, the Monitor respectfully recommends that: (i)
the Court grant the relief to be sought by the Applicants; and (ii) the Court not grant the

relief sought in the RioCan Motion at the Comeback Hearing.

All of which is respectfully submitted to the Court this 16™ day of March, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President




APPENDIX D
Supplement to the First Report of the Monitor dated March 21, 2025

See attached.
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1.4

INTRODUCTION

On March 7, 2025 (the “Filing Date”), Hudson’s Bay Company ULC Compagnie de la
Baie D’Hudson SRI (“Hudson’s Bay” or the “Company’), and the other applicants listed
on Schedule “A”, attached hereto (together, the “Applicants”), were granted protection
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) pursuant to an initial order (the “Initial Order”) of the Ontario Superior Court
of Justice (Commercial List) (the “Court”). The stay of proceedings and other protections
and authorizations in the Initial Order were also extended to HBC Holdings LP and the
other non-Applicant entities listed on Schedule “A” (together with HBC Holdings LP, the
“Non-Applicant Stay Parties”). Together, the Applicants and the Non-Applicant Stay

Parties are referred to herein as “Hudson’s Bay Canada”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings

(the “CCAA Proceedings”).

On March 16, 2025, the Monitor issued its first report (the “First Report”) in connection
with the Comeback Motion and the RioCan Motion (each as defined below), both of which

were to be heard on March 17, 2025 (the “March 17 Hearing”).

As discussed further below, the Court granted certain interim relief at the March 17
Hearing, and further interim relief following an attendance on March 19, 2025 (the “March
19 Hearing”). At the March 19 Hearing, the Court adjourned the remainder of the relief

sought in the Comeback Motion to March 21, 2025 (the “March 21 Hearing”).
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2.1

On March 21, 2025, the Applicants served an affidavit (the “Third Bewley Affidavit”)

setting out revised relief to be sought at the March 21 Hearing.

This report (the “Supplemental Report”) is a supplement to the First Report and should
be read in conjunction with the First Report, the Third Bewley Affidavit and the materials
filed in connection with the Comeback Motion and the RioCan Motion. A copy of the First
Report (without appendices) is attached hereto as Appendix “A”. Materials filed in these
CCAA Proceedings, including the reports of the Monitor, are available on the Monitor’s

case website at www.alvarezandmarsal.com/HudsonsBay (the “Case Website”).

The purpose of this Supplemental Report is to provide this Court with information, and

where applicable, the Monitor’s views, on:

(a) events that have occurred in these CCAA Proceedings following the First Report;

(b) the relief that the Monitor understands the Applicants will seek at the March 21

Hearing; and

(c) the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Supplemental Report, A&M, in its capacity as Monitor, has been provided
with, and has relied upon, unaudited financial information and books and records prepared
or provided by Hudson’s Bay Canada, and has held discussions with various parties,

including senior management of, and advisors to, Hudson’s Bay Canada (collectively, the
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“Information”). Except as otherwise described in this Supplemental Report, in respect of

the Applicants’ cash flow forecast:

(a)

(b)

the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

some of the information referred to in this Supplemental Report consists of
forecasts and projections. An examination or review of the financial forecasts and

projections, as outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Supplemental Report was prepared

based on the estimates and assumptions of Hudson’s Bay Canada. Readers are cautioned

that, since projections are based upon assumptions about future events and conditions that

are not ascertainable, actual results will vary from the projections, even if the assumptions

materialize, the variations could be significant.

This Supplemental Report should be read in conjunction with the First Report and the Third

Bewley Affidavit. Capitalized terms used and not defined in this Supplemental Report have

the meanings ascribed in the First Report or the Third Bewley Affidavit.
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Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars (“CAD”).

UPDATES FOLLOWING THE FIRST REPORT

The relief sought in the Comeback Motion and the RioCan Motion, and the Monitor’s

views regarding same, are described in detail in the First Report and are not repeated herein.

On March 16, 2025, after the issuance of the First Report, certain lenders to the JV Entities
(the “JV Lenders”) served materials, among other things, opposing the RioCan-HBC JV
Stay and requesting certain revisions to the forms of Order sought by the Applicants.
Counsel to certain employees also served an aide memoire in advance of the March 17

Hearing.

At the March 17 Hearing, the Court heard submissions (including certain objections to the
relief sought by the Applicants) on behalf of several parties, including the Applicants, the
DIP Lenders, RioCan, the JV Lenders, various landlords of the Applicants, and the
Monitor. At the conclusion of the March 17 Hearing, the Court extended the stay of
proceedings pending further order of the Court, effective immediately, and directed that
the KERP be sealed on a temporary basis. The Court otherwise reserved its decision on the
motions, and directed: (i) the principal stakeholders with the key objections to engage
immediately in good faith discussions with the Applicants, and with the active facilitation
of the Monitor, to see if the parties could resolve some of the issues at least on an interim
basis; and (ii) that the Monitor report to the Court on the progress of those discussions by

no later than 2:00pm on March 18.
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Shortly before that deadline, the Monitor advised the Court by email that progress with
respect to the resolution of various issues was being made and that discussions were
ongoing as of that time. The Monitor requested that the Court grant an extension of time to
allow those discussions to continue. Shortly thereafter, the Court issued an endorsement,
among other things, (i) directing that the hearing of the motions resume on March 19, 2025
at 2:00pm (the “March 19 Hearing”); (ii) ordering that the stay of proceedings continue
until that time; and (iii) otherwise memorializing its ruling from the bench at the March 17

Hearing. The March 18 Endorsement is attached hereto as Appendix “B”.

At the March 19 Hearing, the Applicants advised that good faith discussions were
continuing between the parties. In the interim, the Applicants sought an order (the

“Amended Initial Order’), among other things:

(a) extending the stay of proceedings to March 21, 2025;

(b) increasing the quantum of the Directors’ Charge to $49.2 million;

(c) providing for the priority of the charges granted to date on the same basis as

contemplated by the proposed ARIO;

(d) approving the engagement of Reflect and providing that Reflect shall have the benefit

of the Administration Charge; and

(e) sealing the summary of the KERP appended to the First Report (which as noted above

was sealed by the Court at the March 17 Hearing).
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The Court granted the Amended Initial Order and issued an endorsement in connection
therewith on March 20, 2025 (the “March 20 Endorsement”). The March 20 Endorsement
provided that the remaining relief from the Comeback Motion would be adjourned to
March 21, 2025. Copies of the Amended Initial Order and the March 20 Endorsement are

attached hereto as Appendices “C” and “D”, respectively.

On March 21, 2025, the Applicants served the Third Bewley Affidavit, which described
the revised relief that the Applicants are seeking at the March 21 Hearing. The Applicants
are continuing to seek forms of ARIO, Lease Monetization Order, Liquidation Sale
Approval Order, and SISP Order. The Monitor notes the following revisions to the forms

of Order sought at the March 17 Hearing:

(a) therevised ARIO would, among other things:

(1) authorize Hudson’s Bay to repay the interim DIP Facility and provide for the

termination of the existing DIP Charge;

(11) approve the Restructuring Support Agreement (in substantially the form
appended to the Third Bewley Affidavit) to be entered into between the Loan
Parties, the ABL Agent, FILO Agent, and the Term Loan Agent (the

“Restructuring Support Agreement”);

(ii1)  amend the stay of the JV Rent such that Hudson’s Bay shall not pay rent or
other amounts to RioCan-Hudson’s Bay JV, YSS 1, YSS 2, or RioCan-
Hudson’s Bay Ottawa LP under any Lease (collectively, the “JV Leases”, and

“JV Lease” means any of them) in excess of an aggregate amount of



(iv)

$7,000,000 (plus applicable sales tax) in any calendar month (the “JV
Monthly Cap”), which shall be payable on the same terms as all other Leases
as provided for in the ARIO, provided that (a) to the extent any JV Lease is
disclaimed or terminated, the JV Monthly Cap shall automatically be reduced
by an amount equal to the pro rata amount attributable to such JV Lease based
on the rent and other amounts payable under such JV Lease relative to all the
other JV Leases, (b) rent payable under the Leases for Georgian Mall and
Oakville Place shall not be subject to the JV Monthly Cap, and the Loan
Parties shall be permitted to pay such rent in accordance with the terms of
such Leases in effect as at the commencement of the CCAA Proceedings, (c)
the JV Monthly Cap for March 2025 shall be reduced by the aggregate amount
paid by the Loan Parties under the JV Leases for the period of March 1, 2025
to and including March 7, 2025, and (d) any amounts due and payable under
any JV Lease during the CCAA Proceedings not permitted to be paid under
that paragraph shall (A) accrue with interest at the same rate as the DIP

Facility and (B) be secured by the JV Rent Charge (as defined below); and

grant a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP (the
“JV Rent Charge”); and (v) authorize Hudson’s Bay to enter into the
continuous premium installment contract (the “Financing Agreement”) with

Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to which IPFS will
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(b)

(©)

(d)

provide financing to the Company to purchase one or more property insurance

policies;

the revised Lease Monetization Order would, among other things (i) approve a Lease
Monetization Process incorporating certain amendments negotiated with relevant
stakeholders; and (i1) approve the Oberfeld Consulting Agreement (as defined below)
between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”) pursuant to which
Oberfeld, rather than JLL, will be the Broker responsible for assisting in the marketing

of Leases;

the revised Liquidation Sale Approval Order would, among other things, (i) approve
a revised liquidation consulting agreement (the “Amended Liquidation Consulting
Agreement”), among other things, which allowed for the removal of the Applicants’
stores from the Liquidation Sale'; and (ii) approve a revised Sale Guidelines

incorporating certain amendments negotiated with key stakeholders; and

the revised SISP Order would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

The Third Bewley Affidavit appends the forms of Order and related documents for which

approval is sought, and where applicable, includes redlines to the materials appended to

the Applicants’ original motion record served in connection with the Comeback Motion.

! The stores that will not be immediately included in the Liquidation Sale are 176 Yonge Street, Toronto, ON; Yorkdale
Shopping Center, Toronto, ON; Hillcrest Mall, Richmond Hill, ON; Downtown, Montreal, QC; Carrefour Laval,
Laval, QC; and Pointe-Claire, QC. Pursuant to the Restructuring Support Agreement, in the event that the Loan Parties
have not received a firm commitment in respect of a Permitted Restructuring Transaction (as defined therein) in
connection with such excluded stores on or before April 4, 2025, then such excluded stores shall be included in the
liquidation starting April 5, 2025.
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RELIEF TO BE SOUGHT BY THE APPLICANTS AT THE MARCH 21 HEARING

The final forms of the materials that the Applicants seek approval of at the March 21
Hearing have been heavily negotiated between the Applicants, several major landlords,
RioCan, the JV Lenders, the DIP Lenders, the ABL Lenders, the FILO Lenders, and the
Term Loan Lenders, with the oversight of the Monitor. The Monitor is of the view that the
relief sought by the Applicants is reasonable and appropriate in the circumstances,
including (where applicable) for the reasons provided in the First Report. The Monitor’s
specific views on material changes in the relief to be sought by the Applicants are set out

below.

Repayment of DIP Facility

As discussed in further detail below and shown in the cash flow variance report, sales of
inventory since March 7 have been significantly higher than anticipated. As described in
greater detail in the Second Updated Cash Flow Forecast (as defined below), the Applicants
no longer require further DIP financing to commence the Liquidation Sale, Lease
Monetization, and SISP. Further, the Applicants have sufficient funding to repay the

outstanding DIP Obligations.

The Monitor understands that the Applicants intend to repay the DIP Obligations in the
near term. The revised ARIO contemplates that the DIP Charge will be automatically
discharged once the DIP Lenders confirm receipt of the full DIP Obligations. Given that
the DIP Facility is no longer needed in connection with these CCAA Proceedings, the
Monitor supports the relief sought by the Applicants to eliminate the interest expense

associated therewith.
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Approval of Restructuring Support Agreement

The Restructuring Support Agreement will allow the Company to continue to use its cash
(which is subject to the security of the secured lenders party thereto, among others). The
Monitor believes that the Restructuring Support Agreement will be constructive as the
parties work together to advance these CCAA Proceedings in an orderly manner. The
representations and warranties, covenants and other protections in favour of the ABL
Lenders, FILO Lenders, and Term Loan Lenders are substantially similar to what was
included in the DIP Term Sheet, which, as set out in the Pre-Filing Report, the Proposed
Monitor (as it then was) was in favour of approving. The Monitor believes that the approval
of the form of Restructuring Support Agreement is appropriate in the circumstances and

will not materially prejudice any stakeholder.

Treatment of JV Payments

As discussed in greater detail in the Second Updated Cash Flow Forecast, subject to the
approval of the Restructuring Support Agreement, Hudson’s Bay is expected to have
sufficient liquidity to pay the monthly aggregate amount of $7,000,000, plus applicable
taxes, in respect of the JV Rent. This amount is intended to approximate the rent payable
under the head leases, as well as the monthly debt servicing requirements and
administrative expenses incurred in the ordinary course payable under the applicable
Leases related to the premises leases by the JV Entities to Hudson’s Bay. In connection
with the partial payment of the JV Rent, the Applicants are seeking approval of the JV Rent

Charge in favour of the JV Entities to secure any post-filing rent not paid by the Company
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to the JV Entities. The Monitor understands that RioCan and the JV Lenders do not oppose

this relief.

4.6 The priority of the Charges in the ARIO is therefore proposed to be as follows:

With respect to all Property other than the Loan Parties’ Property:
First — Administration Charge (to the maximum amount of $2,800,000);

Second — KERP Charge (to the maximum amount of $3,000,000);
Third — Directors’ Charge (to the maximum amount of $13,500,000);
Fourth — JV Rent Charge; and

Fifth — Directors’ Charge (to the maximum amount of $35,700,000).

With respect to the Loan Parties’ Property, subject in all cases to the priority waterfall set

out in the Restructuring Support Agreement, as amongst themselves, as follows:

Priority
Ranking

ABL Priority Collateral Pathlight Priority

Collateral

Other Collateral (as
defined in the

Administration Charge (to
the maximum amount of
$2,800,000).

Administration Charge (to
the maximum amount of

$2,800,000).

Restructuring Support
Agreement)
Administration  Charge
(to the maximum amount

of $2,800,000).

2nd

KERP Charge (to the
maximum  amount  of
$3,000,000).

KERP Charge (to the
maximum amount  of
$3,000,000).

KERP Charge (to the
maximum amount of
$3,000,000).

3rd

All amounts owing under
the  Revolving  Credit
Facility and FILO Credit
Facility (other than Excess
ABL Obligations).

All amounts owing under
the  Pathlight  Credit
Facility (other than Excess
Term Loan Obligations).

Directors’ Charge (to the
maximum amount of
$13,500,000).

4th

Directors’ Charge (to the
maximum  amount  of
$13,500,000).

All amounts owing under
the  Revolving  Credit
Facility and FILO Credit

JV Rent Charge.




-12 -

Facility (other than Excess

ABL Obligations).
5th JV Rent Charge. Directors’ Charge (to the | Directors’ Charge (to the
maximum amount of | maximum amount of
$13,500,000). $35,700,000).
6'h Directors’ Charge (to the | JV Rent Charge.
maximum  amount  of
$35,700,000).
7th All amounts owing under | Directors’ Charge (to the

the Pathlight Credit Facility | maximum  amount  of
(other than Excess Term | $35,700,000).
Loan Obligations).

4.7

4.8

The Monitor supports the resolution of the dispute between HBC and RioCan on this basis.
As detailed further in the Second Updated Cash Flow Forecast, the Applicants are projected
to have sufficient cash on a go-forward basis to pay the JV Rent contemplated to be paid
in the ARIO. The JV Rent Charge is only what is necessary to cover unpaid amounts that
would otherwise have been paid to the RioCan-HBC JV in the ordinary course, and is
consented to by the other material secured creditors party to the Restructuring Support
Agreement. The Monitor therefore believes the relief sought by the Applicants in this

regard is appropriate and will not materially prejudice any creditor.

Financing Agreement

The Monitor understands that Hudson’s Bay currently owes approximately $5,400,000
under its property insurance policy, which is due in full the week of March 24, 2025. The
Financing Agreement will provide Hudson’s Bay with additional liquidity by allowing it
to finance its property insurance policies whereby $1,600,000 would be paid initially,

followed by monthly installments of $431,000. The Monitor believes that the additional
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liquidity will be helpful for the Applicants, and believes the relief sought is reasonable and

appropriate in the circumstances.

Retention of Oberfeld

As discussed in the First Report, the Applicants intended to retain JLL as the Broker for
the Lease Monetization Process. The Monitor noted therein that JLL had previously been
engaged by the Pathlight Agent to conduct a comprehensive review of the Applicants’
leases (excluding the distribution centres, Saks and Saks Off 5th store leases) and to
provide views on the monetization potential for each of the leases in June 2024 (the “June

2024 Review”).

In the early morning of March 17, 2025, JLL informed the Applicants that it would no
longer be in a position to market certain of the leases. By the end of the day on March 17,
JLL advised the Monitor that it would not serve as Broker under the Lease Monetization

Process.

After it was confirmed that JLL would not serve as Broker, the Applicants, the Monitor
and Reflect immediately began to consider suitable replacement firms to serve as Broker,

and Reflect contacted several firms in connection therewith.

The Applicants ultimately entered into a consulting services agreement with Oberfeld dated
March 20, 2025 (the “Oberfeld Consulting Services Agreement”). Oberfeld is a real
estate advisory firm with significant experience in the retail industry. The Oberfeld
Consulting Services Agreement is on substantially the same terms as the prior JLL

Consulting Services Agreement.
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4.13  The Monitor supports the approval of the Oberfeld Consulting Services Agreement.

5.0

5.1

52

CASH FLOW RESULTS RELATIVE TO FORECAST

Actual receipts and disbursements for the period from March 8, 2025 to March 14, 2025
(the “Reporting Period”), as compared to the cash flow forecast attached as Appendix

“C” to the First Report, are summarized in the following table:

Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts 20,966 13,596 7,370
Disbursements
Payroll & Benefits (6,513) (6,908) 395
Occupancy Costs (4,066) (6,948) 2,882
Operating Expenses (679) (5,071) 4,392
Concession/Consignment Payments (165) (425) 260
Sales Tax Remittances - - -
Liquidation Consultant Fees & Expenses - - -
Professional Fees (3,214) (3,211) 3)
Interest Payments & Fees (979) (962) (18)
Shared Service Payments - - -
Inventory Purchases (526) (505) 21
Total Disbursements (16,142) (24,030) 7,888
Net Cash Flow 4,824 (10,433) 15,257
Opening Cash Balance 5,208 5,266 (58)
Net Cash Flow 4,824 (10,433) 15,257
Cash Collateralization - - -
DIP Facility Advance 11,000 11,000 -
Closing Cash Balance 21,032 5,832 15,200

Explanations for material variances during the Reporting Period are as follows:

(a) positive variance in total receipts of approximately $7.4 million as sales were
significantly higher than forecast. The forecast sales during the pre-liquidation

period were estimated utilizing historical sales data for similar periods in prior years
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(d)
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and did not account for increased sales and foot traffic prior to the start of the

Liquidation Sale;

the positive permanent variance in occupancy costs of approximately $2.9 million
is primarily attributable to payments of third-party rents, property taxes and CAM
being lower than forecast as certain payments covering the occupancy period had

been paid prior to the Filing Date;

the positive variance in operating expenses of $4.4 million is a timing difference

that is expected to reverse in future weeks; and

the components of the remaining net positive variance in total disbursements of
approximately $613,000 are primarily timing differences that are expected to

reverse in future weeks.

During the Reporting Period, the Company experienced a positive net cash flow variance

of approximately $15.3 million.

The closing cash balance as of March 14, 2025, was approximately $21.0 million, as

compared to the projected cash balance of $5.8 million.

SECOND UPDATED CASH FLOW FORECAST

Hudson’s Bay, with the assistance of Reflect and the Monitor, has prepared an updated

cash flow forecast (the “Second Updated Cash Flow Forecast™) for the 13-week period

from March 15 to June 13, 2025 (the “Cash Flow Period”). A copy of the Second Updated
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Cash Flow Forecast, together with a summary of assumptions (the “Cash Flow

Assumptions”) is attached hereto as Appendix “E”.

6.2 A summary of the Second Updated Cash Flow Forecast is provided in the table below:

Second Updated Cash Flow Forecast $000°s

13-Week Period
Receipts
Retail Receipts 438,330
Other Receipts? 50,689
Total Receipts 489,019
Disbursements
Payroll & Benefits (62,062)
Occupancy Costs (73,171)
Operating Expenses (61,095)
Concession/Consignment Payments' (34,265)
Sales Tax Remittances (32,656)
Liquidation Consultant Fees & Expenses (26,161)
Professional Fees (18,460)
Interest Payments & Fees (10,571)
Shared Service Payments (2,150)
Inventory Purchases (1,010)
Total Disbursements (321,600)
Net Cash Flow 167,420
Opening Cash Balance 21,032
Net Cash Flow 167,420
Cash Collateralization (21,031)
DIP Facility Repayment (11,000)
Closing Cash Balance 156,420
Total Senior Debt? 257,279
DIP Facility Balance -

2 These line items include Participating Concession Vendors, GB Consignment, and Additional Consultant Goods.

3 Represents: (i) FILO Credit Facility balance of approximately $137 million, inclusive of a make-whole provision of
approximately $28 million which has been asserted by the FILO Lender; and (ii) the Pathlight Credit Facility balance
of approximately $92 million.
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As noted above, Hudson’s Bay had a cash balance of approximately $21 million as of

March 14, 2025, which combined with the forecast net cash flows in the initial weeks of

the Cash Flow Period, is projected to be sufficient to repay the outstanding DIP Facility

balance in full, with no future DIP Facility funding required.

The Second Updated Cash Flow Forecast should be read in conjunction with the summary

of assumptions as referred to in Appendix “C” of the First Report. The Monitor notes the

following with respect to the Second Updated Cash Flow Forecast:

(a)

(b)

(©)

retail receipts reflect forecast sales taking into consideration increased sales
experienced since the Filing Date and the revised commencement date for the
Liquidation Sale, subject to Court approval of the Liquidation Consulting

Agreement and Sale Guidelines;

other receipts reflect gross proceeds from the sale of goods pursuant to: (i) existing
agreements with Participating Concession Vendors and the GB Consignment

goods; and (i) Additional Consultant Goods;

disbursements include payroll, occupancy costs, operating expenses,
concession/consignment payments, sales tax remittances, liquidation fees and
expenses, professional fees, interest payments, shared service payments and

inventory purchases;
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(e)

®
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occupancy costs include third-party rents, property taxes and CAM for the stores,
corporate office and distribution centres, while the applicable lease remains in
effect. The Monitor notes that forecast occupancy costs have been revised to
include a monthly aggregate payment of $7 million, plus any applicable taxes, in
respect of occupation rent owing under the terms of the RioCan-HBC JV leases (10

JV stores);

inventory purchases represent estimated disbursements to purchase inventory that

is expected to be accretive to the Liquidation Sale;

the Company forecasts that it will have sufficient liquidity to repay the DIP Facility

in the second week of the forecast; and

the Revolving Credit Facility Lenders have requested that the obligations for their
cash products be cash collateralized. The Company forecasts that it will have
sufficient liquidity to cash collateralize these cash products in the second week of

the forecast.

On March 19, 2025, the Company paid rents to its landlords for the period March 16 to 31,

2025.

Provided the Liquidation Sale pursuant to the Amended Liquidation Consulting Agreement

and the Sale Guidelines is approved by this Court, based on the Second Updated Cash Flow

Forecast, the Monitor is of the view that the Applicants will have sufficient liquidity

throughout the Cash Flow Period, without a need for further DIP financing.
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6.7 Based on the Monitor’s review, nothing has come to its attention that causes it to believe,
in all material respects that: (a) the Cash Flow Assumptions are not consistent with the
purpose of the Second Updated Cash Flow Forecast; (b) as at the date of this Supplemental
Report, the Cash Flow Assumptions are not suitably supported and consistent with the
plans of the Applicants or do not provide a reasonable basis for the Second Updated Cash
Flow Forecast, given the Cash Flow Assumptions; or (c¢) the Second Updated Cash Flow

Forecast does not reflect the Cash Flow Assumptions.
7.0 CONCLUSIONS AND RECOMMENDATIONS

7.1 For the reasons set out in this Supplemental Report, the Monitor respectfully recommends

that this Court grant the relief sought by the Applicants.

All of which is respectfully submitted to the Court this 21% day of March, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President
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Second Report of the Monitor dated April 22, 2025

See attached.
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INTRODUCTION

On March 7, 2025 (the “Filing Date”), Hudson’s Bay Company ULC Compagnie de la
Baie D’Hudson SRI (“Hudson’s Bay” or the “Company’), and the other applicants listed
on Schedule “A” hereto (together, the “Applicants”), were granted protection under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)
pursuant to an initial order (the “Imitial Order’) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”). The stay of proceedings and other protections and
authorizations in the Initial Order were also extended to HBC Holdings LP and the other
non-Applicant entities listed on Schedule “A” hereto (together with HBC Holdings LP,
the “Non-Applicant Stay Parties”). Together, the Applicants and the Non-Applicant Stay

Parties are referred to herein as “Hudson’s Bay Canada”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information, and where

applicable, its views on the relief sought by the Applicants.

The Applicants’ served a motion record on March 14, 2025, in support of a comeback

motion (the “Comeback Motion”) for:

(a) an amended and restated Initial Order (the “ARIO”);

(b) an order (the “Lease Monetization Process Order’), among other things, approving

a process to market Hudson’s Bay Canada’s leases (the “Lease Monetization
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Process”) and a related consulting agreement for a broker to conduct the Lease

Monetization Process;

(c) an order (the “Liquidation Sale Approval Order”), among other things, approving
the Liquidation Consulting Agreement and Sale Guidelines for the orderly liquidation
of inventory and FF&E at each of the Stores (as such terms are defined in the

Liquidation Sale Approval Order); and

(d) an order (the “SISP Order”), among other things, approving a sale and investment

solicitation process in respect of the Applicants’ business and property (the “SISP”).

The Monitor issued its first Report to the Court on March 16, 2025 (the “First Report™) to
provide information and the Monitor’s views in respect of the relief sought at the

Comeback Motion (the “Comeback Relief”).

Certain parties filed materials in opposition to the Comeback Relief. The Court ultimately
granted certain interim relief on March 17, 2025, and further interim relief following an
attendance on March 19, 2025 (the “March 19 Hearing”). At the March 19 Hearing, the
Court adjourned the remainder of the Comeback Relief to March 21, 2025 (the “March 21

Hearing”).

On March 21, 2025, the Applicants served a motion record, including an affidavit sworn
by Jennifer Bewley, the chief financial officer of Hudson’s Bay (the “Third Bewley
Affidavit”) setting out revised relief to be sought at the March 21 Hearing. The Applicants
sought amended forms of the ARIO, the Lease Monetization Order, the Liquidation Sale

Approval Order and the SISP Order, which included the following:



(a) arevised ARIO, which would, among other things:

(b)

(1)

(i)

(iii)

(iv)

authorize Hudson’s Bay to repay the interim DIP Facility and provide for the
termination of the existing DIP Charge (each as defined in, and approved by,

the Initial Order);

approve a Restructuring Support Agreement (in substantially the form
appended to the Third Bewley Affidavit) to be entered into between the Loan
Parties, the ABL Agent, the FILO Agent, and the Term Loan Agent (each as

defined therein) (the “Restructuring Support Agreement”);

amending the stay of the JV Rent (as defined in the ARIO) and granting a

related charge in favour of the JV Parties (as defined in the ARIO);

granting a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-

Hudson’s Bay JV, YSS1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP; and

authorizing Hudson’s Bay to enter into the continuous premium installment
contract with Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to
which IPFS would provide financing to the Company to purchase one or more

property insurance policies;

a revised Lease Monetization Order which would, among other things: (i) approve a

Lease Monetization Process incorporating certain amendments negotiated with

relevant stakeholders; and (ii) approve the Oberfeld Consulting Agreement (as



defined therein) between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”)
pursuant to which Oberfeld, rather than the previously proposed broker, would be the

broker responsible for assisting in the marketing of leases;

(c) a revised Liquidation Sale Approval Order, which would: (i) approve a revised
liquidation consulting agreement, among other things, which allowed for the removal
of certain of the Applicants’ stores from the Liquidation Sale; and (i1) approve revised
Sale Guidelines (as defined therein) incorporating certain amendments negotiated

with key stakeholders; and

(d) a revised SISP Order which would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

1.7 The Monitor issued a supplement to the First Report on March 21, 2025 (the
“Supplemental Report”) to provide the Court with information and the Monitor’s views

in connection with the Applicants’ revised relief.

1.8 As set out in its endorsement dated March 26, 2025 (the “March 26 Endorsement”),! the
Court ultimately granted the Orders in substantially the form sought by the Applicants,

subject to the following:

(a) the Court declined to continue the co-tenancy stay; and

(b) the Court declined to approve the Restructuring Support Agreement and deferred the

hearing of that relief to March 26, 2025 (the “March 26 Hearing”).

! The March 26 Endorsement was updated on April 4, 2025 to correct certain typographical errors.
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Following the March 26 Hearing, the Court issued an endorsement (the “March 29
Endorsement”) pursuant to which it, among other things, declined to approve the
Restructuring Support Agreement and provided certain directions to the Monitor with
respect to future reporting. Copies of the March 26 Endorsement and the March 29

Endorsement are attached hereto as Appendices “A” and “B”, respectively.

On April 17, 2025, the Applicants served a motion record (including affidavits of the same
date sworn by Jennifer Bewley (the “Fourth Bewley Affidavit’) and Adam Zalev (the
“Zalev Affidavit”) of Reflect Advisors, LLC in its capacity as the financial advisor to the
Company (the “Financial Advisor”) in respect of a motion returnable April 24, 2025 (the

“April 24 Motion™). As set out in greater detail therein, the Applicants are seeking:

(a) an order (the “Employee Representative Counsel Order”), among other things: (i)
appointing Ursel Philips Fellows Hopkinson LLP (“Ursel Philips™) as representative
counsel (“Employee Representative Counsel”) to represent the interests of all
Represented Employees (as defined below) in the CCAA Proceedings or related
insolvency proceedings; and (i1) amending the Administration Charge granted in the
Initial Order to include proposed Employee Representative Counsel, as security for

its professional fees and disbursements, to a maximum of $100,000; and

(b) an order (the “Art Auction Order”), among other things, approving: (i) amendments
to the SISP and SISP Order to remove the Company’s art and artifact collection
(collectively, the “Art Collection”) from the Property (as defined in the SISP)
available for sale pursuant to the SISP; (i1) the vesting of sales of the Art Collection

to Successful Art Bidders free and clear of all Claims (each as defined in the Art



1.12

Auction Order), subject to the delivery of an executed bill of sale or receipt; and (iii)
approving the engagement of an auctioneer to conduct a separate auction for the sale

of the Art Collection.

Materials filed in the CCAA Proceedings, including the prior Reports of the Monitor and

all endorsements and Orders made by the Court, are available on the Monitor’s case

website at www.alvarezandmarsal.com/HudsonsBay.

The purpose of this Report (the “Second Report”) is to provide this Court with

information, and where applicable, the Monitor’s views, on:

(a)

(b)

(©)

(d)

(e)

®

(2

the Employee Representative Counsel Order and the Art Auction Order sought by the

Applicants;

the protocol implemented by the Monitor to address potential “insider bids” in the

Lease Monetization Process and the SISP;

the status of the Lease Monetization Process and the non-binding letters of intent
received as of the Phase 1 Bid Deadline (as defined in the Lease Monetization

Process);

the review of security granted by certain of the Applicants that has been undertaken

to date by the Monitor’s counsel;

cash flow results relative to forecast and the Company’s updated cash flow forecast;

the activities of the Monitor since the date of the Supplemental Report; and

the Monitor’s conclusions and recommendations in connection with the foregoing.


http://www.alvarezandmarsal.com/HudsonsBay

2.0

2.1

2.2

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Second Report, A&M, in its capacity as Monitor, has been provided with,
and has relied upon, unaudited financial information and books and records prepared or
provided by Hudson’s Bay Canada, and has held discussions with various parties, including
senior management of, and advisors to, Hudson’s Bay Canada (collectively, the
“Information”). Except as otherwise described in this Second Report, in respect of the

Applicants’ cash flow forecast:

(a) the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Second Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Second Report was prepared based
on the estimates and assumptions of Hudson’s Bay Canada. Readers are cautioned that,

since projections are based upon assumptions about future events and conditions that are
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not ascertainable, actual results will vary from the projections, even if the assumptions

materialize, the variations could be significant.

This Second Report should be read in conjunction with the Fourth Bewley Affidavit and
the Zalev Affidavit. Capitalized terms used and not defined in this Second Report have the

meanings ascribed in the Fourth Bewley Affidavit or the Zalev Affidavit.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars (“CAD”).

EMPLOYEE REPRESENTATIVE COUNSEL

Background on Emplovyees

As of February 28, 2025, the Applicants employed approximately 9,364 people. As set out
in more detail in the Fourth Bewley Affidavit, those employees consisted of corporate
employees, employees at Hudson’s Bay’s retail stores, and employees at the Distribution
Centres. Approximately 647 of the Applicants’ employees are subject to collective
bargaining agreements. There are approximately 3,000 retirees receiving payments under

the Pension Plan (as defined in the Fourth Bewley Affidavit).

The Monitor understands that the Company sponsors three supplementary executive
retirement plans (“SERPs”) under which a total of 304 employees and former employees
participated. Some of the accrued SERP benefits are intended to be pre-funded through a
trust and some of the accrued SERP benefits are not intended to be pre-funded but rather
are paid from general revenue. Some of the pre-funded components are under-funded and

the trust funds are insufficient to pay the accrued benefits. For those SERPs or portions



33

34

3.5

thereof that have a trust, the trustee, Royal Trust Corporation of Canada, will determine

the distribution of the assets (with advice from an actuary).

The Monitor further understands that Hudson’s Bay also offered: (a) post retirement
benefits (“PRBs”) in the form of health and dental benefits that were paid by the Company
from general revenue and administered by an insurer on both an administrative services
only and a refund accounting basis and life insurance policies to approximately 2,000
retirees; and (b) long term disability benefits that are paid by the Company from general
revenue and administered by an insurer on an administrative services only basis to

approximately 183 employees, 93 of whom are still currently employed with the Company.

Historically, the Company had been the legal administrator (the “Pension
Administrator”) for the Pension Plan, which is a combination defined benefit and defined
contribution pension plan registered under the Pension Benefits Act (Ontario). The Pension
Plan is continuing, and no steps have been taken to commence a wind-up thereof. The
Pension Plan is currently more than fully funded relative to the accrued pension benefit
liabilities thereunder. The Monitor understands that the required contributions to the

Pension Plan are being made when due.

On April 3, 2025, the Financial Services Regulatory Authority of Ontario (“FSRA”)
advised Hudson’s Bay that pursuant to its authority under the Pension Benefits Act
(Ontario) (section 8(1.1) and the General Regulations (section 65.2)), FSRA was
appointing Telus Health (Canada) Ltd. to act as the independent third-party Pension

Administrator in respect of the Pension Plan, effective April 3, 2025. FSRA has confirmed
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that the appointment of a Pension Administrator does not result in an automatic winding-

up of the Pension Plan.

As noted in the Fourth Bewley Affidavit, the Company, in consultation with the Monitor,
has been planning for potential reductions in employee counts as the Liquidation Process

has progressed. Since the CCAA Proceedings commenced, Hudson’s Bay has:

(a) terminated the employment of approximately 272 corporate employees;

(b) for all 304 SERP beneficiaries, as applicable: (i) terminated SERP benefit payments
from general revenue; and (i) notified the trustee that any SERP trust is automatically
terminated in accordance with the terms of the trust agreement and that Hudson’s Bay

will not make any further contributions to or payments in respect of any trust;

(c) terminated salary continuation arrangements for employees terminated prior to the

commencement of the CCAA Proceedings; and

(d) provided notice of termination to PRB recipients notifying them that their PRBs will

be terminated effective April 30, 2025.

Current and former employees of the Applicants are a key stakeholder group in these
CCAA Proceedings and have faced significant uncertainty since the commencement of the
CCAA Proceedings, and like many stakeholders, will continue to face challenges as the

CCAA Proceedings continue. The Monitor and the Company have therefore considered a
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variety of potential measures that may assist current and former employees with respect to

the potential impacts of the CCAA Proceedings.?

Appointment of Employee Representative Counsel

3.8 The Company and the Monitor believe it is appropriate for representative counsel to be
appointed to represent the interests of current and former employees with continuing
entitlements from the Applicants, including retirees of the Applicants, who are not
represented by a union, or were not represented by a union at the time of their separation
from employment (the “Current and Former Employees™), or any person claiming an
interest under or on behalf of a current or former employee of the Applicants including
beneficiaries and surviving spouses, but excluding directors and officers of the Applicants

(collectively, the “Represented Employees”).

39 On April 7, 2025, counsel for the Applicants, in consultation with the Monitor, issued a
letter (in the form appended to the Fourth Bewley Affidavit) to five law firms soliciting

proposals from those firms to act as Employee Representative Counsel.

3.10 Each firm was asked to submit a proposal to counsel for the Company and the Monitor by
April 10, 2025, at 5:00pm. On April 10, 2025, the Company received an additional inquiry
from a sixth law firm — after consulting with its counsel and the Monitor, the Company

issued the same form of request for proposal to that firm with a deadline of April 11, 2025,

2 As noted in the Fourth Bewley Affidavit, the Applicants are exploring the possibility of creating a hardship fund,
and are in discussions with the Monitor and certain stakeholders with respect thereto. The Monitor will provide further
details to the Court when and if such relief is sought.
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at 12:00pm. Five proposals were received, and clarifications were sought in respect of

certain of the proposals.

Ultimately, following a thorough review of the proposals and clarifications received, the
Applicants, in consultation with the Monitor, determined that it was appropriate to seek the
appointment of Ursel Phillips as Employee Representative Counsel to represent the
interests of the Represented Employees. The Applicants, in consultation with the Monitor,
considered, among other things, the nature and completeness of the proposals received, the
counsels’ prior experience acting as representative counsel for non-union employees in
CCAA Proceedings and in particular retail insolvencies, the proposed budget and cost

structure outlined in the proposals, and potential conflicts with prior existing mandates.

If appointed, Susan Ursel of Ursel Phillips will be senior counsel responsible for this
mandate. As is typical when employee representative counsel is appointed in insolvency
proceedings, the Employee Representative Counsel Order contemplates that the fees and
expenses of Employee Representative Counsel will be funded by the Applicants on the
terms of a retainer between Employee Representative Counsel and the Applicants.
Employee Representative Counsel would also share in the Administration Charge granted

pursuant to the ARIO, to a maximum of $100,000.

The proposed Employee Representative Counsel Order provides that Employee
Representative Counsel will represent the Represented Employees in the CCAA

Proceedings or related insolvency proceedings with respect to:

(a) communicating with the Applicants and the Monitor on behalf of the Represented

Employees;
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advising and supporting the Represented Employees in respect of employment or

other workplace matters;

filing claims in any claims process;

advising the Represented Employees in respect of matters involving other post-

employment benefit entitlements;

participating on behalf of the Represented Employees with the settlement or

compromise of any rights, entitlements or claims of the Represented Employees; and

participating in and assisting with, on behalf of the Represented Employees, claims
filed under the Wage Earner Protection Program Act if such relief is later granted by

the Court (collectively, the “Purpose”).

The Purpose does not extend to assisting with any entitlements of Current and Former

Employees under the Company’s Pension Plan, as the Pension Plan is currently not in

wind-up and given the appointment of the independent third-party Pension Administrator

by FSRA who is responsible for the administration of the Pension Plan, the Company does

not believe it is necessary to have Employee Representative Counsel address pension plan

matters at this time.

The proposed Employee Representative Counsel Order provides for an opt-out process for

any Represented Employees that do not wish to be represented by Employee

Representative Counsel. In addition, pursuant to the proposed Employee Representative

Counsel Order, the Employee Representative Counsel may identify up to five Represented
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Employees to be nominated as Court-appointed representatives as soon as practicable after

its appointment.

If appointed, the Monitor understands that Ursel Phillips will: (a) establish a toll-free
dedicated phone line and dedicated email address through which the Company’s employees
can obtain information about the CCAA Proceedings; and (b) post information relevant for

the Represented Employees on its website.

The Applicants are seeking the appointment of Employee Representative Counsel to ensure
the Represented Employees have the opportunity to meaningfully, collectively and

affordably participate in the CCAA Proceedings.

The Monitor supports the appointment of Employee Representative Counsel and believes
the Employee Representative Counsel Order is appropriate in the circumstances. Employee
Representative Counsel will help reduce costs and streamline the CCAA Proceedings by
serving as a single point of contact between the Represented Employees, the Company, the
Monitor, and the Court — the relief sought is therefore not just in the best interests of the

Represented Employees, but the Company’s stakeholders more broadly.

The Monitor believes that it is appropriate for Employee Representative Counsel’s
reasonable fees to be funded by the Company, and for Employee Representative Counsel
to share in the Administration Charge (which the Applicants do not seek to increase). Ursel
Phillips is experienced employee representative counsel and the Monitor believes it has the

expertise and resources required to effectively fulfil the proposed Purpose.
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At this time, the Monitor believes it would be premature to appoint more than one
representative counsel for different current and former employee stakeholder groups.
However, as the CCAA Proceedings progress, if the interests of multiple employee
stakeholder groups diverge, or material conflicts arise between such groups, the Monitor
acknowledges that the appointment of additional representative counsel may be necessary

or appropriate.

ART AUCTION?

As described in the Zalev Affidavit, the SISP is underway and is being conducted by the
Financial Advisor under the supervision of the Monitor. The Bid Deadline under the SISP
is 5:00pm EDT on April 30, 2025. The Monitor intends to provide a detailed update on the

SISP and its results in a future Report.

The SISP currently provides that Qualified Bidders may submit bids for some or all of the
property, assets, and undertakings of the Applicants and Non-Applicant Stay Parties,
including the Art Collection. The Art Collection, which is comprised of over 1,700 pieces
of art and 2,700 artifacts (including the Company’s historic Royal Charter issued in 1670),
has attracted significant interest from various parties, including government and quasi-
governmental institutions, museums, universities, and high net worth individuals acting on
their own accord or as potential benefactors to Canadian museums and institutions. Several

government organizations have contacted the Financial Advisor, the Company, and/or the

3 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the SISP.
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Monitor to express an interest in ensuring transparency in the sale of the Art Collection,

and compliance with Canadian laws and regulations on heritage and culture.

As a result, the Financial Advisor notified Qualified Bidders that, subject to Court
approval, an auction for the Art Collection (the “Art Auction”) will take place and
requested that all Qualified Bidders: (a) not include the Art Collection as a component of
their Final Qualified Bid in the SISP; and (b) indicate in a separate non-binding letter,

whether they have an interest in participating in the Art Auction.

The Applicants are therefore seeking approval of the Art Auction Order, which would
amend the SISP by: (a) removing the Art Collection from the definition of “Property”
thereunder; (b) requesting that bidders interested in the Art Collection submit non-binding
letters of interest by April 30, 20254 and (c) providing that the Company, the Financial
Advisor, and the Monitor shall develop procedures governing the Art Auction, which
procedures shall be communicated to all potential bidders by no later than 15 days before

the Art Auction.

The proposed Art Auction Order provides for the vesting of sales of the Art Collection to
Successful Art Bidders free and clear of all Claims, subject to the delivery of an executed
bill of sale or receipt. Given the nature of the Art Auction and the possibility of a significant
number of individual sales of the Art Collection (which could number in the hundreds), the

Monitor is of the view that the vesting of sales of the Art Collection in this manner is

4 Pursuant to the revised SISP, bidders who do not submit a non-binding letter of interest are not precluded from
participating in the Art Auction.
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significantly more efficient than seeking a vesting order for each individual sale in the Art

Collection.

The proposed Art Auction Order would also authorize the Applicants to retain an Art
Auctioneer. In connection therewith, three leading art auction houses have been contacted
by the Financial Advisor (in consultation with the Monitor), with a view to one such art
auction house being selected by the Applicants (and communicated to the Court through a

supplemental affidavit) in advance of the April 24 Hearing.

The Monitor supports the Art Auction Order. The separate Art Auction Process will
provide greater transparency in the monetization of these unique and culturally significant
assets and will be conducted by professionals with expertise in managing the sale of assets
of this nature. The Monitor believes the relief sought is therefore appropriate in the

circumstances and will not prejudice any stakeholder.

INSIDER PROTOCOL

The Lease Monetization Order and the Lease Monetization Process require that the
Applicants or any Related Person (as defined therein) that wish to submit or participate in
a Sale Proposal under the Lease Monetization Process must have declared such intention
to the Monitor and Oberfeld in writing by April 7, 2025. If such a declaration was made,
the Monitor and Oberfeld were required to design and implement additional procedures for
the Lease Monetization Process in respect of the sharing of information with the Applicants
so as to ensure and preserve the fairness of the Lease Monetization Process and were to

advise the service list of these additional procedures.
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The Monitor prepared such a protocol with such additional procedures, and on April 10,
2025, counsel to the Monitor served the protocol (the “Insider Protocol”) on the service
list in the CCAA Proceedings. The Monitor posted the Insider Protocol on its website
shortly thereafter. The purpose of the Insider Protocol is to ensure integrity and fairness in
the SISP and/or the Lease Monetization Process in the event an “Insider Bid” (as defined
in the Insider Protocol) is made. A copy of the Insider Protocol is attached hereto as

Appendix “C”.

Shortly after the Insider Protocol was served, counsel to certain of the Company’s landlords
contacted the Monitor to express various concerns with the Insider Protocol. The Monitor
and its counsel engaged in discussions with the landlords’ counsel, and the Monitor agreed
to make certain amendments to the Insider Protocol, including principally to: (a) ensure
that the list of “Affected Management” that may not receive certain information remains
static, subject to the Monitor’s consent; (b) add the concept of “Interested Bidder” to
capture bidders in the Lease Monetization Process; and (c) ensure the Monitor has
consented to discussions between Potential Sponsors (as defined therein), bidders and
Affected Management. The Monitor understands that its revisions did not satisfy the
concerns of counsel to certain of the Company’s landlords, but the Monitor believes the
revised Insider Protocol (the “Revised Insider Protocol”) is appropriate in the

circumstances and has been implemented.

A copy of the Revised Insider Protocol is attached hereto as Appendix “D”, and a redline

to the Insider Protocol is attached hereto as Appendix “E”.
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6.0 UPDATE ON THE LEASE MONETIZATION PROCESS?

6.1 Commencing on March 24, 2025, Oberfeld emailed the Teaser Letter to approximately 60
potentially interested parties. The list of potentially interested parties was developed by
Oberfeld based on its market expertise and its consideration of parties that may have an
interest in the Leases, with input from the Applicants and the Monitor. Parties that
contacted Oberfeld or the Monitor directly to express interest in one or more Leases were

also provided with the Teaser Letter and NDA.

6.2 31 parties executed an NDA and were provided with access to an electronic data room to
conduct due diligence. In accordance with the Lease Monetization Process, Landlords were

not required to sign an NDA in respect of a bid for any of their own Leases.

6.3 On April 3, 2025, Oberfeld emailed a process letter to the Landlords and each party that
had executed an NDA setting out, among other things, the information to be included by

interested parties in their non-binding LOI submissions.

6.4  Pursuant to Section 27 of the Lease Monetization Process, the Monitor is required to deliver
an update to the Court at the conclusion of Phase 1. The Monitor’s update in this regard

follows below.

6.5  As of the Phase 1 Bid Deadline, 18 parties had submitted an LOI (including certain
Landlords), expressing interest in a total of 65 individual Leases. Multiple LOIs included

the same location(s) such that there was overlap of locations across multiple LOIs. Also,

5 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process.
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multiple LOIs described that the interested party would also be making a submission in the

SISP, such that the LOI was effectively a subset of a broader bid to be made in the SISP.

6.6  Inaddition, in the days immediately following the Phase 1 Bid Deadline, one non-Landlord
submitted an LOI expressing interest in one Lease. Oberfeld, the Applicants and the

Monitor are considering the merits of this LOI.

6.7  No LOI was submitted for 36 Leases. The Applicants, Oberfeld and the Monitor are
considering whether Leases for locations where no LOIs were submitted should be
disclaimed and the timing for same, taking into consideration the ongoing SISP and the

anticipated timing for closure of stores.

6.8 Pursuant to the Lease Monetization Process, the Applicants,® in consultation with Oberfeld,
the Monitor, and the Agents, are in the process of assessing certain of the LOIs to determine
if they are Qualified LOIs. Restore Capital, LLC (as the agent under the FILO Credit
Facility) has irrevocably confirmed in writing to the Applicants and the Monitor that it
would not be bidding in the Lease Monetization Process, but has reserved its rights to bid
in the SISP. As a result, Restore Capital, LLC will only be consulted in the Lease
Monetization Process on bids where there is no interest that may overlap with the SISP.
Pathlight Capital LP (as agent under the Pathlight Credit Facility) and Bank of America,

N.A. (as the agent under the ABL Credit Facility) have not provided any declaration in

¢ In accordance with the Revised Insider Protocol, Affected Management (as defined in the Revised Insider Protocol)
has not received copies of the LOIs or any information with respect to the LOIs, other than the information contained
in this update.
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respect of the Lease Monetization Process or the SISP, and as such, will not be consulted

by the Monitor in connection therewith unless and until such a declaration is provided.

SECURITY REVIEW

The Monitor requested that its independent legal counsel, Bennett Jones LLP (“Bennett

Jones”), and Bennett Jones’ local provincial agents, conduct a review of the security

granted by certain of the Applicants to:

(a)

(b)

Bank of America, N.A., as administrative and collateral agent (the “ABL Agent”)
under a second amended and restated credit agreement dated as of December 23, 2024
(as amended by a first amendment to amended and restated credit agreement dated as
of February 28, 2025, collectively, the “ABL Credit Agreement”), by and among,
Hudson’s Bay, as borrower, various Hudson’s Bay Canada entities, as guarantors or
pledgor unrestricted subsidiaries (and collectively with Hudson’s Bay, the “ABL
Debtors”), the lenders from time to time party thereto, as lenders (the “ABL
Lenders”), Restore Capital, LLC, as agent for the FILO Lenders, and the ABL Agent,

as agent for the ABL Lenders;

Pathlight Capital LP, as administrative and collateral agent (the “Pathlight Agent”)
under the amended and restated term loan credit agreement dated as of December 23,
2024 (as amended by a first amendment to amended and restated term loan credit
agreement dated as of February 28, 2025 (the “Pathlight Credit Facility”), by and
among, Hudson’s Bay, as borrower, various Hudson’s Bay Canada entities, as
guarantors or pledgor unrestricted subsidiaries (and collectively with Hudson’s Bay,

the “Pathlight Debtors™), the lenders from time to time party thereto, as lenders
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(the “Pathlight Lenders”) and the Pathlight Agent, as agent for the Pathlight

Lenders; and

(c) 2171948 Ontario Inc. (“217 Ontario”), as lender under an amended and restated term
loan credit agreement dated as of December 23, 2024, between Hudson’s Bay, as
borrower, various Hudson’s Bay Canada entities, as guarantors and pledgor

unrestricted subsidiaries, and 217 Ontario (the “Cadillac Credit Facility”).

7.2 Subject to customary qualifications and assumptions set out therein, Bennett Jones and its
local provincial agents, have provided written opinions to the Monitor in respect of the
security granted to the ABL Agent pursuant to the ABL Credit Agreement (the “ABL
Opinion”) and the Pathlight Agent pursuant to the Pathlight Credit Facility (the “Pathlight

Opinion”), including, without limitation:

(a) that each security document granted by the ABL Debtors to the ABL Agent in respect
of the ABL Credit Agreement constitutes a legal, valid and binding obligation of each
of the ABL Debtors party thereto, enforceable against such ABL Debtors in
accordance with the terms thereof, and where applicable (and with the exception of
certain “equitable mortgages™’), perfected by registration in the applicable provinces

to the extent capable under applicable law;

(b) that certain leasehold mortgages (with the exception of certain “equitable leasehold

mortgages”®) have been registered against title to the real property referred to therein

"Notice of certain equitable mortgages was registered against title to the applicable property in Manitoba, and in some
jurisdictions certain equitable mortgages were delivered by the debtors but no registrations made against title.

8 Only with respect to the “equitable leasehold mortgages” governed by the laws of the Province of Manitoba.
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in the land registry or title office applicable thereto; and that certain leasehold
mortgages constitute a fixed and specific (or valid, as applicable) mortgage and
charge in favour of the ABL Agent of the leasehold interest of the applicable debtor

thereunder;

(c) that the deeds of hypothec, governed by the laws of the Province of Quebec, create in

favour of the ABL Agent, as hypothecary representative, a valid movable hypothec;

(d) that each security document granted by the Pathlight Debtors to the Pathlight Agent
pursuant to the Pathlight Credit Facility (with the exception of certain “equitable
leasehold mortgages™”) constitutes a legal, valid and binding obligation of each of the
Pathlight Debtors party thereto, enforceable against such Pathlight Debtors in
accordance with the terms thereof, and where applicable (and with the exception of
certain “equitable mortgages” '°), perfected by registration in the applicable provinces

to the extent capable under applicable law;

(e) that certain leasehold mortgages (with the exception of certain “equitable leasehold
mortgages”) have been registered against title to the real property referred to therein
in the land registry or title office applicable thereto; and that certain leasehold
mortgages constitute a fixed and specific (or valid, as applicable) mortgage and
charge in favour of the Pathlight Agent of the leasehold interest of the applicable

debtor thereunder; and

° Only with respect to the “equitable leasehold mortgages” governed by the laws of the Province of Québec.

10 The Pathlight Opinion notes that various of the mortgages granted in favour of the Pathlight Agent are unregistered
“equitable mortgages”.
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(f) that the deeds of hypothec, governed by the laws of the Province of Quebec, create in
favour of the Pathlight Agent, as hypothecary representative, a valid movable

hypothec.

The Monitor is prepared to make the ABL Opinion and the Pathlight Opinion available
upon request to stakeholders in the CCAA Proceedings upon the execution of a non-

reliance letter in a form acceptable to the Monitor and Bennett Jones.

Bennett Jones and its local provincial agents are continuing to review the security granted
to 217 Ontario in respect of the Cadillac Credit Facility. The Monitor will provide an update

in a future Report to the Court once that opinion is finalized.

CASH FLOW RESULTS RELATIVE TO FORECAST!!

Actual receipts and disbursements for the period from March 15 to April 18, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “E” to

the Supplemental Report, are summarized in the following table:

11 Capitalized terms used in this section and in section 9.0 and not otherwise defined have the meanings ascribed in
the First Report.
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Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts
Retail Receipts 235,650 226,075 9,575
Other Receipts 2,506 15,066 (12,560)
Total Receipts 238,156 241,141 (2,985)
Disbursements
Payroll & Benefits (27,777) (28,892) 1,115
Occupancy Costs (37,328) (34,492) (2,836)
Operating Expenses (15,908) (47,275) 31,367
Concession/Consignment Payments (28,968) (13,922) (15,046)
Sales Tax Remittances (1,675) (6,800) 5,125
Liquidation Consultant Fees & Expenses (987) (9,784) 8,798
Professional Fees (11,656) (11,513) (143)
Interest Payments & Fees (566) (4,031) 3,465
Shared Service Payments -- (921) 921
Inventory Purchases (806) (1,010) 204
Total Disbursements (125,670) (158,640) 32,971
Net Cash Flow 112,486 82,500 29,986
Opening Cash Balance 20,995 21,032 (37)
Net Cash Flow 112,486 82,500 29,986
Cash Collateralization -- (21,031) 21,031
DIP Facility Advance (11,000) (11,000) --
Closing Cash Balance 122,482 71,501 50,981

Pursuant to paragraph 22(c) of the March 29 Endorsement, the Monitor is required to
advise this Court, if at any time, actual results vary as compared to the applicable Cash
Flow Forecast by 15% or more. Since the filing of the applicable Cash Flow Forecast, the
Monitor notes that, on a net cash flow basis, actual cash flow results have not negatively

varied from the applicable Cash Flow Forecast.

Explanations for the key variances during the Reporting Period are as follows:

(a) the positive variance in retail receipts of approximately $9.6 million is due to higher

than forecast gross retail receipts resulting from increased foot traffic in stores and
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increased website traffic, and the continued sale of Participating Concession
Vendors consignment goods (which resulted in increased vendor payments as
described in note (e) below), which was partially offset by higher than forecast gift
card redemptions. The positive variance is expected to reverse in future weeks as

actual sales have recently slowed relative to forecast;

the negative variance in other receipts of approximately $12.6 million is a result of
forecast sales of $15.1 million not being achieved due to a delay in the receipt of
Additional Consultant Goods which are to be sold at the liquidating stores, partially
offset by the collection of other non-operating receipts of $2.5 million. The negative
variance is expected to reverse in future weeks as Additional Consultant Goods are

sold in the liquidating stores;

the negative variance in occupancy costs of approximately $2.8 million consists of
a negative permanent variance attributable to the required payment of the JV
Monthly Cap for March which was not contemplated at the time the forecast was

prepared;

the positive variance in operating expenses of approximately $31.4 million consists
of: (i) a positive permanent variance of approximately $17.0 million as a result of
lower than forecast disbursements in respect of critical vendor deposits, credit card
processing fees and store operating expenses; and (i1) a positive timing variance of

approximately $14.4 million which is expected to reverse in future weeks;

the negative variance in concession/consignment payments of approximately $15.0

million is comprised of: (i) a permanent negative variance of $25.6 million as a
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result of higher than forecast disbursements to Participating Concession Vendors
and the GB Consignment vendor as a result of sales of these goods being higher
than forecast; partially offset by (ii) a positive timing variance of $10.6 million as
disbursements forecast to be paid to the liquidators’ for their share of the
corresponding sale of Additional Consultant Goods which have been delayed as

described in (b) above;

the positive variance in sales tax remittances of approximately $5.1 million is a
permanent difference resulting from the March 2025 sales tax remittances being

lower than forecast;

the positive variance in interest payments and fees of approximately $3.5 million
relates to interest payments on the FILO Credit Facility and Pathlight Credit
Facility that were not paid as a result of the Court declining to approve the
Restructuring Support Agreement (under the Restructuring Support Agreement,
interest obligations on the FILO Credit Facility and Pathlight Credit Facility were

permitted to be paid as they became due);

the remaining net positive variance in total disbursements of approximately $10.9
million consists of timing differences that are expected to reverse in future weeks;

and

the negative variance in cash collateralization of $21.0 million relates to cash
product obligations owed to the Revolving Facility Lenders that were not paid as a

result of the Court declining to approve the Restructuring Support Agreement
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(under the Restructuring Support Agreement, cash collateralization of all L/C

Obligations was permitted within three weeks of March 21, 2025).

Overall, during the Reporting Period, the Company experienced a positive net cash flow

variance of approximately $30.0 million.

The closing cash balance as of April 18, 2025, was approximately $122.5 million, as

compared to the projected cash balance of $71.5 million.

THIRD UPDATED CASH FLOW FORECAST

Hudson’s Bay, with the assistance of the Monitor, has prepared an updated cash flow
forecast (the “Third Updated Cash Flow Forecast™) for the 13-week period from April
19 to July 18, 2025 (the “Cash Flow Period”). A copy of the Third Updated Cash Flow
Forecast, together with a summary of assumptions (the “Cash Flow Assumptions”) is

attached hereto as Appendix “F”.

A summary of the Third Updated Cash Flow Forecast is provided in the table below:
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Third Updated Cash Flow Forecast $000°s

13-Week Period

Receipts 331,455
Disbursements
Concession/Consignment Payments (70,338)
Payroll & Benefits (52,947)
Liquidator Share of Additional Consultant (42,836)
Goods
Occupancy Costs (41,095)
Operating Expenses (35,686)
Sales Tax Remittances (34,826)
Liquidation Consultant Fees & Expenses (28,973)
Professional Fees (13,230)
Shared Service Payments (7,451)
Inventory Purchases (2,000)
Interest Payments & Fees --
Total Disbursements (328,380)
Net Cash Flow 2,075
Opening Cash Balance 122,482
Net Cash Flow 2,075
Cash Collateralization --
Closing Cash Balance 124,557

9.3 The Monitor notes the following with respect to the Third Updated Cash Flow Forecast:

(a) receipts reflect the estimated proceeds from the Liquidation Sale (including FF&E
sales), inclusive of HST, as well as gross proceeds from the sale of goods pursuant
to: (1) existing agreements with Participating Concession Vendors and the GB
Consignment goods; and (ii) Additional Consultant Goods of approximately $45.1

million;

(b) concession/consignment payments represent payments to vendors related to the
sale of goods pursuant to existing agreements with Participating Concession

Vendors and the GB Consignment goods;
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payroll and benefits include salaries, wages, remittances, employee benefits and
taxes for salaried and part-time employees across the stores, corporate office and
distribution centres, as well as payments to Key Employees in accordance with the

KERP approved by this Court;

liquidator share of augment sales represents payments related to the sale of

Additional Consultant Goods;

occupancy costs include third-party rents, property taxes and CAM for the stores,
corporate office and distribution centres, while the applicable lease remains in
effect. The Monitor notes that forecast occupancy costs include a monthly
aggregate payment of $7 million, plus any applicable taxes, in respect of occupation
rent owing under the terms of the RioCan-HBC JV leases (10 JV stores). JV Rent
for the month of May is forecast to be paid in full on May 1, 2025 to assist the

RioCan-HBC JV with the timing of its obligations as they come due;

operating expenses primarily include store-level, corporate and distribution centre
operating costs, logistics and supply chain costs, credit card processing fees, IT

costs, insurance and utilities paid directly to municipalities;

the Liquidation Consultant fees & expenses include: (i) the Liquidation

Consultant’s commission fee calculated as a percentage of Liquidation Sale
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receipts; and (ii) a provision for costs relating to marketing, signage, labour and

other expenses '?;

(h) professional fees include the fees of the Applicants’ legal counsel, the Financial
Advisor, Oberfeld, the Monitor, the Monitor’s legal counsel, and Employee

Representative Counsel;

(1) shared services payments consist of: (i) cost reimbursement for Saks Global
employees that provide support services to Hudson’s Bay; and (ii) estimated
payments to Saks Global for Hudson’s Bay’s share of third-party IT costs. Since
the Filing Date, Hudson’s Bay Canada and Saks Global, with the assistance of the
Monitor, have worked to develop a process to settle shared service costs incurred
post-filing. The Monitor notes that this process is still ongoing and forecast
payments are expected to decrease in accordance with projected requirements as

the Liquidation Sale is completed; and

() inventory purchases represent estimated disbursements to purchase inventory that

is expected to be accretive to the Liquidation Sale.

9.4  Based on the Third Updated Cash Flow Forecast, the Monitor believes that the Applicants

will have sufficient liquidity throughout the Cash Flow Period.

12 As noted in the First Report, the services provided by the Liquidation Consultant were originally to be provided by
four of the five major retail liquidators. On April 2, 2025, the Liquidation Consultant provided notice that it was further
syndicating certain aspects of the services provided under the Liquidation Consulting Agreement to SB 360 Capital
Partners LLC, the fifth major North American retail liquidator.
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Based on the Monitor’s review, nothing has come to its attention that causes it to believe,

in all material respects that: (a) the Cash Flow Assumptions are not consistent with the

purpose of the Third Updated Cash Flow Forecast; (b) as at the date of this Second Report,

the Cash Flow Assumptions are not suitably supported and consistent with the plans of the

Applicants or do not provide a reasonable basis for the Third Updated Cash Flow Forecast,

given the Cash Flow Assumptions; or (¢) the Third Updated Cash Flow Forecast does not

reflect the Cash Flow Assumptions.

ACTIVITIES OF THE MONITOR

Since the date of the Supplemental Report, the primary activities of the Monitor and its

counsel, Bennett Jones, have included the following:

(a)

(b)

(©)

continuing to assist the Applicants in implementing accounting cut-off measures to
ensure proper determination of pre- and post-filing obligations and liabilities as of
the Filing Date; continuing to assist in discussions and negotiations with key service
providers to facilitate ongoing service and to minimize disruptions to operations at

the stores and distribution centres;

assisting in preparing updated cash flow forecasts, including the Third Updated
Cash Flow Forecast appended hereto; monitoring cash receipts and disbursements,
and coordinating with management in preparing weekly cash flow variance

reporting;

liaising with Hilco Merchant Retail Solutions ULC and the Applicants on many

aspects of the Liquidation Sale; participating in discussions with the Applicants and
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licensee, consignee and concession vendors with respect to their participation in the

Liquidation Sale or wind-down of their relationship with the Applicants;

working with the Applicants and Saks Global on shared services cost allocations

and reviewing/analyzing related supporting information and documentation;

with the assistance of Bennett Jones, reviewing SERP, PRB and Pension
documentation, and working with the Applicants and their legal counsel on next
steps and communications with current and former employees; liaising with the
Applicants and their legal counsel on the solicitation of proposals from prospective
Employee Representative Counsel and reviewing/discussing the proposal

submissions;

with the assistance of Bennett Jones, developing and implementing the Insider

Protocol for the Lease Monetization Process and SISP;

supervising Oberfeld in conducting the Lease Monetization Process, including
reviewing proposals received for the Phase 1 Bid Deadline and discussing

same/next steps with Oberfeld;

supervising Reflect in conducting the SISP, including participating in discussions
and meetings with potential bidders and potential auction services providers in

respect of the Art Collection;

responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;
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() posting non-confidential materials filed with the Court, credit agreements and
security documentation to the Case Website and a supplementary data room (as

applicable); and
(k) with the assistance Bennett Jones, preparing this Second Report.
11.0 CONCLUSIONS AND RECOMMENDATIONS

11.1  For the reasons set out in this Second Report, the Monitor respectfully recommends that

this Court grant the relief sought by the Applicants.

All of which is respectfully submitted to the Court this 22" day of April, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President
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Third Report of the Monitor dated May 9, 2025
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INTRODUCTION

On March 7, 2025 (the “Filing Date”), Hudson’s Bay Company ULC Compagnie de la
Baie D’Hudson SRI (“Hudson’s Bay” or the “Company’), and the other applicants listed
on Schedule “A” hereto (together, the “Applicants”), were granted protection under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”)
pursuant to an initial order (the “Imitial Order’) of the Ontario Superior Court of Justice
(Commercial List) (the “Court”). The stay of proceedings and other protections and
authorizations in the Initial Order were also extended to HBC Holdings LP and the other
non-Applicant entities listed on Schedule “A” hereto (together with HBC Holdings LP,
the “Non-Applicant Stay Parties”). Together, the Applicants and the Non-Applicant Stay

Parties are referred to herein as “Hudson’s Bay Canada”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information and where

applicable its views on the relief sought by the Applicants.

Comeback Motion

The Applicants served a motion record on March 14, 2025, in support of a comeback

motion (the “Comeback Motion”) for:

(a) an amended and restated Initial Order (the “ARIO”);
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(b) an order, among other things, approving a process to market Hudson’s Bay Canada’s
leases (the “Lease Monetization Process”) and a related consulting agreement for a

broker to conduct the Lease Monetization Process;

(c) an order (the “Liquidation Sale Approval Order”), among other things, approving
the Liquidation Consulting Agreement and Sale Guidelines for the orderly liquidation
of inventory and FF&E at each of the Stores (as such terms are defined in the

Liquidation Sale Approval Order); and

(d) an order (the “SISP Order”), among other things, approving a sale and investment
solicitation process in respect of the Applicants’ business and property (the “SISP”)
to be conducted by the Company’s financial advisor, Reflect Advisors, LLC

(“Reflect”).

The Monitor issued its first report to the Court on March 16, 2025 (the “First Report”) to
provide information and the Monitor’s views in respect of the relief sought at the

Comeback Motion (the “Comeback Relief”).

Certain parties filed materials in opposition to the Comeback Relief. The Court ultimately
granted certain interim relief on March 17, 2025, and further interim relief following an
attendance on March 19, 2025 (the “March 19 Hearing”). At the March 19 Hearing, the
Court adjourned the remainder of the Comeback Relief to March 21, 2025 (the “March 21

Hearing”).

On March 21, 2025, the Applicants served a motion record, including an affidavit sworn

by Jennifer Bewley, the Chief Financial Officer of Hudson’s Bay (the “Third Bewley



Affidavit”) setting out revised relief to be sought at the March 21 Hearing. The Applicants

sought amended forms of the ARIO, the Lease Monetization Order, the Liquidation Sale

Approval Order and the SISP Order, which included the following:

(a) arevised ARIO, which would, among other things:

(1)

(i)

(iii)

(iv)

(V)

authorize Hudson’s Bay to repay the interim DIP Facility and provide for the
termination of the existing DIP Charge (each as defined in and approved by

the Initial Order);

approve a Restructuring Support Agreement (in substantially the form
appended to the Third Bewley Affidavit) to be entered into between the Loan
Parties, the ABL Agent, the FILO Agent, and the Term Loan Agent (each as

defined therein) (the “Restructuring Support Agreement”);

amend the stay of the JV Rent (as defined in the ARIO) and grant a related

charge in favour of the JV Parties (as defined in the ARIO);

grant a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-

Hudson’s Bay JV, YSS1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP; and

authorize Hudson’s Bay to enter into the continuous premium installment
contract with Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to
which IPFS would provide financing to the Company to purchase one or more

property insurance policies;



(b) arevised Lease Monetization Order which would, among other things: (i) approve a
Lease Monetization Process incorporating certain amendments negotiated with
relevant stakeholders; and (ii) approve the Oberfeld Consulting Agreement (as
defined therein) between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”)
pursuant to which Oberfeld, rather than the previously proposed broker, would be the

broker responsible for assisting in the marketing of leases;

(c) a revised Liquidation Sale Approval Order, which would: (i) approve a revised
liquidation consulting agreement, among other things, which allowed for the removal
of certain of the Applicants’ stores from the liquidation process (the “Liquidation
Sale”); and (ii) approve revised Sale Guidelines (as defined therein) governing the
Liquidation Sale that incorporated certain amendments negotiated with key

stakeholders; and

(d) a revised SISP Order which would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

1.7 The Monitor issued a supplement to the First Report on March 21, 2025 to provide the
Court with information and the Monitor’s views in connection with the Applicants’ revised

relief.

1.8 As set out in its endorsement dated March 26, 2025 (the “March 26 Endorsement™)!, the
Court ultimately granted the Orders in substantially the form sought by the Applicants,

subject to the following:

! The March 26 Endorsement was updated on April 4, 2025 to correct certain typographical errors.



1.9

1.10

(a) the Court declined to continue the Co-Tenant Stay (as defined below); and

(b) the Court declined to approve the Restructuring Support Agreement and deferred the

hearing of that relief to March 26, 2025 (the “March 26 Hearing”).

Following the March 26 Hearing, the Court issued an endorsement pursuant to which it,
among other things, declined to approve the Restructuring Support Agreement and

provided certain directions to the Monitor with respect to future reporting.

April 24 Motion

On April 17, 2025, the Applicants served a motion record in respect of a motion returnable
April 24, 2025 (the “April 24 Motion™). As set out in greater detail therein, the Applicants

sought:

(a) an order (the “Employee Representative Counsel Order”), among other things: (i)
appointing Ursel Philips Fellows Hopkinson LLP (“Ursel Philips™) as representative
counsel (“Employee Representative Counsel”) for the Represented Employees (as
defined therein); and (ii) amending the Administration Charge granted in the Initial

Order to include the proposed Employee Representative Counsel; and

(b) an order amending and restating the SISP Order (the “A&R SISP Order”), among
other things, approving: (i) the removal of the Company’s art and artifact collection
(collectively, the “Art Collection”) from the Property (as defined in the SISP)
available for sale pursuant to the SISP; (ii) the vesting of the sales of the Art
Collection to Successful Art Bidders free and clear of all Claims (each as defined in

the A&R SISP Order), subject to the delivery of an executed bill of sale or receipt;



and (iii) the engagement of Heffel Gallery Limited (the “Auctioneer”) to conduct a

separate auction for the sale of the Art Collection.?

1.11  The Monitor issued a report (the “Second Report”) dated April 22, 2025 in connection

with the April 24 Motion.

1.12  On April 23, Koskie Minsky LLP (“KM”), on behalf of three former employees of
Hudson’s Bay, served a cross-motion record opposing the appointment of Ursel Phillips as
Employee Representative Counsel and seeking the appointment of The Honourable

Douglas Cunningham to conduct an evaluation process and select representative counsel.

1.13 At the conclusion of the hearing on April 24, the Court:
(a) dismissed the Applicants’ motion and KM’s cross motion with respect to the
competing requests to appoint Employee Representative Counsel, and appointed the
Honourable Herman Wilton-Siegel as independent third party (the “ITP”) to evaluate

the Representative Counsel proposals and make a recommendation to the Court; and

(b) granted the A&R SISP Order on terms that reflected the unique nature of certain

artifacts.

1.14  The Court’s reasons for decision issued in connection with the April 24 Motion are attached
hereto as Appendix “A”, and the A&R SISP Order granted by the Court is attached hereto

as Appendix “B”.

2 Certain of the relief sought was revised by the Applicants in advance of the hearing, including that at the time the
April 24 Motion was heard, the Applicants were no longer seeking any relief with respect to vesting the Art Collection.
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As discussed in greater detail below, on May 5, 2025, the Court issued an endorsement
accepting the recommendation of the ITP appointing Ursel Phillips as Employee

Representative Counsel.

Motion for Stay Extension and Distribution Order

On May 7, 2025, the Applicants served a motion record, including an affidavit sworn by
Jennifer Bewley of the same date (the “Fifth Bewley Affidavit”), seeking an Order (the

“Stay Extension and Distribution Order”), among other things:

(a) extending the Stay Period (as defined below) until and including July 31, 2025; and

(b) authorizing the Applicants to make certain distributions to the ABL Agent and the

FILO Agent (each as defined below).

Materials filed in the CCAA Proceedings, including the prior Reports of the Monitor and
all endorsements and orders made by the Court, are available on the Monitor’s case website

at www.alvarezandmarsal.com/HudsonsBay.

Purpose of this Report

The purpose of this Report (the “Third Report”) is to provide this Court with information

and where applicable the Monitor’s views on:

(a) the appointment of Ursel Phillips as Employee Representative Counsel;

(b) the status of the Liquidation Sale, the Lease Monetization Process, the SISP, and the

Art Auction;
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a further review of security granted by certain of the Applicants that has been

undertaken to date by the Monitor’s counsel;

recent correspondence served on the service list by Toronto Hydro;

the Stay Extension and Distribution Order sought by the Applicants;

cash flow results relative to forecast and the Company’s updated cash flow forecast;

the activities of the Monitor since the date of the Second Report; and

the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Third Report, A&M, in its capacity as Monitor, has been provided with,

and has relied upon, unaudited financial information and books and records prepared or

provided by Hudson’s Bay Canada, and has held discussions with various parties, including

senior management of, and advisors to, Hudson’s Bay Canada (collectively, the

“Information”). Except as otherwise described in this Third Report, in respect of the

Applicants’ cash flow forecast:

(a)

the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional

Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
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Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Third Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Third Report was prepared based
on the estimates and assumptions of Hudson’s Bay Canada. Readers are cautioned that,
since projections are based upon assumptions about future events and conditions that are
not ascertainable, actual results will vary from the projections and even if the assumptions

materialize, the variations could be significant.

This Third Report should be read in conjunction with the Fifth Bewley Affidavit.
Capitalized terms used and not defined in this Third Report have the meanings ascribed in

the Fifth Bewley Affidavit.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars (“CAD”).

APPOINTMENT OF EMPLOYEE REPRESENTATIVE COUNSEL

As noted above, at the conclusion of the hearing on April 24, the Court appointed the
Honourable Herman Wilton-Siegel as ITP to evaluate representative counsel proposals and

to make a recommendation to the Court.

Shortly thereafter, on April 24, the Monitor, through its counsel, contacted each of the law

firms that had previously submitted proposals to serve as Employee Representative
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Counsel to update them of this development, and to confirm whether each firm remained
interested in the role and wanted to be considered by the ITP. All five firms confirmed that

they wanted to participate in this process.

The Monitor provided the ITP with the proposals originally submitted to the Applicants
prior to the April 24 Motion, as well as certain other information requested by the ITP. In
accordance with the directions provided to the Monitor by the Court at the end of the April
24 Motion, the Monitor and its counsel also met with the ITP on April 25. The ITP did not

meet with any representatives of the Applicants, including its counsel.

The Monitor understands that the ITP conducted in-person interviews with representatives
from all of the candidates on April 29, 2025. Each of the firms was provided with a list of
questions from the ITP in advance of the interviews. The Monitor and its counsel did not
attend the interviews and did not have any substantive discussions with the ITP following

the interviews.

On May 5, 2025, the ITP issued a report to the Court (the “ITP Report™) setting out its
recommendation that Ursel Phillips be appointed as Employee Representative Counsel for
the active and former non-unionized employees of Hudson’s Bay and certain of its
affiliates. The Court accepted this recommendation and appointed Ursel Phillips as
Employee Representative Counsel pursuant to an endorsement of the same date (the “May
5 Endorsement”). The May 5 Endorsement, which appended the ITP Report, is attached

hereto as Appendix “C”.

After the issuance of its endorsement, counsel for the Monitor provided the Court with a

proposed form of the Employee Representative Counsel Order, which was signed and
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released by the Court on May 7, 2025. Pursuant to the Employee Representative Counsel

Order, Employee Representative Counsel will represent the current and former employees

with continuing entitlements from the Applicants or any of them as at the date of the Initial

Order, and retirees of the Applicants, who are not represented by a union, or were not

represented by a union at the time of their separation from employment, or any person

claiming an interest under or on behalf of a current or former employee of the Applicants

including beneficiaries and surviving spouses but excluding directors and officers of the

Applicants (collectively, the “Represented Employees”) in these CCAA Proceedings or

related insolvency proceedings in respect of the Applicants (“Insolvency Proceedings”).

Employee Representative Counsel’s mandate includes:

(a)

(b)

(©)

(d)

(e)

representing the Represented Employees in the Insolvency Proceedings;

communicating with the Applicants, the Monitor and other stakeholders on behalf of
the Represented Employees generally, and in respect of future motions and orders to

be sought in the Insolvency Proceedings;

advising the Represented Employees in respect of employment or other workplace

matters arising within the Insolvency Proceedings;

filing claims in any claims process that may be approved within the Insolvency

Proceedings;

advising the Represented Employees in respect of matters involving their other post-

employment benefits entitlements;
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(f) participating on behalf of the Represented Employees with the settlement or

compromise of any rights, entitlements or claims of the Represented Employees; and

(g) participating in and assisting with, on behalf of the Represented Employees, claims

filed under the Wage Earner Protection Program Act, if applicable.

A copy of the Employee Representative Counsel Order is attached hereto as Appendix

“D”

The Monitor has engaged in preliminary discussions and meetings with Employee
Representative Counsel and will continue to engage with Employee Representative

Counsel as appropriate throughout these CCAA Proceedings.

UPDATE ON THE LIQUIDATION SALE

As noted above, on March 21, 2025, the Court granted the Liquidation Sale Approval
Order. The Liquidation Sale commenced on March 24, 2025, at all but six of Hudson’s

Bay Canada’s 96 stores across Canada.

As discussed in the affidavit of Adam Zalev sworn April 23, 2025, six stores were initially
excluded from the Liquidation Sale with the intent of attracting a potential going concern
bid oriented around continued operations from those six locations (the “Six Store
Model”).? However, in the weeks following the commencement of the Liquidation Sale,

the Company, in consultation with Reflect and the Monitor, concluded that the exclusion

3 The following stores were initially excluded form the Liquidation Sale under the Six Store Model: 176 Yonge Street,
Toronto, ON; Yorkdale Shopping Center, Toronto, ON; Hillcrest Mall, Richmond Hill, ON; Downtown, Montreal,
QB; Carrefour Laval, Laval, QB; and Point-Claire, QB (collectively, the “Excluded Stores”).
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of the six stores from the Liquidation Sale was negatively impacting the Company’s
realization efforts and it was unlikely that the Company was going to receive a viable going
concern bid based on the proposed Six Store Model. Therefore, at the April 24, 2025
hearing, the Court was advised that the Excluded Stores were being included in the

Liquidation Sale effective April 25, 2025.

As described in the initial affidavit of Jennifer Bewley sworn March 7, 2025 (the “First
Bewley Affidavit”), there were 13 stores operating across Canada under a license
agreement as “Saks OFF 5%”. Given their smaller size, the Liquidation Sale at most of
these stores was expected to conclude faster than at the Hudson’s Bay stores. The
Applicants are in the process of completing the Liquidation Sale in these stores and exiting
certain of these locations. Nine of the Saks OFF 5™ stores closed on or about April 27,

2025, and the remaining four stores are anticipated to close on or prior to June 1, 2025.

To date, the Applicants, in consultation with the Monitor, have issued four notices to
disclaim related to the Saks OFF 5% stores* for which no bids were received pursuant to

the Lease Monetization Process.

As of the date of this Report, approximately 90% of the inventory that was located in the
Distribution Centres or that was in transit to the Distribution Centres as of the Filing Date
has been delivered to the Stores for inclusion in the Liquidation Sale. The Monitor

understands that the remaining inventory (excluding a small amount of inventory related

4 Notices to disclaim the leases were issued for following Saks OFF 5% locations: Park Royal Shopping Centre,
Vancouver, BC; Place Ste-Foy, Ste. Foy, QC; Outlet Collection at Niagara, Niagara On-the-Lake, ON; and
Queensway, Toronto, ON.
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to ‘big-ticket’ furniture) is forecast to be delivered to the Stores by approximately May 16,

2025.

4.6 The Liquidation Sale at all of the Hudson’s Bay stores and the three other Saks Fifth
Avenue stores are anticipated to continue until June 1, 2025, followed by an FF&E
retrieval/removal period of approximately one to two weeks. Pursuant to the Sale
Guidelines, the Merchant is required to vacate each of the Stores by no later than June 30,

2025.

5.0 UPDATE ON THE LEASE MONETIZATION PROCESS?

5.1 An update on the Lease Monetization Process through the Phase 1 Bid Deadline (April 15,

2025) was provided in the Second Report. As described in the Second Report:

(a) as of the Phase 1 Bid Deadline, 18 parties had submitted an LOI (including certain
Landlords), expressing interest in a total of 65 individual Leases. Multiple LOIs
included the same location(s) such that there was overlap of locations across multiple
LOIs. Also, multiple LOIs described that the interested party would also be making a
submission in the SISP, such that the LOI was effectively a subset of a broader bid to

be made in the SISP; and

(b) no LOI was submitted for 36 Leases.

5.2 Pursuant to the Lease Monetization Process, the Applicants, in consultation with the Broker

and the Monitor, determined that there was a reasonable prospect of Obtaining a Qualified

5 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process.
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Bid and as such, the Lease Monetization Process was continued. Each party that submitted

an LOI was invited to participate in Phase 2.

The Phase 2 deadline (or Qualified Bid Deadline) for submission of binding bids to be
considered for the sales of Leases was May 1, 2025, which aligned with the Bid Deadline

under the SISP of April 30, 2025.

As of the Qualified Bid Deadline:

(a) 12 parties had submitted a Qualified Bid (including bids submitted in the SISP that
included Leases), bidding on a total of 39 individual Leases. Multiple Qualified Bids
included the same location(s) such that there was overlap of locations across multiple
bids; and

(b) no Qualified Bid was submitted for 62 Leases.

No “Insider Bid” (as defined in the Insider Protocol) was submitted under either of the
Lease Monetization Process or the SISP, and the Insiders have declared that they will not
submit a bid under the Lease Monetization Process. Accordingly, the Revised Insider

Protocol is no longer relevant.

Pursuant to the Lease Monetization Process, the Applicants, in consultation with Oberfeld,
the Monitor and the Agents, are in the process of assessing the Qualified Bids, including

clarifying aspects of same with certain bidders, and working through next steps.

As described in the Second Report, Restore Capital, LLC (as the agent under the FILO
Credit Facility, the “FILO Agent”) had previously irrevocably confirmed in writing to the

Applicants and the Monitor that it would not be bidding in the Lease Monetization Process,
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but had reserved its rights to bid in the SISP. The FILO Agent has since also confirmed to
the Applicants and the Monitor that it would not be bidding in the SISP, but reserved its
rights to bid in the Art Auction. As a result, the FILO Agent will be consulted in the Lease
Monetization Process and the SISP. Pathlight Capital LP (as agent under the Pathlight
Credit Facility) and Bank of America, N.A. (as the agent under the ABL Credit Facility)
have not provided any declaration in respect of the Lease Monetization Process or the SISP
and as such, will not be consulted by the Monitor in connection therewith unless and until
such a declaration is provided. The Monitor has also communicated with certain Landlords
in connection with their respective interests in the Lease Monetization Process in
accordance with paragraph 37 of the Lease Monetization Process, which provides that the
Applicants, the Monitor and the Broker will communicate with the relevant landlord parties

from time to time as appropriate.

6.0 UPDATE ON THE SISP®

6.1 Commencing on March 21, 2025, Reflect sent a Teaser Letter, together with the SISP
Approval Order and a draft form of NDA, to approximately 407 potentially interested
parties. The list of potentially interested parties was developed by Reflect based on its
market expertise and its consideration of parties that may have an interest in bidding for a
sale of, or an investment in, all or a portion of the Business or Property relating to the
Applicants’ Business, with input from the Applicants and the Monitor. Parties that

contacted Reflect or the Monitor directly to express interest were also provided with the

¢ Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Sale and Investor
Solicitation Process.
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Teaser Letter, SISP Approval Order and NDA. On March 21, 2025, the Applicants also

issued a press release with respect to the launch of the SISP.

54 parties executed an NDA and were provided with the Confidential Information
Memorandum and access to an electronic data room to conduct due diligence. In addition,
five parties participated in meetings with certain of Hudson’s Bay’s senior management,

the Financial Advisor and the Monitor during the week of April 14, 2025.

On April 3, 2025, the Reflect sent a process letter to each party that had executed an NDA
setting out, among other things, the information to be included by interested parties in their

bid submissions.

As of the Bidding Phase Bid Deadline of April 30, 2025, 17 parties had submitted bids.
Certain of these parties had also submitted bids under the Lease Monetization Process.
Since that time, the Applicants, in consultation with Reflect and the Monitor, have
continued to review and evaluate each bid, and Reflect has had numerous discussions with
bidders on aspects of their bids, with a view towards establishing Final Qualified Bids.

This process remains ongoing.

Pursuant to the SISP, if one or more Final Qualified Bids is received:

(a) the Applicants, in consultation with Reflect, the Monitor and the Agents, shall
determine if one or more Auctions are required. If required, the Auctions will be held

on or about May 16, 2025, in accordance with the terms of the SISP; or

(b) the Applicants, exercising their reasonable business judgement and following

consultation with Reflect, the Monitor, and the Agents, may select the most
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favourable Final Qualified Bid(s) and negotiate and settle the terms of a definitive

agreement or agreements for which approval from the Court will be sought.

UPDATE ON THE ART AUCTION

Since the Court granted the A&R SISP Order, the Applicants and the Auctioneer, in
consultation with Reflect and the Monitor, have been working to develop a comprehensive
catalogue of the Art Collection, secure the Art Collection, and develop the Art Auction
Procedures (as defined in the A&R SISP Order). No relief is being sought with respect to
the Art Collection on this motion, and the Applicants will need to return to Court to seek

approval of Art Auction Procedures before any of the Art Collection can be sold.

While this process continues, the Company, Reflect, and the Monitor have engaged in
many discussions with various parties that have expressed an interest in the Art Collection,
including governmental entities, not-for-profit organizations, First Nations and other
indigenous groups. Certain parties have been provided with access to view certain of the
Art Collection. Further, on May 8, 2025, counsel to the Applicants sent a letter to all parties
that have expressed interest in the Art Collection and a number of additional government
agencies informing them of the virtual database cataloguing the items in that collection and
informing them that the catalogue can be viewed upon execution of a non-disclosure
agreement. The Applicants, Reflect and the Monitor are also working proactively with
interested parties to identify any other groups that may have an interest in the Art

Collection.

The Monitor intends to continue to engage in discussions with interested stakeholders and

appreciates that the potential of Hudson’s Bay holding items of historical and cultural



7.4

8.0

8.1

8.2

-19 -

significance has generated broad interest. In that regard, the Monitor notes that much of
Hudson’s Bay’s art and artifacts were donated to the Archives of Manitoba in 1993 — as
such, many items with historical and cultural significance had been donated and were out

of the Company’s possession well prior to these CCAA Proceedings.

The Monitor will continue to keep the Court apprised of its discussions with stakeholders
with respect to the Art Collection, will continue to assess related issues as they arise with
respect to items of historical and cultural significance, and will provide its view on the

proposed Art Auction Procedures when the Applicants return to Court to approve them.

SECURITY REVIEW

As set out in greater detail in the Second Report, the Monitor’s independent counsel,
Bennett Jones LLP (“Bennett Jones™) and local agents had previously delivered the ABL
Opinion and the Pathlight Opinion to the Monitor.” As of the date of the Second Report,
Bennett Jones was still in the process of reviewing the security granted by certain of the
Applicants to 2171948 Ontario Inc. (“217 Ontario”), as lender under an amended and
restated term loan credit agreement dated as of December 23, 2024, between Hudson’s
Bay, as borrower, various Hudson’s Bay Canada entities, as guarantors and pledgor
unrestricted subsidiaries (and collectively with Hudson’s Bay, the “Cadillac Debtors”),

and 217 Ontario (the “Cadillac Credit Facility”).

Subject to customary qualifications and assumptions set out therein, Bennett Jones and its

local provincial agents have provided written opinions to the Monitor in respect of the

" The Monitor has been advised by Pathlight Capital LP that the total principal amount owing under the Pathlight
Credit Facility was understated by $3 million in the initial affidavit of Jennifer Bewley sworn on March 7, 2025.
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security granted to 217 Ontario pursuant to the Cadillac Credit Facility (the “Cadillac

Opinion”), including, without limitation:

(a)

(b)

(©)

that each security document granted by the Cadillac Debtors to 217 Ontario pursuant
to the Cadillac Credit Facility (with the exception of certain “equitable leasehold
mortgages”)® constitutes a legal, valid and binding obligation of each of the Cadillac
Debtors party thereto, enforceable against such Cadillac Debtors in accordance with
the terms thereof, and where applicable (with the exception of certain “equitable
mortgages”)’, perfected by registration in the applicable provinces to the extent

capable under applicable law;

that certain leasehold mortgages (with the exception of certain “equitable leasehold
mortgages”) have been registered against title to the real property referred to therein
in the land registry or title office applicable thereto; and that certain leasehold
mortgages constitute a fixed and specific (or valid, as applicable) mortgage and
charge in favour of 217 Ontario of the leasehold interest of the applicable debtor

thereunder; and

that the deed of hypothec, governed by the laws of the Province of Quebec, creates in

favour of 217 Ontario, as hypothecary representative, a valid movable hypothec.

8.3 As it did with the ABL Opinion and the Pathlight Opinion, the Monitor is prepared to make

the Cadillac Opinion available upon request to stakeholders in the CCAA Proceedings

8 Only with respect to the “equitable leasehold mortgages” governed by the laws of the Province of Québec.

% The Cadillac Opinion notes that various of the mortgages granted in favour of 217 Ontario are unregistered “equitable

mortgages”.
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upon the execution of a non-reliance letter in a form acceptable to the Monitor and Bennett

Jones.

TORONTO HYDRO

On May 8, 2025, Toronto Hydro delivered a letter (the “Toronto Hydro Letter”) to the
service list in these CCAA Proceedings addressed to counsel to the Applicants, the Monitor
and counsel to the Monitor. In that letter, Toronto Hydro stated that certain post-filing
payments are late or have not been paid by various Applicants. Despite suggestions to the
contrary, the Monitor has been in frequent communication with Toronto Hydro since early
in these CCAA Proceedings. The purpose of this section is to provide further background

on the issues raised by Toronto Hydro in the Toronto Hydro Letter.

As noted in the correspondence appended to the Toronto Hydro Letter, counsel to the
Applicants, the Monitor, and counsel to the Monitor were informed by Toronto Hydro in
emails dated May 2 and May 5 of the non-payment of certain electricity bills and security
deposits. The Monitor informed Toronto Hydro in multiple emails that the Monitor was
not previously aware of the unpaid invoices, that the issue appeared to be with the third-
party administrator, retained by Hudson’s Bay to review and aggregate certain utility bills,
and that the Monitor was working with the third-party administrator and Hudson’s Bay to

ensure all amounts were paid.

The Monitor requested that Toronto Hydro directly forward a copy of the relevant invoices
on May 5. After those invoices were received from Toronto Hydro, the Monitor provided
confirmation later that day that the payments set out in each of the invoices directly

provided by Toronto Hydro had been processed.
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On May 7, Toronto Hydro indicated to the Monitor by email that payment had not been
made in respect of certain security deposits. Minutes after that email was received, the
Monitor replied to Toronto Hydro indicating that it had paid all amounts set out in the
invoices provided by Toronto Hydro on May 5, and requesting that Toronto Hydro directly
forward any unpaid deposit invoices. The Monitor did not receive a response to this
inquiry, and only learned after service of the Toronto Hydro Letter on the service list that
Toronto Hydro did not receive this email, likely due to an issue with Toronto Hydro’s

server being unable to receive files of a certain size.

The Monitor has now been provided with the relevant invoices directly, and the payments
have been processed by the Company as of the time of this Report. Toronto Hydro has
confirmed to the service list that it has withdrawn the Toronto Hydro Letter, and assuming

the payments are appropriately processed, it will not proceed to bring a motion on May 13.

The Monitor and counsel to the Applicants have engaged constructively with Toronto
Hydro, have responded to inquiries in a timely manner, have worked in good faith to

facilitate the necessary payments, and will continue to do so going forward.

EXTENSION OF THE STAY OF PROCEEDINGS

The Initial Order granted a stay of proceedings in favour of the Applicants, the Non-
Applicant Stay Parties, and third-party tenants of commercial shopping centres or other
properties where premises operated by Hudson’s Bay are located (the “Co-Tenant Stay”)
until and including March 17, 2025 (the “Stay Period”). At the Comeback Hearing, the

Court extended the Stay Period until May 15, 2025, excluding the Co-Tenant Stay.
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10.2  The Applicants are seeking an extension of the Stay Period to and including July 31, 2025.

10.3

The extension of the Stay Period would include the stay of proceedings in favour of the

Non-Applicant Stay Parties until at least the bids received in the Lease Monetization

Process and the SISP have been reviewed and considered and a determination has been

made by the Applicants, in consultation with the Monitor, as to whether it is necessary or

appropriate to continue the stay of proceedings against the Non-Applicant Stay Parties.

The Monitor supports the Applicants’ request to extend the Stay Period to July 31, 2025

for the following reasons:

(a)

(b)

(©)

(d)

(e)

the extension of the Stay Period will enable the Applicants to complete the
Liquidation Sale, and continue to advance the Lease Monetization Process, the SISP,
and potentially the Art Auction in order to maximize value for the benefit of Hudson’s

Bay Canada and its stakeholders;

the Applicants have acted, and continue to act, in good faith and with due diligence

to advance the CCAA Proceedings;

as shown in the Fourth Updated Cash Flow Forecast, the Applicants have sufficient

liquidity to operate through the proposed extension of the Stay Period;

until the bids received in the Lease Monetization Process and the SISP have been
fully reviewed and considered, the continuation of the stay to the Non-Applicant Stay

Parties remains appropriate in the Monitor’s view; and

the Monitor is not aware of any party that would be materially prejudiced by the

proposed extension of the Stay Period.
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DISTRIBUTIONS TO THE ABL AGENT AND THE FILO AGENT

Background on Proposed Distributions

As set out in greater detail in the First Bewley Affidavit, Hudson’s Bay, as borrower, is
party to a second amended and restated credit agreement dated December 23, 2024 (the
“Amended ABL Agreement”) with the Bank of America, N.A. as administrative agent
and collateral agent (the “ABL Agent”) on behalf of various lenders party thereto (the
“ABL Lenders”) and the FILO Agent on behalf of various lenders (the “FILO Lenders”).

As of the Filing Date, the Amended ABL Agreement provided for the following:

(a) the “Revolving Credit Facility”, being a revolving credit facility with availability up
to a maximum principal amount of $200,000,000, with availability in CAD and USD,
provided by certain of the ABL Lenders, subject to the Borrowing Base of the Loan

Parties (as defined in the Amended ABL Credit Agreement); and

(b) the “FILO Credit Facility”, being a term loan credit facility of up to a maximum

principal amount of $151,347,000.

The amount outstanding under the Revolving Credit Facility and related bank products as
of the date hereof is approximately $24.6 million, which principally relate to P-Card
purchases ($12.2 million), issued letters of credit ($11.7 million), an overdraft facility ($3.3
million), net of a restricted cash balance of $2.6 million. As per the Applicants’ books and
records, the amount outstanding under the FILO Credit Facility is approximately $140
million, excluding a make-whole provision of approximately $28 million which has been

asserted by the FILO Agent (the “Make-Whole”). The Monitor is continuing to review the
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Make-Whole and will provide its views as to whether any amounts should be distributed

in connection therewith in a future Report to this Court, assuming there are funds to

distribute in respect of the Make-Whole in the future.

Pursuant to the Stay Extension and Distribution Order, the Applicants are seeking

authorization to make the following distributions:

(a)

(b)

to the ABL Agent, from cash held by the Applicants in an aggregate amount necessary
to repay or cash collateralize, as applicable, the Revolving Obligations including the
Cash Management Services obligations, the Bank Products obligations, and 104% of
the sum of the L/C Obligations (in each case, as defined in the Amended ABL Credit
Agreement), owing to the ABL Agent pursuant to the Amended ABL Credit

Agreement (the “ABL Distribution”); and

subject to the prior or concurrent completion of the ABL Distribution, to the FILO
Agent from time to time from cash held by the Applicants in such amounts and at
such times as are acceptable to the Applicants and the Monitor to repay the FILO
Obligations (as defined in the Amended ABL Credit Agreement) owing to the FILO
Lenders pursuant to the Amended ABL Credit Agreement, excluding the Make-
Whole (the “FILO Distribution”, and together with the ABL Distribution, the

“Distributions”).

11.4  Although the Stay Extension and Distribution Order will authorize the Applicants to make

distributions to the FILO Agent to satisfy all amounts owing to it (excluding the Make-

Whole), as discussed further below, the Monitor expects that the initial distribution to the
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FILO Agent will be in the range of $40 to 46 million, plus amounts outstanding for accrued

interest and fees.

Basis for Proposed Distributions

11.5 The ABL Lenders and the FILO Lenders have been in contact with the Applicants and the
Monitor throughout these CCAA Proceedings to request that distributions be made. The

Monitor believes that the Distributions are appropriate in the circumstances.

11.6 As set out in greater detail in the Second Report, the Monitor’s independent counsel,
Bennett Jones and its local agents have reviewed the Amended ABL Credit Agreement and
the related security documents and delivered the ABL Opinion to the Monitor that, with
the exception of certain equitable leasehold mortgages: (a) each of the security documents
constitutes a legal, valid and binding obligation of each of the debtor parties thereto,
enforceable against such debtors in accordance with the terms thereof; and (b) each of the
security documents has been perfected by registration in the applicable provinces to the
extent capable under applicable law.!® The assets secured under the Amended ABL Credit
Facility are working capital assets, and the ABL Lenders and FILO Lenders have priority

over those assets.

11.7  The Monitor is of the view that the Distributions will not prejudice any stakeholder, and in
fact will benefit stakeholders generally. Until repayment is made, interest continues to

accrue on the Revolving Obligations and the FILO Obligations; the Distributions will

19 The Monitor has provided a copy of the ABL Opinion to all stakeholders who have requested same and signed a
non-reliance letter satisfactory to the Monitor.
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reduce the Applicants’ debt burden by reducing interest expense associated therewith,

which benefits all of the Applicants’ stakeholders.

In assessing an appropriate amount for the Distributions, the Monitor considered the Court-
ordered Charges currently in place, plus a reasonable reserve to account for potential
uncertainties associated with both forecast receipts and forecast disbursements in the
Fourth Updated Cash Flow Forecast. As shown in the Fourth Updated Cash Flow Forecast,
which assumes that the ABL Distribution (in the amount of $24.6 million) and the FILO
Distribution (in the amount of $40.9 million) have been made, the Applicants’ forecast
cash position at the end of the Forecast Period is approximately $53.3 million, which the
Monitor considers to be a reasonable and sufficient amount for this stage of the CCAA
Proceedings (and bearing in mind that potential additional proceeds from the Lease

Monetization Process and SISP are currently excluded from the forecast).

Based on the above, the Monitor is supportive of the relief sought by the Applicants and

believes that the Distributions are appropriate in the circumstances.

Neiman Marcus Transaction

As detailed in the First Bewley Affidavit, in December 2024, Saks Global Enterprises LLC
(“Saks Global”), a sister company and affiliate of Hudson’s Bay, acquired the retailer
Neiman Marcus in what was referred to in the First Bewley Affidavit as the “Neiman
Marcus Transaction”. As part of the Neiman Marcus Transaction, Hudson’s Bay’s

Canadian business became separately financed with its own standalone credit facilities.
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Certain stakeholders have raised concerns with the Monitor with respect to the Neiman
Marcus Transaction generally, including with respect to paydowns received by certain
secured creditors in connection therewith. Given the Amended ABL Agreement was
entered into in the broader context of the Neiman Marcus Transaction, the Monitor wishes
to provide the following further information to the Court in connection with the Applicants’
motion to approve the Distributions. The Monitor has only conducted a limited review of
the Neiman Marcus Transaction to date, with the sole purpose of considering the impact of

that transaction, if any, on the Distributions.

The Monitor understands that immediately following completion of the Neiman Marcus
Transaction, the Canadian business had approximately $1.36 billion (in principal) less
secured debt than immediately prior. Certain of the secured debt of the Canadian business
that was repaid in connection with the Neiman Marcus Transaction was guaranteed by
certain U.S. entities or was debt in respect of which certain of the U.S. entities were co-
borrowers. This reduction of debt was funded by proceeds raised by Saks Global through

a separate financing process in the U.S.

Prior to the Neiman Marcus Transaction, the Revolving Facility consisted of a separate
Canadian tranche and a U.S. tranche. All amounts outstanding under the two tranches were
paid down upon closing of the Neiman Marcus Transaction, and the new Revolving
Facility was established under the Amended ABL Credit Facility. As noted above, the
Neiman Marcus Transaction had a net deleveraging impact on the Canadian business. The
Bank of America, N.A., as ABL Agent, was party to the original iteration of the Amended
ABL Credit Facility (i.e., the original credit facility) dated February 5, 2016. As noted

above, the amounts to be repaid through the ABL Distribution principally relate to P-Card
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purchases, issued letters of credit, and an overdraft facility administered by the Royal Bank

of Canada.

Further, the Monitor has confirmed that the FILO Lenders were “new-money lenders” that
had advanced fresh capital. It has also been confirmed to the Monitor by the FILO Agent
that none of the FILO Lenders are lenders to Saks Global in the U.S. (nor have they been

since the Neiman Marcus Transaction).

As such, the Monitor is not aware of any information in connection with the Neiman
Marcus Transaction to change its view that the Distributions currently being sought are

appropriate in the circumstances.

CASH FLOW RESULTS RELATIVE TO FORECAST!!

Actual receipts and disbursements for the period from April 19 to May 2, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “F” to

the Second Report, are summarized in the following table:

11 Capitalized terms used in this section and in section 12 and not otherwise defined have the meanings ascribed in the
First Report.
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Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts 129,495 92,728 36,767
Disbursements
Concession/Consignment Payments (14,404) (12,750) (1,654)
Payroll & Benefits (8,923) (7,669) (1,254)
Liquidator Share of Additional Consultant Goods (45) (1,744) 1,699
Occupancy Costs (16,278) (16,367) 88
Operating Expenses (8,181) (14,693) 6,512
Sales Tax Remittances (473) (18,825) 18,352
Liquidation Consultant Fees & Expenses (6,441) (12,152) 5,711
Professional Fees (2,587) (2,890) 303
Shared Service Payments (465) (2,442) 1,977
Inventory Purchases (135) (2,000) 1,865
Interest Payments & Fees - - -
Total Disbursements (57,933) (91,533) 33,600
Net Cash Flow 71,562 1,195 70,367
Opening Cash Balance 122,419 122,482 (63)
Net Cash Flow 71,562 1,195 70,367
Cash Collateralization - - -
Closing Cash Balance 193,981 123,676 70,305

12.2  Pursuant to paragraph 22(c) of the March 29 Endorsement, the Monitor is required to
advise this Court, if at any time, actual results vary as compared to the applicable Cash
Flow Forecast by 15% or more. Since the filing of the applicable Cash Flow Forecast, the
Monitor notes that, on a net cash flow basis, actual cash flow results have not negatively

varied from the applicable Cash Flow Forecast.

12.3  Explanations for the key variances during the Reporting Period are as follows:

(a) the positive variance in retail receipts of approximately $36.8 million is due to
higher than forecast gross retail receipts following the announcement that the

previously excluded six stores would be included in the Liquidation Sale as of April
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25. The positive variance is expected to partially reverse in future weeks as the

Liquidation Sale is completed;

the negative variance in concession/consignment payments of approximately $1.7
million is considered a permanent negative variance as a result of higher than
forecast disbursements to Participating Concession Vendors which is a function of

higher than forecast sales of Participating Concession Vendor goods;

the negative variance in payroll and benefits of approximately $1.3 million consists
of: (i) a permanent negative variance of approximately $700,000 related to
administrative support services provided by an affiliate based in India that were
higher than forecast; and (ii) other payroll timing variances of approximately

$600,000;

the cumulative positive variance in Liquidator share of augment sales and
liquidation consultant fees and expenses of approximately $7.4 million is a timing
variance that is expected to reverse in future weeks as invoices issued by the

Liquidator are paid;

the positive variance in sales tax remittances is a timing variance related to the

payment of sales tax for March 2025 that will reverse in the week ending May 9;

the positive variance in inventory purchases of approximately $1.9 million consists
of: (i) a positive permanent variance of approximately $1.4 million; and (ii) a
positive timing variance of approximately $500,000 which is expected to reverse

in future weeks; and
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(2) the remaining net positive variance in total disbursements of approximately $8.5

million consists of timing differences that are expected to reverse in future weeks.

Overall, during the Reporting Period, the Company experienced a positive net cash flow

variance of approximately $70.4 million.

The closing cash balance as of May 2, 2025, was approximately $194.0 million, as

compared to the projected cash balance of $123.7 million.

FOURTH UPDATED CASH FLOW FORECAST

Hudson’s Bay, with the assistance of the Monitor, has prepared an updated cash flow
forecast (the “Fourth Updated Cash Flow Forecast”) for the 13-week period from May
3 to August 1, 2025 (the “Cash Flow Period”). A copy of the Fourth Updated Cash Flow
Forecast, together with a summary of assumptions (the “Cash Flow Assumptions”) is

attached hereto as Appendix “E”.

A summary of the Fourth Updated Cash Flow Forecast is provided in the table below:
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Fourth Updated Cash Flow Forecast $000’s

13-Week Period
Receipts 223,486
Disbursements
Concession/Consignment Payments (60,409)
Payroll & Benefits (44,310)
Liquidator Share of Additional Consultant Goods (43,126)
Occupancy Costs (24,691)
Operating Expenses (28,376)
Sales Tax Remittances (39,415)
Liquidation Consultant Fees & Expenses (23,478)
Professional Fees (15,296)
Shared Service Payments (9,680)
Inventory Purchases (500)
Interest Payments & Fees (9,398)
Total Disbursements (298,678)
Net Cash Flow (75,191)
Opening Cash Balance 193,981
Net Cash Flow (75,191)
Cash Collateralization (24,576)
FILO Credit Facility Paydown (40,922)
Closing Cash Balance 53,292

13.3  The Monitor notes the following with respect to the Fourth Updated Cash Flow Forecast:

(a) receipts reflect the estimated proceeds from the Liquidation Sale (including FF&E
sales) based on an updated sales plan prepared by the Liquidator, inclusive of HST,
as well as gross proceeds from the sale of goods pursuant to: (i) existing agreements
with Participating Concession Vendors and the GB Consignment goods; and (i)

Additional Consultant Goods of approximately $40.1 million;

(b) interest payments and fees relate to payments owing to the FILO Lenders for: (i)
accrued and unpaid interest; and (ii) forecast interest owing for the period May 1 to

August 1;
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(©) cash collateralization disbursements represent the proposed ABL Distribution

described in 11.3(a) above; and

(d) FILO Credit Facility paydown represents the proposed FILO Distribution described

in 11.3(b) above.

Based on the Fourth Updated Cash Flow Forecast, the Monitor believes that the Applicants

will have sufficient liquidity throughout the Cash Flow Period.

Based on the Monitor’s review, nothing has come to its attention that causes it to believe,
in all material respects that: (a) the Cash Flow Assumptions are not consistent with the
purpose of the Fourth Updated Cash Flow Forecast; (b) as at the date of this Third Report,
the Cash Flow Assumptions are not suitably supported and consistent with the plans of the
Applicants or do not provide a reasonable basis for the Fourth Updated Cash Flow Forecast,
given the Cash Flow Assumptions; or (c¢) the Fourth Updated Cash Flow Forecast does not

reflect the Cash Flow Assumptions.

ACTIVITIES OF THE MONITOR

Since the date of the Second Report, the primary activities of the Monitor and its counsel,

Bennett Jones, have included the following:

(a) continuing to assist in discussions and negotiations with key service providers to
facilitate ongoing service and to minimize disruptions to operations at the stores

and distribution centres;
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assisting in preparing updated cash flow forecasts, including the Fourth Updated

Cash Flow Forecast appended hereto;

monitoring cash receipts and disbursements, and coordinating with management in

preparing weekly cash flow variance reporting;

liaising with Hilco Merchant Retail Solutions ULC (“Hilco”) and the Applicants
on many aspects of the Liquidation Sale; participating in daily videoconference
meetings with management, Hilco and Reflect regarding the progression of the

Liquidation Sale and related matters;

working with the Applicants and Saks Global on shared services cost allocations

and reviewing/analyzing related supporting information and documentation;

supervising Oberfeld in conducting the Lease Monetization Process, including
reviewing proposals received for the Phase 2 Bid Deadline and discussing

same/next steps with Oberfeld;

supervising Reflect in conducting the SISP, including participating in discussions
and meetings with potential bidders and potential auction services providers in
respect of the Art Collection; reviewing and providing feedback to Reflect and
Hudson’s Bay Canada regarding the bids and expressions of interest received

through the SISP;

assisting the Applicants in coordinating Store closures and assessing and
responding to the Applicants’ requests for Monitor consents to notices to disclaim

contracts, leases and agreements;
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(1) responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;
() posting non-confidential materials filed with the Court to the Case Website; and
(k) with the assistance of Bennett Jones, preparing this Third Report.
15.0 CONCLUSIONS AND RECOMMENDATIONS

15.1  For the reasons set out in this Third Report, the Monitor respectfully recommends that this

Court grant the relief sought by the Applicants.

All of which is respectfully submitted to the Court this 9" day of May, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President




APPENDIX G
Fourth Report of the Monitor dated May 29, 2025

See attached.
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1.1

1.2

1.3

INTRODUCTION

On March 7, 2025, Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI
(“Hudson’s Bay” or the “Company”), and the other applicants listed on Schedule “A”
hereto (together, the “Applicants”), were granted protection under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to
an initial order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial
List) (the “Court”). The stay of proceedings and other protections and authorizations in
the Initial Order were also extended to HBC Holdings LP and the other non-Applicant
entities listed on Schedule “A” hereto (together with HBC Holdings LP, the “Non-
Applicant Stay Parties). Together, the Applicants and the Non-Applicant Stay Parties

are referred to herein as “Hudson’s Bay Canada”.

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information and where

applicable, its views on the relief sought by the Applicants.

Comeback Motion

The Applicants served a motion record on March 14, 2025, in support of a comeback

motion (the “Comeback Motion”) for:

(a) an amended and restated Initial Order (the “ARIO”);
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(b) an order, among other things, approving a process to market Hudson’s Bay Canada’s
real property leases (the “Lease Monetization Process™) and a related consulting

agreement for a broker to conduct the Lease Monetization Process;

(c) an order (the “Liquidation Sale Approval Order”), among other things, approving
the Liquidation Consulting Agreement and Sale Guidelines for the orderly liquidation
of inventory and FF&E at each of the Stores (as such terms are defined in the

Liquidation Sale Approval Order); and

(d) an order (the “SISP Order”), among other things, approving a sale and investment
solicitation process in respect of the Applicants’ business and property (the “SISP”)
to be conducted by the Company’s financial advisor, Reflect Advisors, LLC

(“Reflect”).

Certain parties filed materials in opposition to the Comeback Motion. The Court ultimately
granted certain interim relief on March 17, 2025, and further interim relief following an
attendance on March 19, 2025 (the “March 19 Hearing”). At the March 19 Hearing, the
Court adjourned the remainder of the relief sought at the Comeback Motion to March 21,

2025 (the “March 21 Hearing”).

On March 21, 2025, the Applicants served a motion record, including an affidavit sworn
by Jennifer Bewley, the Chief Financial Officer of Hudson’s Bay (the “Third Bewley
Affidavit”), setting out revised relief to be sought at the March 21 Hearing. The Applicants
sought amended forms of the ARIO, the Lease Monetization Order, the Liquidation Sale

Approval Order and the SISP Order, which included the following:



(a) arevised ARIO, which would, among other things:

(b)

(1)

(i)

(iii)

(iv)

authorize Hudson’s Bay to repay the interim DIP Facility and provide for the
termination of the existing DIP Charge (each as defined in and approved by

the Initial Order);

approve a Restructuring Support Agreement (in substantially the form
appended to the Third Bewley Affidavit) to be entered into between the Loan
Parties, the ABL Agent, the FILO Agent, and the Term Loan Agent (each as

defined therein) (the “Restructuring Support Agreement”);

amend the stay of the JV Rent (as defined in the ARIO) and grant a related

charge in favour of the JV Parties (as defined in the ARIO);

grant a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-

Hudson’s Bay JV, YSS1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP; and

authorize Hudson’s Bay to enter into the continuous premium installment
contract with Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to
which IPFS would provide financing to the Company to purchase one or more

property insurance policies;

a revised Lease Monetization Order which would, among other things: (i) approve a

Lease Monetization Process incorporating certain amendments negotiated with

relevant stakeholders; and (ii) approve the Oberfeld Consulting Agreement (as



defined therein) between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”)
pursuant to which Oberfeld, rather than the previously proposed broker, would be the

broker responsible for assisting in the marketing of leases;

(c) a revised Liquidation Sale Approval Order, which would: (i) approve a revised
liquidation consulting agreement, among other things, which allowed for the removal
of certain of the Applicants’ stores from the liquidation process (the “Liquidation
Sale”); and (ii) approve revised Sale Guidelines (as defined therein) governing the
Liquidation Sale that incorporated certain amendments negotiated with key

stakeholders; and

(d) a revised SISP Order which would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

1.6 Assetout in its endorsement dated March 26, 2025 (the “March 26 Endorsement”),! the
Court ultimately granted the Orders in substantially the form sought by the Applicants,

subject to the following:

(a) the Court declined to continue the Co-Tenant Stay (as defined below); and

(b) the Court declined to approve the Restructuring Support Agreement and deferred the

hearing of that relief to March 26, 2025 (the “March 26 Hearing”).

! The March 26 Endorsement was updated on April 4, 2025 to correct certain typographical errors.



1.7 Following the March 26 Hearing, the Court issued an endorsement pursuant to which it,
among other things, declined to approve the Restructuring Support Agreement and

provided certain directions to the Monitor with respect to future reporting.

April 24 Motion

1.8 At a hearing before this court on April 24, 2025, the Applicants sought:

(a) an order (the “Employee Representative Counsel Order”), among other things: (i)
appointing Ursel Philips Fellows Hopkinson LLP (“Ursel Philips™) as representative
counsel (“Employee Representative Counsel”) for the Represented Employees (as
defined therein); and (i1) amending the Administration Charge granted in the Initial

Order to include the proposed Employee Representative Counsel; and

(b) an order amending and restating the SISP Order (the “A&R SISP Order”), among
other things, approving: (i) the removal of the Company’s art and artifacts collection
(collectively, the “Art Collection”) from the Property (as defined in the SISP)
available for sale pursuant to the SISP; (ii) the vesting of the sales of the Art
Collection to Successful Art Bidders free and clear of all Claims (each as defined in
the A&R SISP Order), subject to the delivery of an executed bill of sale or receipt;
and (iii) the engagement of Heffel Gallery Limited (the “Auctioneer”) to conduct a

separate auction for the sale of the Art Collection.?

2 Certain of the relief sought was revised by the Applicants in advance of the hearing, including that at the time the
April 24 Motion was heard, the Applicants were no longer seeking any relief with respect to vesting sales of Art
Collection items free and clear of Claims.
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At the conclusion of the hearing on April 24, at which certain opposition to the Employee

Representative Counsel Order was raised, the Court:

(a) dismissed the Applicants’ motion and the competing cross motion with respect to the
competing requests to appoint Employee Representative Counsel, and appointed the
Honourable Herman Wilton-Siegel as independent third party (the “ITP”) to evaluate

the Representative Counsel proposals and make a recommendation to the Court; and

(b) granted the A&R SISP Order on terms that reflected the unique nature of certain of

the Art Collection.

On May 5, 2025, the Court issued an endorsement accepting the recommendation of the
ITP appointing Ursel Phillips as Employee Representative Counsel, and an Order of the
same date setting out Employee Representative Counsel’s powers and protections was

subsequently granted by the Court.

Stay Extension and Distributions Order

On May 13, 2025, this Court granted an Order, among other things:

(a) extending the Stay Period (as defined therein) until and including July 31, 2025; and

(b) authorizing the Applicants to make certain distributions to the ABL Agent and the

FILO Agent (each as defined therein).

Materials filed in the CCAA Proceedings, including the prior Reports of the Monitor and
all endorsements and orders made by the Court, are available on the Monitor’s case website

at: www.alvarezandmarsal.com/HudsonsBay.
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June 3 Hearing

There are two matters to be heard by the Court on June 3, 2025: (a) a motion by the
Applicants (the “June 3 Motion”); and (b) a receivership application by RioCan Real
Estate Investment Trust, RioCan Holdings Inc., RioCan Holdings (Oakville Place) Inc.,
RioCan Property Services Trust, RC Holdings II LP, RC NA GP 2 Trust, and RioCan
Financial Services Limited (collectively, “RioCan”, and such application, the “RioCan

Receivership Application™).

Pursuant to the June 3 Motion, the Applicants are seeking:

(a) an Order (the “Approval and Vesting Order”), among other things:

(1) approving the asset purchase agreement dated May 15, 2025, between The
Bay Limited Partnership (“The Bay LP”), by its general partner, as vendor,
and Canadian Tire Corporation, Limited (“Canadian Tire”), as purchaser
(the “Canadian Tire APA”) and the transactions contemplated therein (the
“Canadian Tire Transaction”) and authorizing The Bay LP, by its general
partner, and Canadian Tire to take such additional steps and execute such
additional documents as necessary or desirable to complete the Canadian Tire

Transaction; and

(i1) sealing the Confidential Bid Summary (as defined below), which is included

as Confidential Appendix “A” to this Report;

(b) if necessary, an Order (the “Assignment Order”) pursuant to section 11.3 of the

CCAA, among other things, assigning, conveying and transferring to Canadian Tire



1.15

1.16

(©)

the rights, title and interest of the Company under the Pendleton Agreements (as

defined below); and

an Order, among other things, declaring that, pursuant to subsections 5(1)(b)(iv) and
5(5) of the Wage Earner Protection Program Act, SC 2005, ¢ 47, s. 1 (“WEPPA”,
and such declaration under WEPPA, the “WEPPA Declaration”), effective June 21,
2025, the Applicants meet the criteria prescribed by section 3.2 of the Wage Earner

Protection Program Regulations, SOR/2008-222 (the “WEPP Regulation™).

Pursuant to the RioCan Receivership Application, RioCan is seeking an Order (the

“RioCan Receivership Order”), among other things:

(a)

(b)

appointing FTT Consulting Canada Inc. as receiver and manager, without security (in
such capacity, the “Receiver”’), over RioCan-HBC JV, RioCan-HBC General Partner
Inc., HBC YSS 1 Limited Partnership, HBC YSS 1 LP Inc., HBC YSS 2 Limited
Partnership, HBC YSS 2 LP Inc., RioCan-HBC Ottawa Limited Partnership, RioCan-
HBC (Ottawa) Holdings Inc. and RioCan-HBC (Ottawa) GP, Inc. (collectively, the

“JV Entities”); and

granting various related relief to provide certain powers and protections in favour of

the Receiver.

Purpose of this Report

The purpose of this Report (the “Fourth Report”) is to provide this Court with information

and where applicable the Monitor’s views on:
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(a) the status of the Liquidation Sale, the Lease Monetization Process, and the Art

Auction (as defined in the SISP);

(b) the proposed Canadian Tire Transaction and the relief sought in connection therewith
by the Applicants pursuant to the Approval and Vesting Order and the Assignment

Order;

(c) the WEPPA Declaration;

(d) the RioCan Receivership Order;

(e) cash flow results relative to forecast;

(f) the activities of the Monitor since its third report dated May 9, 2025 (the “Third

Report”); and

(g) the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Fourth Report, A&M, in its capacity as Monitor, has been provided with,
and has relied upon, unaudited financial information and books and records prepared or
provided by Hudson’s Bay Canada, and has held discussions with various parties, including
senior management of, and advisors to, Hudson’s Bay Canada (collectively, the
“Information”). Except as otherwise described in this Fourth Report, in respect of the

Applicants’ cash flow forecast:

(a) the Monitor has reviewed the Information for reasonableness, internal consistency

and use in the context in which it was provided. However, the Monitor has not
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audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Fourth Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Fourth Report was prepared based
on the estimates and assumptions of Hudson’s Bay Canada. Readers are cautioned that,
since projections are based upon assumptions about future events and conditions that are
not ascertainable, actual results will vary from the projections and even if the assumptions

materialize, the variations could be significant.

This Fourth Report should be read in conjunction with the affidavit of Michael Culhane
sworn May 26, 2025, in connection with the Applicants’ June 3 Motion (the “Culhane
Affidavit”). Capitalized terms used and not defined in this Fourth Report have the

meanings ascribed in the Culhane Affidavit.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.
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3.0 UPDATE ON THE LIQUIDATION SALE

3.1 As noted above, on March 21, 2025, the Court granted the Liquidation Sale Approval
Order. The Liquidation Sale commenced on March 24, 2025, at all but six of Hudson’s

Bay Canada’s 96 stores across Canada.

3.2 As discussed in the Third Report, in the weeks following the commencement of the
Liquidation Sale, the Company, in consultation with Reflect and the Monitor, concluded
that the exclusion of the six stores from the Liquidation Sale was negatively impacting the
Company’s realization efforts and it was unlikely that the Company was going to receive
a viable going concern bid based on the proposed Six Store Model (as defined in the Third
Report). Therefore, at the April 24 hearing, the Court was advised that the six excluded

stores were being included in the Liquidation Sale effective April 25, 2025.

33 The Liquidation Sale at the Hudson’s Bay stores and the remaining Saks Fifth Avenue
stores are anticipated to continue until June 1, 2025, followed by an FF&E
retrieval/removal period of approximately one to two weeks. Pursuant to the Sale
Guidelines (as defined in the Liquidation Sale Approval Order), the Company is required

to vacate each of the Stores by no later than June 30, 2025.

4.0 UPDATE ON THE LEASE MONETIZATION PROCESS?

4.1 An update on the Lease Monetization Process through the Phase 2 deadline (or Qualified

Bid Deadline, being May 1, 2025) was provided in the Third Report. As described in Third

3 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process.
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Report:

(a) 12 parties submitted a Qualified Bid (including bids submitted in the SISP that
included Leases), bidding on a total of 39 individual Leases. Multiple Qualified Bids
included the same location(s) such that there was overlap of locations across multiple

bids;

(b) no Qualified Bid was submitted for 62 Leases;

(¢) no “Insider Bid” (as defined in the Insider Protocol) was submitted in either the Lease
Monetization Process or the SISP, and the Insiders previously declared that they

would not submit a bid in the Lease Monetization Process; and

(d) pursuant to the Lease Monetization Process, the Applicants, in consultation with
Oberfeld, the Monitor and the Agents, were in the process of assessing the Qualified
Bids, including clarifying aspects of same with certain bidders, and working through

next steps.

Since the date of the Third Report (May 9, 2025), the Applicants, in consultation with
Oberfeld, the Monitor and the Agents, and with the assistance of their advisors, have
worked with bidders to clarify aspects of the bids and to enter into definitive agreements

suitable for tabling with the Landlords that are counterparties to the applicable Leases.

On May 23, 2025, Hudson’s Bay:

(a) entered into a definitive agreement (the “Asset Purchase Agreement’) pursuant to
which it will pursue the assignment of up to 25 Leases in Ontario, Alberta and British

Columbia to Ruby Liu Commercial Investment Corp or a permitted assignee thereof
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(the “Potential Lease Purchaser”), either a corporation indirectly controlled by Ms.

Ruby Weihong Liu; and

(b) entered into a separate assignment and assumption agreement (the “Affiliate Lease
Assignment Agreement”’) with Landlords affiliated with the Potential Lease
Purchaser for the assignment of three of the Company’s leases in British Columbia

(together with the 25 Leases mentioned above, the “Assigned Leases”).

Pursuant to the Asset Purchase Agreement, the assignment of the applicable Assigned
Leases to the Potential Lease Purchaser is conditional upon satisfactory receipt of
applicable Landlord consents and/or approval of the Court, and certain other terms and
conditions, including settlement of the purchase price for the Assigned Leases, set out in
the Asset Purchase Agreement and Affiliate Lease Assignment Agreement. There can be
no assurances that the conditions to closing will be satisfied, including within applicable

deadlines to complete the contemplated transactions.

Discussions between the Potential Lease Purchaser and the Landlords with Leases included
in the Asset Purchase Agreement are to commence the week of June 2, 2025. No relief in
respect of the Asset Purchase Agreement or the Affiliate Lease Assignment Agreement is
being sought at the June 3 Motion. The Monitor will continue to engage in discussions with
the Potential Lease Purchaser, the Company, Oberfeld, the Landlords, and other relevant
stakeholders, and will provide its views on any relief sought in connection therewith when

such relief is before the Court.
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Other Potential Lease Transactions

As described above, the Applicants, in consultation with Oberfeld, the Monitor and the
Agents, and with the assistance of their advisors, continue to work with certain other
bidders to clarify aspects of their bids with the intention to enter definitive agreements
suitable for tabling with the Landlords that are counterparties to applicable Leases. Two
such definitive agreements have recently been entered, and the Monitor will provide further

details when those agreements are before the Court.

Notices to Disclaim Leases

To date, the Applicants, with the consent of the Monitor, have issued 59 Notices by Debtor
Company to Disclaim or Resiliate an Agreement (each, a “Lease Disclaimer Notice”) in
respect of Leases for which no bid was received (including various of the Leases to which
the JV Entities are a counterparty). The effective dates of the disclaimer of these Leases
(being 30 days after the date the relevant Lease Disclaimer Notice was given) range from
May 28 to June 22, 2025. To date, no Landlord has applied to Court within the required 15

days of the date of a Lease Disclaimer Notice to oppose a Lease Disclaimer Notice.

UPDATE ON ART AUCTION

As noted in Third Report, the Applicants and the Auctioneer, in consultation with Reflect
and the Monitor, have worked to develop a comprehensive catalogue of the Art Collection,
and have taken steps to secure the Art Collection. The Third Report also discussed the “Art
Service List” consisting of government entities, public institutions, indigenous

stakeholders, and other parties interested in the Art Collection. The Applicants sent a letter
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on May 8, 2025, to the Art Service List inviting parties to execute a non-disclosure
agreement and access a virtual database created by Reflect to review the Art Collection
catalogue. As noted in both the Third Report and the Culhane Affidavit, a significant
portion of the Company’s documents and records have previously been donated to the
Hudson’s Bay Company Archives, which forms part of Archives of Manitoba, and the
Company donated the majority of its artifact collection, primarily related to the fur trade

and Aboriginal culture, to the Manitoba Museum in 1994.

Since the date of the Third Report, efforts to engage with interested stakeholders have
continued, and additional parties have been added to the Art Service List so they can
receive future materials. The Monitor intends to continue to consult with interested parties,
will continue to provide updates in respect of the Art Auction as and when applicable, and
will provide its views on any proposed Art Auction Procedures (as defined in the SISP) in

connection with a future motion for their approval.

APPROVAL OF CANADIAN TIRE TRANSACTION AND RELATED RELIEF

SISP*

As discussed in greater detail in the Third Report, pursuant to the SISP, there was
significant outreach to potentially interested parties by Reflect, under supervision of the
Monitor. The Monitor is of the view that the market for assets available in the SISP was

thoroughly canvassed. Among other things, during the course of the SISP:

4 Capitalized terms used in this subsection and not otherwise defined have the meanings ascribed in the SISP.
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(a) Reflect sent a Teaser Letter, together with the SISP Approval Order and a draft form
of NDA, to approximately 407 potentially interested parties commencing on March
21, 2025, and the Applicants issued a press release in respect of the SISP on the same

date;

(b) 54 parties ultimately executed an NDA and were provided with the Confidential
Information Memorandum and access to an electronic data room to conduct due
diligence, and certain parties engaged in meetings with certain senior management of

Hudson’s Bay, Reflect and the Monitor; and

(c) Reflect sent a process letter to each party that had executed an NDA setting out,
among other things, the information to be included by interested parties in their bid

submissions on April 3, 2025.

As of the Bidding Phase Bid Deadline of April 30, 2025, 17 parties had submitted bids.
Between that time and the execution of the Canadian Tire APA, the Applicants, in
consultation with Reflect and the Monitor, continued to review and evaluate each bid, and
Reflect had numerous discussions with bidders regarding aspects of their bids, with a view

towards establishing Final Qualified Bids.

The Applicants, in consultation with Reflect and the Monitor, and in considering the
criteria enumerated in paragraph 19 of the SISP, ultimately designated the bid submitted
by Canadian Tire as the Successful Bid. As discussed further below, pursuant to the
Canadian Tire APA, Canadian Tire has agreed to acquire certain intellectual property from

The Bay LP.
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Confidential Bid Summary

The Monitor has prepared a summary of the highest-value bids received under the SISP
with respect to the intellectual property (the “Confidential Bid Summary”). As
demonstrated in the Confidential Bid Summary and discussed further below, the Canadian
Tire Transaction, among other things, provides for the highest purchase price of any bid
received under the SISP and therefore provides the greatest value for the Applicants. The

Confidential Bid Summary is attached hereto as Confidential Appendix “A”.

The Applicants are seeking to seal the Confidential Bid Summary pending closing of the
Canadian Tire Transaction. The Confidential Bid Summary, among other things, shows the
purchase prices offered by the four next highest bidders. If the Canadian Tire Transaction
failed to close and those purchase prices were publicly disclosed, it would prejudice the
Applicants’ ability to maximize value for the benefit of their stakeholders. The key terms
of the Canadian Tire APA, and the Monitor’s basis for supporting the approval of same,
are described in this Report. The Monitor is therefore of the view that the limited sealing

request is not prejudicial to stakeholders and is appropriate in the circumstances.

Canadian Tire APAS

The Canadian Tire APA is described in detail in the Culhane Affidavit. Certain key terms

of the Canadian Tire APA are summarized in the following table:

5 Capitalized terms used in this subsection and not otherwise defined have the meanings given to such terms in the Canadian Tire
APA. This chart is provided as a summary only and parties should refer to the Canadian Tire APA for further details regarding the
Transaction.
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Canadian Tire APA

Parties e The Bay LP as Vendor. Canadian Tire Corporation, Limited as Purchaser.

Purchase Price | e All Cash Purchase Price payable in full on Closing in the amount of $30,001,670 (the
“Purchase Price”).

e The Buyer has paid a deposit equal to 10% of the Purchase Price to the Monitor,
which will be applied against the Cash Purchase Price at Closing. The balance of the
Purchase Price will be paid in cash at Closing.

Purchased e The Purchased Assets include:
Assets o the Assigned Contracts as listed out in Schedule “B” of the Canadian Tire APA;

o Purchased IP which includes: trademarks, service marks, logos, trade names and
corporate names as listed in Schedule “G” of the Canadian Tire APA, copyrights
related to the trademarks, domain names, social media account names and other
internet-related identifiers listed in Schedule “G”, rights related to “heraldry” as
specified in Schedule “G”, and all registrations, applications or reservations
related to the above;

o all Customer Data including personal information of customers transferred to the
Purchaser; and

o all Acquired Rights including claims and causes of action related to the Assigned
Contracts and Purchased IP, including rights to damages, restitution, and other
legal or equitable relief for past, present, and future infringements or violations.

Assumed

e The Purchaser will assume the following liabilities:
Liabilities

o all liabilities related to the Purchased Assets and arising out of events or
circumstances that occur after the Closing;

o all Permitted Encumbrances; and
o all other obligations and liabilities expressly assumed under the APA.

Excluded e The Purchased Assets do not include, among other things:

Assets o all rights, covenants, obligations and benefits of the Vendor under the Canadian

Tire APA that survive the Closing;
any and all assets of the Vendor and its Affiliates other than the Purchased Assets;

all Art, Artifacts and Archives and all associated intellectual property and
intellectual property rights with those items.

Employees e The Purchaser is not assuming any employees as part of the Canadian Tire
Transaction.

Key Closing | ¢ The Approval and Vesting Order shall have been issued and entered.

Conditions e The Assignment Order, to the extent required, to effect the assignment to the

Purchaser of any Assigned Contract shall have been issued and entered.

e During the Interim Period, no Governmental Entity shall have enacted, issued, or
promulgated any final or non-appealable Order or Law which has the effect of: (i)
making any of the Transactions illegal; or (ii) otherwise prohibiting, preventing or
restraining the consummation of any Transaction.

e The Amended and Restated Initial Order, and the SISP Approval Order shall not have
been vacated, set aside or stayed.

Target Closing | ¢ Three (3) business days following the day on which all of the conditions of the
Date Closing have been satisfied or, to the extent permitted by Law, waived by the
applicable Party or Parties and in any event prior to the Outside Date.

Outside Date o July 15, 2025, or such later date as the Parties may mutually agree.
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Orders sought by the Applicants

The Applicants are seeking two Orders from the Court in connection with the Canadian

Tire Transaction: the Approval and Vesting Order and the Assignment Order (if necessary).

Pursuant to the proposed Approval and Vesting Order, Hudson’s Bay Canada is seeking
the approval of the Canadian Tire APA and the Canadian Tire Transaction, and the vesting
of all of the property and assets described in section 2.1 of the Canadian Tire APA
(collectively, the “Purchased Canadian Tire Assets”) in and to Canadian Tire free and
clear of all claims and encumbrances, other than certain specified permitted encumbrances.
Such vesting shall be effective upon the delivery by the Monitor to Canadian Tire of a
certificate confirming that: (a) Canadian Tire has satisfied the purchase price for the
Purchased Canadian Tire Assets in accordance with the Canadian Tire APA; and (b)
Canadian Tire, Hudson’s Bay Canada and the Monitor are satisfied that all closing

conditions have been satisfied or waived by the applicable parties.

If necessary, the Applicants are also seeking the Assignment Order to facilitate the
assignment of a settlement agreement and a trademark license agreement (collectively, the
“Pendleton Agreements”) between Hudson’s Bay and Pendleton Woolen Mills, Inc.
(“Pendleton”). The Pendleton Agreements provide Pendleton with a perpetual, royalty-
free, worldwide non-exclusive trademark license for certain Hudson’s Bay marks.
Pendleton’s consent is not expressly required to assign the Pendleton Agreements, but has

been sought as a courtesy by the Applicants.

If the assignment of the Pendleton Agreements is not consented to by June 3, the Applicants

intend to seek the Assignment Order, which would approve the assignment of the
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Pendleton Agreements, prevent Pendelton from exercising rights or remedies under the

Pendleton Agreements by reason of any default arising from these proceedings or the

insolvency of the Applicants, and vest in Canadian Tire or its assignee the right, title and

interest of The Bay LP in the Pendleton Agreements.

Recommendation with Respect to Canadian Tire Transaction and Related Relief

The Monitor notes the following with respect to the Canadian Tire APA and the Canadian

Tire Transaction:

(a)

(b)

(©)

(d)

the proposed Canadian Tire APA is the result of: (i) the Court-approved SISP that
was conducted by Hudson’s Bay Canada and Reflect, which canvassed a broad
group of potential strategic and financial purchasers; and (ii) significant
negotiations among Hudson’s Bay Canada, Canadian Tire, Reflect, the Monitor and

their respective counsel;

as described above, the Canadian Tire Transaction contemplates that Canadian Tire
will acquire Hudson’s Bay Canada’s right, title and interest in and to the intellectual
property portfolio, including the HBC Stripes and other brand assets, meaning that

Hudson’s Bay Canada’s brand will continue in Canada;

the Canadian Tire APA provides that the Canadian Tire Transaction proceeds will
be delivered to the Monitor on closing, provided that the proposed Approval and

Vesting Order is granted,

the Canadian Tire Transaction maximizes value for the benefit of the Applicants’

stakeholders, as it provides greater value compared to any other bid identified in
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the SISP for Hudson’s Bay Canada’s intellectual property portfolio following a

thorough canvassing of the market;

the Monitor is not aware of any monetary defaults under the Pendleton Agreements
and Canadian Tire will have no monetary obligations to Pendleton thereunder once

the assignment is completed;

the FILO Agent and Pathlight Capital LP, as administrative agent under the
Pathlight Credit Agreement (each as defined in the SISP) were consulted and are

supportive of the relief sought;

the Monitor is not aware of any opposition to the relief sought and does not believe

it will prejudice any stakeholder; and

in light of each of the foregoing, the Monitor is of the view that the Canadian Tire
Transaction, including the consideration being provided by Canadian Tire, is fair

and reasonable in the circumstances.

Based on the above, the Monitor believes that it is reasonable and appropriate in the

circumstances for the Canadian Tire APA and the Canadian Tire Transaction to be

approved.

The Approval and Vesting Order and the Assignment Order (if no consent is received from

Pendleton) will facilitate the Canadian Tire Transaction. The Monitor is therefore of the
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view that the Approval and Vesting Order and the Assignment Order are reasonable and

appropriate in the circumstances and should be approved.

WEPPA DECLARATION

Subsection 5(1) of WEPPA provides that an individual is eligible to receive payment under
the Wage Earner Protection Program if, among other things: (a) the individual’s
employment is ended for a reason prescribed by regulation; (b) the individual is owed
eligible wages by a former employer; (c) the former employer is subject to proceedings
under the CCAA; and (d) a court determines under subsection 5(5) of WEPPA that the

criteria prescribed by regulation are met.

Section 3.2 of the WEPP Regulation provides that the Court “may determine whether the
former employer is the former employer all of whose employees in Canada have been

terminated other than any retained to wind down its business operations”.

As previously discussed, no going-concern bid was received for the business of the
Applicants, and as such, the Applicants have been in the process of liquidating their
inventory pursuant to the Liquidation Sale and otherwise winding down their business
while the SISP and Lease Monetization Process have continued. As described in the
Culhane Affidavit, by June 1, 2025, the Applicants will have terminated approximately
89% of their 9,364 employees, and expect to terminate approximately 899 further
employees on or around June 15, 2025. The balance of the retained employees will assist

with further wind-up functions in these CCAA Proceedings.
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In order to assist eligible terminated employees of the Applicants in accessing payments in
respect of eligible wages under WEPPA (to a maximum amount of $8,844.22) in a timely
manner following their termination, the Applicants are seeking the WEPPA Declaration.
As noted above, the WEPPA Declaration is not effective on the date of the Order, but will
take effect on June 21, 2025. Certain employees who will be terminated on June 1, 2025
may not receive their final payroll amounts until June 20, 2025. The WEPPA Declaration
takes effect thereafter to simplify the process and generally maximize WEPP eligible

amounts for eligible former employees.

In light of the foregoing, the Monitor supports the Applicants’ request for the WEPPA
Declaration. If the WEPPA Declaration is made, Employee Representative Counsel and
the Monitor will work to identify all employees that may be eligible for payments under
the WEPPA and assist eligible employees in making submissions to Service Canada at the
appropriate time. The Monitor has already contacted Service Canada to commence

discussions in connection therewith.

RIOCAN RECEIVERSHIP APPLICATION

The purpose of this section is to provide the Monitor’s views on the impact on the
Applicants and their stakeholders of the relief sought by RioCan in the RioCan
Receivership Application. The basis for the RioCan Receivership Application, and the
terms on which the Receiver would be appointed, are discussed in detail in the affidavit of
Dennis Blasutti sworn on May 29, 2025 in connection therewith, and are not repeated

herein.
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RioCan has discussed the relief sought with the Applicants and the Monitor, and the
Monitor understands that RioCan has sought the consent of the Applicants to lift the Stay
of Proceedings to allow RioCan to bring the RioCan Receivership Application. The
Monitor does not oppose the appointment of the Receiver, and subject to the Applicants

providing their consent, intends to consent to the lifting of the Stay of Proceedings for that

purpose.

The Monitor understands that the various secured lenders and landlords of the JV Entities
have been consulted. As noted above, the respective bid deadlines under the SISP and the
Lease Monetization Process have passed and no bids were received in respect of the leases
to which the JV Entities were a party, nor was any offer made for the business or assets of

the JV Entities.

The Applicants have issued Lease Disclaimer Notices in respect of seven of the leases to
which the JV Entities are party. In consultation with RioCan and the Monitor, the
Applicants agreed to defer issuing Lease Disclaimer Notices for the remaining leases (five
subleases) to allow the Receiver, if so appointed, to maximize the value of the head leases
for such properties, on the condition that the Applicants shall have no further obligations

in respect of those leases as of June 16, 2025.

As such, the Monitor is of the view that the Stay of Proceedings in respect of the JV Entities
granted in these CCAA Proceedings need not continue, as it no longer benefits the

Applicants or their stakeholders.
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9.0 CASH FLOW RESULTS RELATIVE TO FORECAST?®

9.1 Actual receipts and disbursements for the period from May 3 to May 23, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “E” to

the Third Report, are summarized in the following table:

Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts 224,117 161,915 62,202
Disbursements
Concession/Consignment Payments (57,391) (36,759) (20,632)
Payroll & Benefits (22,597) (23,303) 706
Liquidator Share of Additional Consultant Goods (16,264) (14,670) (1,595)
Occupancy Costs (8,756) (8,602) (154)
Operating Expenses (11,770) (17,598) 5,828
Sales Tax Remittances (18,576) (18,295) (281)
Liquidation Consultant Fees & Expenses (3,038) (13,156) 10,117
Professional Fees (6,174) (6,247) 73
Shared Service Payments (1,728) (3,520) 1,792
Inventory Purchases (214) (500) 286
Interest Payments & Fees (4,637) (4,050) (587)
Total Disbursements (151,145) (146,698) (4,447)
Net Cash Flow 72,972 15,217 57,755
Opening Cash Balance 194,276 193,981 295
Net Cash Flow 72,972 15,217 57,755
Cash Collateralization (24,372) (24,576) 204
FILO Credit Facility Paydown (46,776) (40,922) (5,854)
Closing Cash Balance 196,100 143,701 52,399

9.2 Pursuant to paragraph 22(c) of the March 29 Endorsement, the Monitor is required to
advise this Court, if at any time, actual results vary as compared to the applicable Cash

Flow Forecast by 15% or more. Since the filing of the applicable Cash Flow Forecast, the

¢ Capitalized terms used in this section and in section 12 and not otherwise defined have the meanings ascribed in the
First Report.
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Monitor notes that, on a net cash flow basis, actual cash flow results have not negatively

varied from the applicable Cash Flow Forecast.

Explanations for the key variances during the Reporting Period are as follows:

(a)

(b)

the positive variance in retail receipts of approximately $62.2 million is primarily
due to higher than forecast sales of Participating Concession Vendors consignment
goods, which were partially offset by a corresponding negative variance of
approximately $20.6 million in disbursements to Participating Concession Vendors
for consignment goods sold. The material difference between these two amounts is
primarily timing as payments to Participating Concession Vendors for their share

of the related sales can generally lag by up to two weeks; and

the remaining net positive variance in total disbursements of approximately $15.9
million is primarily due to timing differences in disbursement items such as
Operating Expenses, Liquidator Consultant Fees and Shared Services, much of
which is due to the timing of invoices and related reconciliations. It is anticipated

that much of this variance will reverse as disbursements are caught up.

During the Reporting Period, in accordance with the Stay Extension and Distributions

Order:

(a) approximately $24.4 million was paid to the ABL Agent to repay or cash collateralize,

as applicable, the Revolving Obligations including the Cash Management Services
obligations, the Bank Products obligations, and 104% of the sum of the L/C

Obligations (in each case, as defined in the Amended ABL Credit Agreement), owing
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to the ABL Agent pursuant to the Amended ABL Credit Agreement (the “ABL

Distribution”); and

(b) concurrent with the completion of the ABL Distribution, approximately $46.8 million
was paid to the FILO Agent to partially repay the FILO Obligations (as defined in the
Amended ABL Credit Agreement) (the “FILO Distribution”) owing to the FILO
Lenders pursuant to the Amended ABL Credit Agreement, excluding the Make-

Whole.”

It is anticipated that further distributions to the FILO Agent will be made in the coming
weeks, subject to reserving sufficient funds for the Court-ordered Charges currently in
place and for potential uncertainties in forecast disbursements following a re-casting of the

Fourth Updated Cash Flow Forecast subsequent to the conclusion of the Liquidation Sale.

Overall, during the Reporting Period, the Company experienced a positive net cash flow

variance of approximately $57.8 million.

The closing cash balance as of May 23, 2025, was approximately $196.1 million, as

compared to the projected cash balance of $143.7 million.

ACTIVITIES OF THE MONITOR

Since the granting of the Initial Order on March 7, 2025, the Monitor has worked closely
with the Applicants to assist in stabilizing its business and operations. As summarized in

the First, Second and Third Reports and below, this has included concerted efforts to

" As described in the Third Report, the FILO Credit Facility includes a make-whole provision of approximately $28
million which has been asserted by the FILO Agent (the “Make-Whole”).
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address urgent operational and logistical issues essential to the orderly liquidation of
inventory and FF&E at each of the stores, extensive communications with stakeholders, as
well as assisting with other activities essential to the Liquidation Sale, Lease Monetization

Process and the SISP.

10.2  Since the date of the Third Report, the primary activities of the Monitor and its counsel,

Bennett Jones, have included the following:

(a) continuing to assist in discussions and negotiations with key service providers to
facilitate ongoing service and to minimize disruptions to operations at the stores

and distribution centres;

(b) monitoring cash receipts and disbursements, and coordinating with management in
preparing weekly cash flow variance reporting; assisting the Applicants, the ABL
Agent and the FILO Agent in reconciling and facilitating the ABL Distribution and

the FILO Distribution;

(©) liaising with Hilco Merchant Retail Solutions ULC (“Hilco”) and the Applicants
on many aspects of the Liquidation Sale; participating in daily videoconference
meetings with management, Hilco and Reflect regarding the progression of the

Liquidation Sale and related matters;

(d) working with the Applicants and Saks Global on shared services cost allocations

and reviewing/analyzing related supporting information and documentation;

(e) assisting Reflect in conducting the SISP, including participating in discussions and

meetings with potential bidders and potential auction services providers in respect
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of the Art Collection; reviewing and providing feedback to Reflect and Hudson’s
Bay Canada regarding the bids and expressions of interest received through the
SISP; working with the Applicants and their advisors in finalizing the Canadian

Tire APA;

assisting Oberfeld in conducting the Lease Monetization Process, including
reviewing lease assignment proposals received and working with the Applicants
and their advisors in preparing related sale and assignment agreements for

finalizing with bidders;

assisting the Applicants in coordinating Store closures and assessing and
responding to the Applicants’ requests for Monitor consents to notices to disclaim

contracts, leases and agreements;

assisting the Applicants in assessing their employee requirements as the
Liquidation Sale advances, including administering and calculating entitlements

under the KERP;

working with the Applicants and Employee Representative Counsel in distributing
notices to all Represented Employees advising them of the ability to opt out of
representation by Employee Representative Counsel; liaising with Employee
Representative Counsel and the Applicants to advance employee issues arising

during the CCAA Proceedings;
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() working with the Applicants and counsel to RioCan to develop a go-forward path
for the HBC-RioCan joint venture, culminating in the proposed RioCan

Receivership Order;

(k) responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;
) posting non-confidential materials filed with the Court to the Case Website; and
(m)  with the assistance of Bennett Jones, preparing this Fourth Report.
11.0 CONCLUSIONS AND RECOMMENDATIONS

11.1  For the reasons set out in this Fourth Report, the Monitor respectfully recommends that

this Court grant the relief sought by the Applicants and RioCan.

All of which is respectfully submitted to the Court this 29" day of May, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: WW Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President
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1.0 INTRODUCTION

1.1 On March 7, 2025, Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI
(“Hudson’s Bay” or the “Company”), and the other applicants listed on Schedule “A”
hereto (together, the “Applicants”), were granted protection under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to
an initial order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial
List) (the “Court”). The stay of proceedings and other protections and authorizations in
the Initial Order were also extended to HBC Holdings LP and the other non-Applicant
entities listed on Schedule “A” hereto (together with HBC Holdings LP, the “Non-
Applicant Stay Parties). Together, the Applicants and the Non-Applicant Stay Parties

are referred to herein as “Hudson’s Bay Canada”.!

1.2 Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information and where

applicable, its views on the relief sought by the Applicants.

' As noted within this Fifth Report, the CCAA Proceedings have been terminated in respect of certain of the
Applicants, and the stay of proceedings no longer applies in respect of certain of the Non-Applicant Stay Parties. The
defined terms “Applicants”, “Non-Applicant Stay Parties” and “Hudson’s Bay Canada” as used in the Report refer to
the applicable entities at the relevant times.
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1.4

Comeback Motion

The Applicants served a motion record on March 14, 2025, including an affidavit of

Jennifer Bewley sworn March 14, 2024 (the “Second Bewley Affidavit”) in support of a

comeback motion (the “Comeback Motion”) for:

(a)

(b)

(©)

(d)

an amended and restated Initial Order (the “ARIO”);

an order, among other things, approving a process to market Hudson’s Bay Canada’s
real property leases (the “Lease Monetization Process™) and a related consulting

agreement for a broker to conduct the Lease Monetization Process;

an order (the “Liquidation Sale Approval Order”), among other things, approving
the Consulting Agreement and Sale Guidelines for the orderly liquidation of inventory
and FF&E at each of the Stores (as such terms are defined in the Liquidation Sale

Approval Order); and

an order (the “SISP Order”), among other things, approving a sale and investment
solicitation process in respect of the Applicants’ business and property (the “SISP”)
to be conducted by the Company’s financial advisor, Reflect Advisors, LLC

(“Reflect”).

Certain parties filed materials in opposition to the Comeback Motion. The Court ultimately

granted certain interim relief on March 17, 2025, and further interim relief following an

attendance on March 19, 2025 (the “March 19 Hearing”). At the March 19 Hearing, the

Court adjourned the remainder of the relief sought at the Comeback Motion to March 21,

2025 (the “March 21 Hearing”).
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On March 21, 2025, the Applicants served a motion record, including an affidavit sworn

by Jennifer Bewley, the then Chief Financial Officer of Hudson’s Bay, setting out revised

relief to be sought at the March 21 Hearing. The Applicants sought amended forms of the

ARIO, the Lease Monetization Order, the Liquidation Sale Approval Order and the SISP

Order, which included the following:

(a) arevised ARIO, which would, among other things:

(1)

(i)

(iii)

(iv)

(V)

authorize Hudson’s Bay to repay the interim DIP Facility and provide for the
termination of the existing DIP Charge (each as defined in and approved by

the Initial Order);

approve a Restructuring Support Agreement to be entered into between the
Loan Parties, the ABL Agent, the FILO Agent, and the Term Loan Agent

(each as defined therein) (the “Restructuring Support Agreement”);

amend the stay of the JV Rent (as defined in the ARIO) and grant a related

charge in favour of the JV Parties (as defined in the ARIO);

grant a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-

Hudson’s Bay JV, YSS1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP; and

authorize Hudson’s Bay to enter into the continuous premium installment

contract with Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to



which IPFS would provide financing to the Company to purchase one or more

property insurance policies;

(b) arevised Lease Monetization Order which would, among other things: (i) approve a
Lease Monetization Process incorporating certain amendments negotiated with
relevant stakeholders; and (ii) approve the Oberfeld Consulting Agreement (as
defined therein) between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”)
pursuant to which Oberfeld, rather than the previously proposed broker, would be the

broker responsible for assisting in the marketing of leases;

(c) a revised Liquidation Sale Approval Order, which would: (i) approve a revised
liquidation consulting agreement between the Applicants and Hilco Merchant Retail
Solutions ULC (“Hilco”, or the “Consultant”, and that agreement, the “Consulting
Agreement”), among other things, which allowed for the removal of certain of the
Applicants’ stores from the liquidation process (the “Liquidation Sale”); and (i)
approve revised Sale Guidelines (as defined therein) governing the Liquidation Sale

that incorporated certain amendments negotiated with key stakeholders; and

(d) a revised SISP Order which would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

1.6 Assetout in its endorsement dated March 26, 2025 (the “March 26 Endorsement”),? the
Court ultimately granted the Orders in substantially the form sought by the Applicants,

subject to the following:

2 The March 26 Endorsement was updated on April 4, 2025 to correct certain typographical errors.
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(a)

(b)

the Court declined to continue the co-tenancy stay; and

the Court declined to approve the Restructuring Support Agreement and deferred the

hearing of that relief to March 26, 2025 (the “March 26 Hearing”).

Following the March 26 Hearing, the Court issued an endorsement pursuant to which it,

among other things, declined to approve the Restructuring Support Agreement and

provided certain directions to the Monitor with respect to future reporting.

April 24 Motion

At a hearing before the Court on April 24, 2025, the Applicants sought:

(a)

(b)

an order (the “Employee Representative Counsel Order”’), among other things: (i)
appointing Ursel Philips Fellows Hopkinson LLP (“Ursel Philips™) as representative
counsel (“Employee Representative Counsel”) for the Represented Employees (as
defined therein); and (i1) amending the Administration Charge granted in the Initial

Order to include the proposed Employee Representative Counsel; and

an order amending and restating the SISP Order (the “A&R SISP Order”), among
other things, approving: (i) the removal of the Company’s art and artifacts collection
(collectively, the “Art Collection”) from the Property (as defined in the SISP)
available for sale pursuant to the SISP; (ii) the vesting of the sales of the Art
Collection to Successful Art Bidders free and clear of all Claims (each as defined in

the A&R SISP Order), subject to the delivery of an executed bill of sale or receipt;



and (ii1) the engagement of Heffel Gallery Limited to conduct a separate auction for

the sale of the Art Collection.?

1.9 At the conclusion of the hearing on April 24, at which certain opposition to the Employee

Representative Counsel Order was raised, the Court:

(a) dismissed the Applicants’ motion and the competing cross motion with respect to the
competing requests to appoint Employee Representative Counsel, and appointed the
Honourable Herman Wilton-Siegel as independent third party (the “ITP”) to evaluate

the Representative Counsel proposals and make a recommendation to the Court; and

(b) granted the A&R SISP Order on terms that reflected the unique nature of certain of

the Art Collection.

1.10  On May 5, 2025, the Court issued an endorsement accepting the recommendation of the
ITP appointing Ursel Phillips as Employee Representative Counsel, and an Order of the
same date setting out Employee Representative Counsel’s powers and protections was

subsequently granted by the Court.

Stay Extension and Distributions Order

1.11  On May 13, 2025, the Court granted an Order, among other things:

(a) extending the Stay Period (as defined therein) until and including July 31, 2025; and

3 Certain of the relief sought was revised by the Applicants in advance of the hearing, including that at the time the
April 24 Motion was heard, the Applicants were no longer seeking any relief with respect to vesting sales of Art
Collection items free and clear of Claims.



(b) authorizing the Applicants to make certain distributions to the ABL Agent and the

FILO Agent (each as defined therein).

June 3 Hearing

1.12  On June 3, following a motion brought by the Applicants, the Court granted:

(a) an approval and vesting Order (the “CTC AVQO”), among other things:

(1) approving the asset purchase agreement (the “Canadian Tire APA”) dated
May 15, 2025, between The Bay Limited Partnership (“The Bay LP”), by its
general partner, as vendor, and Canadian Tire Corporation, Limited
(“Canadian Tire”) and authorizing The Bay LP, by its general partner, and
Canadian Tire to take such additional steps and execute such additional
documents as necessary or desirable to complete the contemplated

transactions; and

(11) sealing the Confidential Bid Summary (as defined therein); and

(b) an Order (the “WEPPA Declaration Order”), among other things, declaring that,
pursuant to subsections 5(1)(b)(iv) and 5(5) of the Wage Earner Protection Program
Act, SC 2005, ¢ 47, s. 1 (“WEPPA”), effective June 21, 2025, the Applicants meet
the criteria prescribed by section 3.2 of the Wage Earner Protection Program

Regulations, SOR/2008-222.

1.13  Separately, following a receivership application by RioCan Real Estate Investment Trust,

RioCan Holdings Inc., RioCan Holdings (Oakville Place) Inc., RioCan Property Services



Trust, RC Holdings IT LP, RC NA GP 2 Trust, and RioCan Financial Services Limited

(collectively, “RioCan”), the Court granted an Order, among other things:

(a) appointing FTI Consulting Canada Inc. (“FTI”) as receiver and manager, without
security (in such capacity, the “Receiver”), over RioCan-HBC JV, RioCan-HBC
General Partner Inc., HBC YSS 1 Limited Partnership, HBC YSS 1 LP Inc., HBC
YSS 2 Limited Partnership, HBC YSS 2 LP Inc., RioCan-HBC Ottawa Limited
Partnership, RioCan-HBC (Ottawa) Holdings Inc. and RioCan-HBC (Ottawa) GP,

Inc. (collectively, the “JV Entities); and

(b) granting various related relief to provide certain powers and protections in favour of

the Receiver.

1.14 In addition, the Court granted an Order sought by the Applicants, among other things,
terminating the stay of proceedings and the protections and authorizations provided for by
the ARIO in favour of the JV Entities, and terminating the CCAA Proceedings with respect
to HBC YSS 1 LP Inc. and HBC YSS 2 LP Inc. concurrently with the appointment of the

Receiver over the JV Entities.

June 23 Motion

1.15 OnJune 16, 2025, the Applicants served a motion record, including an affidavit sworn on

the same date by Michael Culhane (the “Second Culhane Affidavit”), seeking:

(a) an Order (the “Affiliate Lease Assignment Order”), among other things:

(1) approving the Assignment and Assumption of Leases dated as of May 23,

2025, between the Company, as assignor, Ruby Liu Commercial Investment
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Corp. (“Central Walk”), as assignee, Central Walk Tsawwassen Mills Inc.
(“CW Tsawwassen”), Central Walk Maytfair Shopping Centre Inc. (“CW
Mayfair”’), and Central Walk Woodgrove Shopping Centre Inc. (“CW
Woodgrove”), as landlords, and Weihong Liu, as guarantor (the “Affiliate

Lease Assignment Agreement”);

(11) approving the transactions contemplated by the Affiliate Lease Assignment

Agreement;

(ii1))  vesting the Company’s right, title, and interest in and to the CW Leases (as
defined below), all related rights, benefits and advantages, and any right, title,
and interest of the Company in the Leasehold Improvements (as defined and
described in the Affiliate Lease Assignment Agreement), in and to Central

Walk, free and clear of all claims and encumbrances; and

(iv)  sealing the Confidential Bid Summary (as defined herein); and

(b) an Order (the “CTC AVO Amendment Order”), among other things, amending the
CTC AVO to authorize the Applicants to execute and file articles of amendment or
such other documents as may be required to change their respective legal names and

revise the style of cause in these CCAA Proceedings.

Materials filed in the CCAA Proceedings, including the prior Reports of the Monitor (the
“Prior Reports”) and all endorsements and orders made by the Court, are available on the

Monitor’s case website at: www.alvarezandmarsal.com/HudsonsBay (the “Case

Website”).


http://www.alvarezandmarsal.com/HudsonsBay

1.17

2.0

2.1

-10 -

Purpose of this Report

The purpose of this Report (the “Fifth Report”) is to provide the Court with information

and where applicable the Monitor’s views on:

(a) the status of the Liquidation Sale and the Lease Monetization Process;

(b) anupdate on certain employee-related matters;

(c) the Affiliate Lease Assignment Order;

(d) the CTC AVO Amendment Order;

(e) the Applicants’ cash flow results relative to forecast;

(f) the activities of the Monitor since its fourth report dated May 29, 2025 (the “Fourth

Report”); and

(g) the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Fifth Report, A&M, in its capacity as Monitor, has been provided with,
and has relied upon, unaudited financial information and books and records prepared or
provided by the Applicants, and has held discussions with various parties, including senior
management of, and advisors to, the Applicants (collectively, the “Information”). Except

as otherwise described in this Fifth Report, in respect of the Applicants’ cash flow forecast:

(a) the Monitor has reviewed the Information for reasonableness, internal consistency

and use in the context in which it was provided. However, the Monitor has not
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24
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audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Fifth Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.

Future oriented financial information referred to in this Fifth Report was prepared based
on the estimates and assumptions of the Applicants. Readers are cautioned that, since
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results will vary from the projections and even if the assumptions

materialize, the variations could be significant.

This Fifth Report should be read in conjunction with the Second Culhane Affidavit.
Capitalized terms used and not defined in this Fifth Report have the meanings ascribed in

the Second Culhane Affidavit.

Unless otherwise stated, all monetary amounts referenced herein are expressed in Canadian

dollars.
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UPDATE ON THE LIQUIDATION SALE

The Liquidation Sale commenced at all but six of Hudson’s Bay Canada’s 96 stores across
Canada on March 24, 2025, following the granting of the Liquidation Sale Approval Order

on March 21, 2025.

As discussed in the Monitor’s Third Report dated May 9, 2025 (the “Third Report”), in
the weeks following the commencement of the Liquidation Sale, the Company, in
consultation with Reflect and the Monitor, concluded that the six excluded stores were
negatively impacting the Company’s realization effort and it was unlikely that the
Company was going to receive a viable going concern bid based on the proposed Six Store
Model (as defined in the Third Report). The six excluded stores were included in the

Liquidation Sale effective April 25, 2025.

The Liquidation Sale at nine of the Saks OFF 5% stores concluded on or about April 27,
2025, while the Hudson’s Bay, Saks Fifth Avenue and remaining Saks OFF 5% stores
concluded on June 1, 2025, approximately ten weeks from the commencement date, at
which time the stores were closed to the public. Thereafter, there was an approximately
two-week period to facilitate the retrieval and removal of sold and unsold FF&E and to
prepare the stores to be vacated in appropriate “broom swept” condition. The volume of
FF&E sold was not as high as anticipated at many of the stores, such that FF&E continues
to remain at stores beyond the effective date of the applicable disclaimer notices. The
Applicants, with the assistance of their advisors and the Monitor, are working to coordinate

with a general contractor and the applicable Landlords (as defined in the Sale Guidelines)
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for the removal of such FF&E, as well as external and internal (to the mall/centre) store

signage.

A walkthrough was conducted at all but 11 of the Hudson’s Bay, Saks Fifth Avenue and
Saks OFF 5th stores where lease disclaimer notices have been issued with representatives
of Hudson’s Bay Canada, the Consultant and the applicable Landlord prior to the date of
the disclaimer, including to review the FF&E at each such store to be removed, and to
ensure that each store would be vacated in an acceptable “broom swept” and clean
condition. The walkthroughs at the remaining 11 locations are expected to occur on June

19 and/or June 20, 2025.

Results of the Liquidation Sale

The Company and the Consultant, in consultation with the Monitor and Reflect, are in the
process of completing the Final Reconciliation to determine the final Base Fee, Wholesale
Fee, Removal Fee, Additional Consultant Goods Fee, Consignment Goods Fee,
Concession Fee, Costs, FF&E Commission, FF&E Costs and all other fees, expenses and
amounts reimbursable or payable to the Consultant under the Consulting Agreement (as
each term is defined in the Consulting Agreement). The Consulting Agreement provides
that the Final Reconciliation is to be completed 45 days following the Sale Termination

Date (each as defined in the Consulting Agreement) for the last store.

While the Final Reconciliation is not yet complete, the Monitor anticipates that overall
sales of the Company’s owned merchandise inventory during the Liquidation Sale were
higher than the Consultant’s initial budget, due primarily to higher than forecast margins.

However, higher than forecast sales were partially offset by higher than forecast gift card
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redemptions (a negative impact on cash flow) and lower than forecast sales of FF&E. Total
gross receipts generated from the Liquidation Sale were approximately $349.3 million
from the sale of the Company’s owned merchandise inventory, $104.0 million from sale
of Participating Concession Vendors’ (as defined in the Second Bewley Affidavit)
consignment goods, $43.9 million from sale of Additional Consultant Goods (as defined

in the Consulting Agreement), and $12.7 million from the sale of FF&E.

4.0 UPDATE ON THE LEASE MONETIZATION PROCESS*

4.1 The Prior Reports describe the efforts to solicit bids under the Lease Monetization Process

and have provided certain information on the bids received thereunder. In summary:

(a) commencing on March 24, 2025, Oberfeld emailed the Teaser Letter to approximately
60 potentially interested parties, which list was developed by Oberfeld based on its
market expertise and its consideration of parties that may have an interest in the

Leases with input from the Applicants and the Monitor;

(b) 31 parties executed an NDA and were provided with access to an electronic data room

to conduct due diligence;’

(¢) on April 3, 2025, Oberfeld emailed a process letter to the Landlords and each party
that had executed an NDA setting out, among other things, the information to be

included by interested parties in their non-binding LOI submissions;

4 Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process.

5 In accordance with the Lease Monetization Process, Landlords were not required to sign an NDA in respect of a bid
for any of their own Leases.
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(d) as of the Phase 1 Bid Deadline, 18 parties had submitted an LOI (including certain
Landlords), expressing interest in a total of 65 individual Leases. Multiple LOIs
included the same location(s) such that there was overlap of locations across multiple
LOIs. Also, multiple LOIs described that the interested party would also be making a
submission in the SISP, such that the LOI was effectively a subset of a broader bid to

be made in the SISP;

(e) as of the Qualified Bid Deadline:

(1) 12 parties submitted a Qualified Bid (including bids submitted in the SISP that
included Leases), bidding on a total of 39 individual Leases. Multiple
Qualified Bids included the same location(s) such that there was overlap of

locations across multiple bids;

(11) no Qualified Bid was submitted for 62 Leases; and

(1i11))  no “Insider Bid” (as defined in the Insider Protocol) was submitted in either
the Lease Monetization Process or the SISP, and the Insiders previously

declared that they would not submit a bid in the Lease Monetization Process.

As noted in the Fourth Report, the Applicants, in consultation with Oberfeld, the Monitor
and the Agents, and with the assistance of their advisors, worked with bidders to clarify
aspects of the bids and to enter into definitive agreements suitable for tabling with the

Landlords that are counterparties to the applicable Leases.

In the Fourth Report, the Monitor reported that Hudson’s Bay had entered into:
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(a) the Affiliate Lease Assignment Agreement (discussed further below);

(b) a definitive agreement (the “Asset Purchase Agreement”) pursuant to which it will
pursue the assignment of up to 25 Leases in Ontario, Alberta and British Columbia to
Ruby Liu Commercial Investment Corp or a permitted assignee thereof, which would
be a corporation controlled by Ms. Ruby Weihong Liu (the “Potential Lease

Purchaser”); and

(c) two other definitive lease assignment agreements with third-party purchasers (the

“Third-Party Purchasers”).

A further update on these agreements follows below. The Applicants are only seeking
approval of the Affiliate Lease Assignment Agreement at the June 23 Motion and will

provide further details if and when additional agreements are before the Court for approval.

Asset Purchase Agreement

As noted in the Fourth Report, pursuant to the Asset Purchase Agreement, the assignment
of the applicable Assigned Leases to the Potential Lease Purchaser is conditional upon
receipt of satisfactory Landlord consents and/or approval of the Court, and certain other
terms and conditions, including settlement of the purchase price for the Assigned Leases,

set out in the Asset Purchase Agreement and Affiliate Lease Assignment Agreement.

At the time of the Fourth Report (May 29, 2025), the Monitor noted that discussions
between the Potential Lease Purchaser and the Landlords with Leases included in the Asset
Purchase Agreement were to commence the week of June 2, 2025 (the “Initial Landlord

Meetings”). The Initial Landlord Meetings took place and the Potential Lease Purchaser,
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through its legal counsel, subsequently provided further information to the Landlords with
Leases included in the Asset Purchase Agreement. The Monitor (in most cases, together
with its legal counsel) attended each of the Initial Landlord Meetings. During the week of
June 9, 2025, several Landlords, representing 23 of the 25 Leases included in the Asset
Purchase Agreement, through their legal counsel, wrote to the Applicants’ counsel and/or
the Monitor’s counsel to advise that based on the information provided to date, those
Landlords would not consent to the assignment of their Leases to the Potential Lease
Purchaser and would oppose any potential future forced assignment. The Monitor
understands that the Potential Lease Purchaser and its legal counsel are working to provide

the Landlords with further information.

Other Potential Lease Transactions

Since the date of the Fourth Report, one of the Third-Party Purchasers declined to execute
an updated form of agreement correcting certain errors contained in the form originally
submitted, and indicated it was no longer prepared to pursue a transaction. As such, no

transaction is being pursued with that Third-Party Purchaser.

The other Third-Party Purchaser is contemplating an assignment of up to eight leases in
Ontario, Alberta, Saskatchewan and Manitoba. Discussions with the applicable Landlords
commenced during the week of June 9, 2025, and are ongoing. The Monitor understands
from Oberfeld that the discussions have generally been positive and that one or more

consents to assignments have been received.

Finally, the Applicants are negotiating an assumption and assignment agreement whereby

a Landlord will acquire one of its own Leases for a cash purchase price of less than
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$250,000 (which, pursuant to the ARIO, is the threshold required for Court approval).
Given the cash purchase price, the Monitor understands that, if the Applicants finalize the

terms of the transaction, the Applicants may not seek Court approval of that agreement.

Notices to Disclaim Leases

To date, the Applicants, with the consent of the Monitor, have issued 59 Notices by Debtor
Company to Disclaim or Resiliate an Agreement (each, a “Lease Disclaimer Notice”) in
respect of Leases for which no bid was received (including various of the Leases to which
the JV Entities are a counterparty). The effective dates of the disclaimer of these Leases
(being 30 days after the date the relevant Lease Disclaimer Notice was given) range from

May 28 to June 22, 2025.

UPDATE ON CERTAIN EMPLOYEE MATTERSS®

As noted above, Ursel Phillips was appointed as Employee Representative Counsel
pursuant to an Order granted by the Court on May 5, 2025. The Applicants, the Monitor,
and Employee Representative Counsel have worked cooperatively on various employee

matters since that time. A brief update in respect of certain of those matters follows below.

The Employee Representative Counsel Order provided that the Applicants were to deliver
a letter on behalf of Employee Representative Counsel to the Represented Employees
explaining the terms of such appointment. It also provided that individual Represented

Employees who do not wish to be represented by the Employee Representative Counsel

¢ Capitalized terms used herein and not otherwise defined have the meanings ascribed in the Employee Representative
Counsel Order.
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were required to deliver an “Opt-Out Notice” in the form appended to the Order within
thirty days of the date of such letter. The Monitor understands that a total of 14,598 letters
dated May 21, 2025 were sent to the list of Represented Employees for which the Company
had addresses. As of June 18, 2025, the Monitor understands that 68 Opt-Out Notices have
been received. The Monitor will provide a further update on Opt-Out Notices received after

the applicable deadline to respond has passed for all Represented Employees.

The Employee Representative Counsel Order authorized, but did not require, Employee
Representative Counsel to convene a committee (the “Employee Committee™) of up to
seven members to provide Employee Representative Counsel with instructions. The
Monitor understands that, following its appointment and after meeting with a number of
employees, Employee Representative Counsel received expressions of interest from
employees directly or through the Applicants from 16 individuals who wished to be part

of the Employee Committee.

The Monitor understands that those individuals were contacted by Employee
Representative Counsel, provided with further information regarding the Employee
Committee and the expected levels of commitment, and asked to complete a questionnaire
describing various factors related to their employment history with the Hudson’s Bay
(including their position, type of work location, length of service, and province or region
of employment) as well as their ability and willingness to serve on the Employee
Committee (including confirmation of commitment of time, familiarity with the CCAA
Proceedings, and commitment to objectively and fairly discussing the interests of

Represented Employees).
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Employee Representative Counsel has informed the Monitor that, after reviewing
responses received, it has constituted the Employee Committee, which consists of seven
Represented Employees (the “Committee Members”) and one alternate in the event a
committee member is unable to continue. The Committee Members held a variety of
different positions within Hudson’s Bay and were employed across several provinces. The
Monitor understands that the Employee Committee includes a retiree, a former employee
with continuing entitlements from Hudson’s Bay as of March 7, 2025, and active

employees as of March 7, 2025.

As noted above, the Court granted the WEPPA Declaration Order on June 3, 2025. Since
that time, the Monitor and Employee Representative Counsel have had discussions and
responded to inquiries from employees related to the submission of WEPPA claims and
have continued discussions with Service Canada in an attempt to streamline and simplify
the process. The Monitor will continue to work with employees and keep the Court updated

as this progresses.

AFFILIATE LEASE ASSIGNMENT ORDER

Affiliate Lease Assignment Transaction

On May 23, 2025, Hudson’s Bay entered into the Affiliate Lease Assignment Agreement
with Central Walk for the assignment of three of the Company’s leases in British Columbia,

being:

(a) the lease between CW Tsawwassen, as landlord, and Hudson’s Bay, as tenant, dated

November 11, 2015, as assigned, amended, restated, renewed or supplemented from
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time to time, in respect of the Tsawwassen Mills premises in Tsawwassen, British

Columbia (the “Tsawwassen Mills Lease”);

(b) the lease between CW Mayfair, as landlord, and Hudson’s Bay, as tenant, dated June
9, 1993, as assigned, amended, restated, renewed or supplemented from time to time,
in respect of the Mayfair Shopping Centre premises in Victoria, British Columbia (the

“Mayfair Lease”); and

(c) the lease between CW Woodgrove, as landlord, and Hudson’s Bay, as tenant, dated
November 1, 2000, as assigned, amended, restated, renewed or supplemented from
time to time, in respect of the Woodgrove Centre premises in Nanaimo, British

Columbia (the “Woodgrove Lease”, and collectively, the “Central Walk Leases”).

6.2 Certain key provisions of the Affiliate Lease Assignment Agreement are summarized in
the table below. Terms capitalized in the table below but not otherwise defined therein have
the meaning ascribed to them in the Affiliate Lease Assignment Agreement.

SUMMARY OF THE AFFILIATE LEASE ASSIGNMENT AGREEMENT
Parties e Hudson’s Bay Company ULC, as Assignor

e Ruby Liu Commercial Investment Corp., as Assignee

e Weihong Liu, as Guarantor

Purpose and
Closing Date

e Subject to the release of the Consideration from escrow and satisfaction of the conditions
required to complete the transactions with respect to the Assigned Leases, the Assignor
assigns and transfers to the Assignee, as of the Closing Date for each Lease, all of the
Assignor’s rights, title and interest, both at law and at equity, in and to each Assigned
Lease, the Assigned Premises and all related rights, benefits and advantages, including
the residue of the term of the Lease, any rights of renewal and/or extension, any rights
of first refusal, rights of first offer and similar pre-emptive rights, and rights to purchase,
if any, contained in the Lease and any right, title and interest of the Assignor in the
Leasehold Improvements (collectively, the “Assigned Interest”, and the assignment of
the Assigned Interest by the Assignor to the Assignees is the “Assignment”).
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SUMMARY OF THE AFFILIATE LEASE ASSIGNMENT AGREEMENT

Notwithstanding anything to the contrary herein, the Assigned Interest shall not include
(i) any FF&E, any Trade Fixtures, any intellectual property of any kind or any Art,
Artifacts and Archives, or (ii) any Leasehold Improvements that are not owned by the
Assignor, including any Leasehold Improvement sold by the liquidator in the CCAA
Proceedings prior to the Execution Date (collectively, the “Excluded Property”).

The Agreement constitutes three separate agreements, being separate agreements for:
(i) the Assignment in respect of the Tsawwassen Mills Lease; (ii) the Assignment in
respect of the Mayfair Lease; and (iii) the Assignment in respect of the Woodgrove
Lease. If the Agreement terminates in respect of any Assignment, it will remain valid
and in full force and effect for the other Assignments.

The Assignee accepts the assignment of the Assigned Interest and assumes all of the
Assignor’s obligations with respect to the Assigned Interest, including all Cure Costs,
whether incurred, arising or accrued at any time before and after the Closing Date.

Assigned Leases

For purposes of the Agreement, the “Assigned Leases” means the Tsawwassen Mills
Lease, the Mayfair Lease, and the Woodgrove lease.

Consideration and
Closing Date

The aggregate consideration for the assignment of the Assigned Interest is $6 million
($2 million for each the Assigned Leases) (the “Consideration”).

“Closing Date” means with respect to each Lease, three (3) Business Days following
the day that the Approval and Vesting Order related to such Lease becomes a valid and
enforceable order, provided that in no event shall the Closing Date be later than the
Outside Date (July 30, 2025). For greater certainty (and for all purposes of the
Agreement), “valid and enforceable” means that the applicable Approval and Vesting
Order issued and entered by the Court is not subject to any pending appeal or a stay.

Cure Costs

“Cure Costs” means the aggregate value of all monetary and non-monetary defaults of
the Assignor in relation to the Assigned Leases as at the Closing Date including but
without limitation:

A. all monetary defaults including but without limitation, base/minimum rents,
additional rents, property taxes, utilities fee due and payable, and any other default
monetary payments in respect of the Assigned Leases arising prior to the Closing Date;

B. the cost of all outstanding repairs, maintenance, replacement, and other obligations
of the Assignor under the Assigned Leases required to be performed in accordance with
the Assigned Leases on or before the Closing Date; and

C. all other non-monetary defaults of the Assignor under each of the Assigned Leases
as of the Closing Date.

The Parties irrevocably acknowledge and agree that the amount of all Cure Costs arising
from or relating to the Assigned Leases have been agreed to (which amount shall be final
for all purposes) and have been deducted in determining the Consideration for the
Assigned Leases.
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Confidential Bid Summary

The Monitor has prepared a summary of the bids received under the Lease Monetization
Process for the Leases included in the Affiliate Lease Assignment Agreement (the
“Confidential Bid Summary”). As demonstrated in the Confidential Bid Summary and
discussed further below, the transactions contemplated in the Affiliate Lease Assignment
Agreement (the “Transactions”) provide for the highest consideration for the Central
Walk Leases of any bid received under the Lease Monetization Process and therefore
provide the greatest value for the Applicants. The Confidential Bid Summary is attached

hereto as Confidential Appendix “A”.

The Applicants are seeking to seal the Confidential Bid Summary pending closing of the
Transactions. The Confidential Bid Summary, among other things, shows the purchase
prices offered by the next highest bidders on the Central Walk Leases. If the Transactions
failed to close and those amounts were publicly disclosed, it would prejudice the
Applicants’ ability to maximize value of the Central Walk Leases for the benefit of their
stakeholders. The key terms of the Affiliate Lease Assignment Agreement, and the
Monitor’s basis for supporting the approval of same, are described in this Fifth Report. The
Monitor is therefore of the view that the limited sealing request is not prejudicial to

stakeholders and is appropriate in the circumstances.

Recommendation with Respect to the Transactions and Related Relief

The Monitor notes the following with respect to the Affiliate Lease Assignment Agreement

and the Transactions:



(a)

(b)

(©)

(d)

(e)

®
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the Affiliate Lease Assignment Agreement is the result of: (i) the thorough Court-
approved Lease Monetization Process that was conducted by the Applicants and
Oberfeld with the supervision of the Monitor, which canvassed a targeted group of
potentially interested parties based on Oberfeld’s market expertise and its
consideration of parties that may have an interest in the Leases, with input from the
Applicants and the Monitor; and (i1) significant negotiations among the Applicants,

Central Walk, Oberfeld, the Monitor and their respective counsel,

the Transactions maximize value for the benefit of the Applicants’ stakeholders, as
they provide greater value compared to any other bid identified in the Lease

Monetization Process for the Central Walk Leases;

the Transactions are not conditional on the Asset Purchase Agreement in respect of

the 25 additional Leases;

the FILO Agent and Pathlight Capital LP, as administrative agent under the Pathlight
Credit Agreement (each as defined in the Lease Monetization Process) were consulted

and are supportive of the Transactions;

the Monitor is not aware of any opposition to the relief sought and does not believe it

will prejudice any stakeholder; and

in light of each of the foregoing, the Monitor is of the view that the Transactions,
including the consideration being provided by Central Walk, are fair and reasonable

in the circumstances.
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Based on the above, the Monitor believes that it is reasonable and appropriate in the
circumstances for the Affiliate Lease Assignment Agreement and the Transactions to be

approved.

The Affiliate Lease Assignment Order will facilitate the Transactions. The Monitor is
therefore of the view that the Affiliate Lease Assignment Order is reasonable and

appropriate in the circumstances and should be approved.

CTC AVO AMENDMENT ORDER

On June 3, 2025, the Court granted the CTC AVO, which, among other things, approved
the Canadian Tire APA and the transactions contemplated therein. The Canadian Tire APA
provides that, within 45 days of closing of those transactions, the Applicants are required
to execute documents necessary to effect name changes which are dissimilar to, and cannot
be confused with, “Hudson’s Bay Company”, “Hudson’s Bay”, or “HBC”. The Applicants
are therefore seeking the CTC AVO Amendment Order to authorize the Applicants, The
Bay Limited Partnership, HBC YSS 1 LP Inc., and HBC YSS 2LP Inc., to execute and file
articles of amendment or such other documents as may be required to change their
respective legal names and revise the style of cause in these CCAA Proceedings. The
Monitor supports this relief sought on the basis that it is consistent with the Canadian Tire

APA, which is in the best interests of the Applicants and their stakeholders.

The transaction with Canadian Tire is currently expected to close on June 24, 2025.
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8.0 CASH FLOW RESULTS RELATIVE TO FORECAST’

8.1 Actual receipts and disbursements for the period from May 3 to June 13, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “E” to

the Third Report, are summarized in the following table:

Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts 338,402 213,812 124,589
Disbursements
Concession/Consignment Payments (126,787) (59,853) (66,935)
Payroll & Benefits (38,275) (37,997) (278)
Consultant Share of Additional Consultant Goods (45,587) (42,140) (3,447)
Occupancy Costs (25,367) (20,773) (4,594)
Operating Expenses (21,868) (24,686) 2,817
Sales Tax Remittances (32,341) (32,119) (222)
Consultant Fees & Expenses (21,443) (19,755) (1,689)
Professional Fees (11,306) (9,667) (1,639)
Shared Service Payments (1,728) (6,320) 4,591
Inventory Purchases (214) (500) 286
Interest Payments & Fees (4,698) (5,977) 1,279
Total Disbursements (329,616) (259,785) (69,830)
Net Cash Flow 8,786 (45,973) 54,759
Opening Cash Balance 194,276 193,981 295
Net Cash Flow 8,786 (45,973) 54,759
Cash Collateralization (24,372) (24,576) 204
FILO Credit Facility Paydown (46,776) (40,922) (5,854)
Closing Cash Balance 131,914 82,510 49,404

8.2 Pursuant to paragraph 22(c) of the Court’s endorsement in these proceedings dated March
29, 2025, the Monitor is required to advise the Court, if at any time, actual results vary as

compared to the applicable Cash Flow Forecast by 15% or more. Since the filing of the

7 Capitalized terms used in this section and not otherwise defined have the meanings ascribed in the First Report.
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applicable Cash Flow Forecast, the Monitor notes that, on a net cash flow basis, actual cash

flow results have not negatively varied from the applicable Cash Flow Forecast.

Explanations for the key variances during the Reporting Period are as follows:

(2)

(b)

(©)

the positive variance in retail receipts of approximately $124.6 million is primarily
due to higher than forecast sales of Participating Concession Vendors’ consignment
goods and Additional Consultant Goods, which were partially offset by
corresponding negative variances of approximately $66.9 million and
approximately $3.4 million in disbursements to Participating Concession Vendors
for consignment goods sold and to the Consultant for its share of Additional
Consultant Goods sold, respectively. The remaining positive variance of
approximately $54.3 million between these amounts is attributable to: (i) higher
than forecast sales of Hudson’s Bay’s owned inventory ($39.8 million); (i)
Hudson’s Bay share of Participating Concession Vendors and Additional
Consultant Goods sales and the collection of other non-retail receipts that were not
included in the forecast ($9.8 million); and (iii) a positive timing variance related

to FF&E sales that is expected to reverse in future weeks ($4.8 million);

the negative variance in occupancy costs of approximately $4.6 million is a timing

variance that is expected to reverse in the week ending June 20, 2025;

the remaining net positive variance in total disbursements of approximately $3.1
million is primarily due to timing differences in disbursement items such as

operating expenses, consultant fees and shared services, much of which is due to
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the timing of invoices and related reconciliations. It is anticipated this positive

variance will reverse as disbursements are caught up.

8.4  During the Reporting Period, in accordance with the Stay Extension and Distributions

Order:

(a) approximately $24.4 million was distributed to the ABL Agent to repay or cash
collateralize, as applicable, the Revolving Obligations including the Cash
Management Services obligations, the Bank Products obligations, and 104% of the
sum of the L/C Obligations (in each case, as defined in the Amended ABL Credit
Agreement), owing to the ABL Agent pursuant to the Amended ABL Credit

Agreement (the “ABL Distribution”); and

(b) concurrent with the completion of the ABL Distribution, approximately $46.8 million
was paid to the FILO Agent to partially repay the FILO Obligations (as defined in the
Amended ABL Credit Agreement) owing to the FILO Lenders pursuant to the

Amended ABL Credit Agreement, excluding the Make-Whole.®

8.5 It is anticipated that further distributions to the FILO Agent will be made in the coming
weeks, subject to reserving sufficient funds for the Court-ordered Charges currently in
place and for potential uncertainties in forecast disbursements following a re-casting of the

Fourth Updated Cash Flow Forecast (as defined in the Third Report).

8 As described in the Third Report, the FILO Credit Facility includes a make-whole provision of approximately $28
million which has been asserted by the FILO Agent (the “Make-Whole”).
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Overall, during the Reporting Period, the Company experienced a positive net cash flow
variance of approximately $54.8 million. The closing cash balance as of June 13, 2025,
was approximately $131.9 million, as compared to the projected cash balance of $82.5

million.

ACTIVITIES OF THE MONITOR

Since the granting of the Initial Order on March 7, 2025, the Monitor has worked closely
with the Applicants to assist in stabilizing its business and operations. As summarized in
the Prior Reports and below, this has included concerted efforts to address urgent
operational and logistical issues essential to the orderly liquidation of inventory and FF&E
at each of the stores, extensive communications with stakeholders, as well as assisting with
other activities essential to the Liquidation Sale, the Lease Monetization Process and the

SISP.

Since the date of the Fourth Report, the primary activities of the Monitor and its counsel,

Bennett Jones LLP, have included the following:

(a) continuing to assist in discussions and negotiations with key service providers to
facilitate ongoing service and to minimize disruptions to operations at the stores
and distribution centres through to the closing of the stores to the public on or before

June 1, 2025;

(b) monitoring cash receipts and disbursements, and coordinating with management in
preparing weekly cash flow variance reporting; assisting the Applicants in

preparing an updated cash flow forecast for the period ending September 12, 2025,
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including consideration of an estimated reserve to fund the CCAA Proceedings

thereafter;

liaising with Hilco and the Applicants on many aspects of the Liquidation Sale;
participating in regular videoconference meetings with management, Hilco and
Reflect regarding the progression of the Liquidation Sale through June 1, 2025 and

related matters;

working with the Applicants and Saks Global on shared services cost allocations

and reviewing/analyzing related supporting information and documentation;

assisting Reflect in conducting the SISP, including participating in discussions and
meetings with potential bidders and potential auction services providers in respect
of the Art Collection; reviewing and providing feedback to Reflect and Hudson’s
Bay Canada regarding the bids and expressions of interest received through the
SISP; working with the Applicants and their advisors in finalizing the Canadian

Tire APA;

assisting Oberfeld in conducting the Lease Monetization Process, including
reviewing lease assignment proposals received and working with the Applicants
and their advisors in preparing related sale and assignment agreements for

finalizing with bidders;

assisting the Applicants in coordinating store closures and assessing and responding
to the Applicants’ requests for Monitor consents to notices to disclaim contracts,

leases and agreements;
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working with the Applicants and Employee Representative Counsel in distributing
notices to all Represented Employees advising them of the ability to opt out of
representation by Employee Representative Counsel; liaising with Employee
Representative Counsel, the Applicants and Service Canada to advance employee

issues arising during the CCAA Proceedings;

assisting the Applicants and FTI in the transition of the JV Entities into

receivership;

assisting the Applicants and their advisors in advancing and negotiating a
settlement agreement with Neo Financial, a financial services provider with whom
Hudson’s Bay had partnered to offer customers a co-branded Mastercard credit card

program;

responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;

posting non-confidential materials filed with the Court to the Case Website; and

with the assistance of Bennett Jones, preparing this Fifth Report.

CONCLUSIONS AND RECOMMENDATIONS

For the reasons set out in this Fifth Report, the Monitor respectfully recommends that the

Court grant the relief sought by the Applicants.
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All of which is respectfully submitted to the Court this 19" day of June, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President
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1.1

1.2

1.3

INTRODUCTION

On March 7, 2025, Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI
(“Hudson’s Bay” or the “Company”), and the other applicants listed on Schedule “A”
hereto (together, the “Applicants”), were granted protection under the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), pursuant to
an initial order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial
List) (the “Court”). The stay of proceedings and other protections and authorizations in
the Initial Order were also extended to HBC Holdings LP and the other non-Applicant
entities listed on Schedule “A” hereto (together with HBC Holdings LP, the “Non-
Applicant Stay Parties). Together, the Applicants and the Non-Applicant Stay Parties

are referred to herein as “Hudson’s Bay Canada”.!

Pursuant to the Initial Order, Alvarez & Marsal Canada Inc. (“A&M”) was appointed as
monitor of the Applicants (in such capacity, the “Monitor”) in these CCAA proceedings
(the “CCAA Proceedings”). A&M, then in its capacity as proposed Monitor, issued a pre-
filing Report dated March 7, 2025, to provide the Court with information and, where

applicable, its views on the relief sought by the Applicants.

Comeback Motion

The Applicants served a motion record on March 14, 2025, including an affidavit of

Jennifer Bewley, the then Chief Financial Officer of Hudson’s Bay sworn March 14, 2025

! As noted within this Sixth Report, the CCAA Proceedings have been terminated in respect of certain of the
Applicants, and the stay of proceedings no longer applies in respect of certain of the Non-Applicant Stay Parties. The
defined terms “Applicants”, “Non-Applicant Stay Parties” and “Hudson’s Bay Canada” as used in this Report refer to
the applicable entities at the relevant times.
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in support of a comeback motion (the “Comeback Motion”) for:

(a)

(b)

(©)

(d)

an amended and restated Initial Order (the “ARIO”);

an order, among other things, approving a process to market Hudson’s Bay Canada’s
real property leases (the “Lease Monetization Process™) and a related consulting

agreement for a broker to conduct the Lease Monetization Process;

an order (the “Liquidation Sale Approval Order”), among other things, approving
the Consulting Agreement and Sale Guidelines for the orderly liquidation of inventory
and FF&E at each of the Stores (as such terms are defined in the Liquidation Sale

Approval Order); and

an order (the “SISP Order”), among other things, approving a sale and investment
solicitation process in respect of the Applicants’ business and property (the “SISP”)
to be conducted by the Company’s financial advisor, Reflect Advisors, LLC

(“Reflect”).

Certain parties filed materials in opposition to the Comeback Motion. The Court ultimately

granted certain interim relief on March 17, 2025, and further interim relief following an

attendance on March 19, 2025 (the “March 19 Hearing”). At the March 19 Hearing, the

Court adjourned the remainder of the relief sought at the Comeback Motion to March 21,

2025 (the “March 21 Hearing”).

On March 21, 2025, the Applicants served a motion record, including an affidavit sworn

by Jennifer Bewley, setting out revised relief to be sought at the March 21 Hearing. The



Applicants sought amended forms of the ARIO, the Lease Monetization Order, the

Liquidation Sale Approval Order and the SISP Order, which included the following:

(a) arevised ARIO, which would, among other things:

(1)

(i)

(iii)

(iv)

authorize Hudson’s Bay to repay the interim DIP Facility and provide for the
termination of the existing DIP Charge (each as defined in and approved by

the Initial Order);

approve a Restructuring Support Agreement to be entered into between the
Loan Parties, the ABL Agent, the FILO Agent, and the Term Loan Agent

(each as defined therein) (the “Restructuring Support Agreement”);

amend the stay of the JV Rent (as defined in the ARIO) and grant a related

charge in favour of the JV Parties (as defined in the ARIO);

grant a priority charge over the Applicants’ Property in favour of RioCan-
Hudson’s Bay JV, YSSI1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP, to
secure any rent not paid by the Company after March 7, 2025, to RioCan-

Hudson’s Bay JV, YSS1, YSS 2, or RioCan-Hudson’s Bay Ottawa LP; and

authorize Hudson’s Bay to enter into the continuous premium installment
contract with Imperial PFS Payments Canada, ULC (“IPFS”), pursuant to
which IPFS would provide financing to the Company to purchase one or more

property insurance policies;



(b) arevised Lease Monetization Order which would, among other things: (i) approve a
Lease Monetization Process incorporating certain amendments negotiated with
relevant stakeholders; and (ii) approve the Oberfeld Consulting Agreement (as
defined therein) between Hudson’s Bay and Oberfeld Snowcap Inc. (“Oberfeld”)
pursuant to which Oberfeld, rather than the previously proposed broker, would be the

broker responsible for assisting in the marketing of leases;

(c) a revised Liquidation Sale Approval Order, which would: (i) approve a revised
liquidation consulting agreement between the Applicants and Hilco Merchant Retail
Solutions ULC (“Hilco”, or the “Consultant”, and that agreement, the “Consulting
Agreement”), among other things, which allowed for the removal of certain of the
Applicants’ stores from the liquidation process (the “Liquidation Sale”); and (i)
approve revised Sale Guidelines (as defined therein) governing the Liquidation Sale

that incorporated certain amendments negotiated with key stakeholders; and

(d) a revised SISP Order which would, among other things, approve a revised SISP

incorporating certain amendments negotiated with key stakeholders.

1.6 Assetout in its endorsement dated March 26, 2025 (the “March 26 Endorsement”),? the
Court ultimately granted the Orders in substantially the form sought by the Applicants,

subject to the following:

(a) the Court declined to continue the co-tenancy stay; and

2 The March 26 Endorsement was updated on April 4, 2025 to correct certain typographical errors.
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(b)

the Court declined to approve the Restructuring Support Agreement and deferred the

hearing of that relief to March 26, 2025 (the “March 26 Hearing”).

Following the March 26 Hearing, the Court issued an endorsement pursuant to which it,

among other things, declined to approve the Restructuring Support Agreement and

provided certain directions to the Monitor with respect to future reporting.

April 24 Motion

At a hearing before the Court on April 24, 2025, the Applicants sought:

(2)

(b)

an order (the “Employee Representative Counsel Order”), among other things: (i)
appointing Ursel Phillips Fellows Hopkinson LLP (“Ursel Phillips”) as
representative counsel (“Employee Representative Counsel”) for the Represented
Employees (as defined therein); and (i1) amending the Administration Charge granted

in the Initial Order to include the proposed Employee Representative Counsel; and

an order amending and restating the SISP Order (the “A&R SISP Order”), among
other things, approving: (i) the removal of the Company’s art and artifacts collection
(collectively, the “Art Collection”) from the Property (as defined in the SISP)
available for sale pursuant to the SISP; (ii) the vesting of the sales of the Art
Collection to Successful Art Bidders free and clear of all Claims (each as defined in

the A&R SISP Order), subject to the delivery of an executed bill of sale or receipt;



and (ii1) the engagement of Heffel Gallery Limited to conduct a separate auction for

the sale of the Art Collection.?

1.9 At the conclusion of the hearing on April 24, at which certain opposition to the Employee

Representative Counsel Order was raised, the Court:

(a) dismissed the Applicants’ motion and the competing cross motion with respect to the
competing requests to appoint Employee Representative Counsel, and appointed the
Honourable Herman Wilton-Siegel as independent third party (the “ITP”) to evaluate

the Representative Counsel proposals and make a recommendation to the Court; and

(b) granted the A&R SISP Order on terms that reflected the unique nature of certain

pieces within the Art Collection.

1.10  On May 5, 2025, the Court issued an endorsement accepting the recommendation of the
ITP appointing Ursel Phillips as Employee Representative Counsel, and an Order of the
same date setting out Employee Representative Counsel’s powers and protections was

subsequently granted by the Court.

Stay Extension and Distribution Order

1.11  On May 13, 2025, the Court granted an Order (the “Stay Extension and Distribution

Order”), among other things:

3 Certain of the relief sought was revised by the Applicants in advance of the hearing, including that at the time the
April 24 motion was heard, the Applicants were no longer seeking any relief with respect to vesting sales of Art
Collection items free and clear of Claims.
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(a) extending the Stay Period (as defined in the ARIO) until and including July 31, 2025;

and

(b) authorizing the Applicants to make certain distributions to the ABL Agent and the

FILO Agent.

June 3 Hearing

On June 3, following a motion brought by the Applicants, the Court granted:

(a) an approval and vesting Order (the “CTC AVQO”), among other things:

(1) approving the asset purchase agreement dated May 15, 2025, between The
Bay Limited Partnership (“The Bay LP”), by its general partner, as vendor,
and Canadian Tire Corporation, Limited (“Canadian Tire”) and authorizing
The Bay LP, by its general partner, and Canadian Tire to take such additional
steps and execute such additional documents as necessary or desirable to
complete the contemplated transactions (the “Canadian Tire Transaction™);

and

(11) sealing the Confidential Bid Summary (as defined therein); and

(b) an Order, among other things, declaring that, pursuant to subsections 5(1)(b)(iv) and
5(5) of the Wage Earner Protection Program Act, SC 2005, ¢ 47, s. 1, effective June
21, 2025, the Applicants meet the criteria prescribed by section 3.2 of the Wage

Earner Protection Program Regulations, SOR/2008-222.
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Separately, following a receivership application by RioCan Real Estate Investment Trust,
RioCan Holdings Inc., RioCan Holdings (Oakville Place) Inc., RioCan Property Services
Trust, RC Holdings II LP, RC NA GP 2 Trust, and RioCan Financial Services Limited

(collectively, “RioCan”), the Court granted an Order, among other things:

(a) appointing FTI Consulting Canada Inc. as receiver and manager, without security (in
such capacity, the “Receiver”), over RioCan-HBC Limited Partnership, RioCan-
HBC General Partner Inc., HBC YSS 1 Limited Partnership, HBC YSS 1 LP Inc.,
HBC YSS 2 Limited Partnership, HBC YSS 2 LP Inc., RioCan-HBC Ottawa Limited
Partnership, RioCan-HBC (Ottawa) Holdings Inc. and RioCan-HBC (Ottawa) GP,

Inc. (collectively, the “JV Entities); and

(b) granting various related relief to provide certain powers and protections in favour of

the Receiver.

In addition, the Court granted an Order sought by the Applicants, among other things,
terminating the stay of proceedings and the protections and authorizations provided for by
the ARIO in favour of the JV Entities, and terminating the CCAA Proceedings with respect
to HBC YSS 1 LP Inc. and HBC YSS 2 LP Inc. concurrently with the appointment of the

Receiver over the JV Entities.

The Canadian Tire Transaction closed on June 25, 2025.

June 23 Motion

On June 23, 2025, following a motion by the Applicants, the Court granted the following

Orders:



(a) an Order, among other things:

(b)

(1)

(ii)

(iii)

(iv)

approving the Assignment and Assumption of Leases dated as of May 23,
2025, between the Company, as assignor, Ruby Liu Commercial Investment
Corp., as assignee, Central Walk Tsawwassen Mills Inc., Central Walk
Mayfair Shopping Centre Inc., and Central Walk Woodgrove Shopping
Centre Inc., as landlords, and Weihong Liu, as guarantor (the “Affiliate Lease

Assignment Agreement”);

approving the transactions contemplated by the Affiliate Lease Assignment

Agreement (the “Affiliate Lease Assignment Transaction”);

vesting the Company’s right, title, and interest in and to the CW Leases (as
defined therein), all related rights, benefits and advantages, and any right, title,
and interest of the Company in the Leasehold Improvements (as defined and
described in the Affiliate Lease Assignment Agreement), in and to Central

Walk, free and clear of all claims and encumbrances; and

sealing the Confidential Bid Summary (as defined therein); and

an Order (the “CTC AVO Amendment Order”), among other things, amending the

CTC AVO to authorize the Applicants to execute and file articles of amendment or

such other documents as may be required to change their respective legal names and

revise the style of cause in these CCAA Proceedings.
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The Affiliate Lease Assignment Transaction closed on June 26, 2025. The Applicants have
not yet executed and filed articles of amendment pursuant to the CTC AVO Amendment

Order.

FILO Motion

On July 8, 2025, Restore Capital, LLC, in its capacity as the agent on behalf of various first
in last out lenders (in such capacity, the “FILO Agent”, and such lenders, the “FILO
Lenders”) under a second amended and restated credit agreement with Hudson’s Bay as
borrower dated December 23, 2024 (the “Amended ABL Agreement”), served a motion
record (the “FILO Motion”), including an affidavit sworn by Ian Fredericks of the same
date (the “Fredericks Affidavit”) seeking an Order (the “Expanded Powers Order”),

among other things:

(a) expanding the powers of the Monitor to allow the Monitor to conduct the affairs and

operations of the Applicants for the benefit of all of their stakeholders;

(b) authorizing and directing the Monitor to cause the Applicants to terminate the Central

Walk APA and the Central Walk Transaction (each as defined below);

(c) authorizing and directing the Monitor to cause Hudson’s Bay to immediately disclaim
all of its remaining leases subject to the Central Walk APA for which a transaction

has not closed and that are not subject to any other potential transaction;

(d) directing Hudson’s Bay to distribute $6 million to the FILO Agent (the “Proposed

Distribution”) within one day of the date of the Order; and
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(e) granting certain related and ancillary relief.

On July 11, 2025, the FILO Agent served a supplemental motion record in support of the

FILO Motion (the “Supplemental Record”). No further relief was sought therein.

On July 13,2025, the Applicants served a responding motion record, including the affidavit
of Michael Culhane sworn on the same date (the “Third Culhane Affidavit”). As set out
in the Third Culhane Affidavit, the Applicants take issue with many of the assertions made

in the Fredericks Affidavit, and oppose the relief sought on the FILO Motion.

Materials filed in the CCAA Proceedings, including the prior Reports of the Monitor (the
“Prior Reports”) and all endorsements and orders made by the Court, are available on the

Monitor’s case website at: www.alvarezandmarsal.com/HudsonsBay (the “Case

Website”).

Purpose of this Report

The purpose of this Report (the “Sixth Report”) is to provide the Court with information

and, where applicable, the Monitor’s views on:

(a) anupdate on the results of the Liquidation Sale;

(b) the status of certain bids received under the Lease Monetization Process, including an

update on developments in respect of the Central Walk APA;

(c) the FILO Motion;

(d) the Applicants’ cash flow results relative to forecast;
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(e) the activities of the Monitor since its Fifth Report dated June 19, 2025 (the “Fifth

Report”); and

(f) the Monitor’s conclusions and recommendations in connection with the foregoing.

TERMS OF REFERENCE AND DISCLAIMER

In preparing this Sixth Report, A&M, in its capacity as Monitor, has been provided with,
and has relied upon, unaudited financial information and books and records prepared or
provided by the Applicants, and has held discussions with various parties, including senior
management of, and advisors to, the Applicants (collectively, the “Information”). Except

as otherwise described in this Sixth Report, in respect of the Applicants’ cash flow forecast:

(a) the Monitor has reviewed the Information for reasonableness, internal consistency
and use in the context in which it was provided. However, the Monitor has not
audited or otherwise attempted to verify the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Canadian
Auditing Standards (the “CAS”) pursuant to the Chartered Professional
Accountants Canada Handbook (the “CPA Handbook™) and, accordingly, the
Monitor expresses no opinion or other form of assurance contemplated under the

CAS in respect of the Information; and

(b) some of the information referred to in this Sixth Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections, as

outlined in the CPA Handbook, has not been performed.
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Future oriented financial information referred to in this Sixth Report was prepared based
on the estimates and assumptions of the Applicants. Readers are cautioned that, since
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results will vary from the projections and even if the assumptions

materialize, the variations could be significant.

This Sixth Report should be read in conjunction with the Fredericks Affidavit, the Third
Culhane Affidavit and the Supplemental Record. Capitalized terms used and not defined
in this Sixth Report have the meanings ascribed in the Fredericks Affidavit or the Third

Culhane Affidavit, as applicable.

Unless otherwise stated, all monetary amounts referenced herein are expressed in Canadian

dollars.

UPDATE ON THE LIQUIDATION SALE*

A fulsome update on the Liquidation Sale, including the dates on which the Stores were
closed and vacated, was provided in the Fifth Report, which is attached as Appendix “A”

hereto.

As described in the Fifth Report, the total receipts generated from the Liquidation Sale
were subject to a Final Reconciliation, which was to be completed within 45 days following

the Sale Termination Date for the last store.

4 Capitalized terms not otherwise defined herein have the meanings ascribed in the Consulting Agreement.
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The Applicants, with the assistance of the Monitor, completed the Final Reconciliation in
July 2025 to determine the fees, expenses, and other amounts payable under the Consulting
Agreement. As of the date of this Report, all amounts due to the Consultant related to the
Liquidation Sale have now been paid, with the exception of approximately $1.2 million of
incurred costs and expenses which are subject to ongoing review and reconciliation by the

Company and expected to be paid in future weeks.

A summary of the results of the Liquidation Sale, by type of sale, for the period March 25

(the Liquidation Sale commencement date) to June 15, 2025, is provided below:

Results of the Liquidation Sale

$000's Consultant Fees'  HBC's Share
Merchandise’ 320.614 6.412 298.176
Participating Concession/Consignment 105.541 7,423 15,151
Consultant Consignment Goods’ 43,374 - 2.819
Additional Consultant Goods"* 43.872 - 2,852
FF&E 3.270 1,990 11,279

Total 526.670 15,826 330,277

1. Consultant Fees do not include fees paid on Consultant Consignment Goods or Additional Consultant Goods. The
Consultant's profit margins on these sales are not disclosed to Hudson's Bay or the Mounitor.

2. Represents the Company's owned inventory and inventory purchased through regular consignment programs
excluding the Consultant Consignment goods.

3. Represents inventory purchases under pre-CCAA programs whereby a Gordon Brothers led syndicate (the "GB
Syndicate") supplied inventory where title to the merchandise was retained by the GB Syndicate and Hudsons's Bay
Canada earned a commission on the sale of the goods.

4. The Liquidation Consulting Agreement provided the Consultant with the ability to include up to $35 million of
augmented merchandise (at cost).

Total receipts generated from the Liquidation Sale were approximately $526.7 million

(excluding sales taxes), comprised of:

(a) approximately $320.6 million from the sale of Merchandise at the Liquidating

Stores (as compared to $287.7 million forecast in the Consultant’s initial forecast);
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(b) approximately $192.8 million from the sale of merchandise where Hudson’s Bay
Canada did not hold title to the goods but rather earned a sales commission. These
sales include: (i) $105.5 million from the sale of the merchandise of Participating
Concession/Consignment Vendors®; (ii) $43.4 million from the sale of Consultant
Consignment Goods (as compared to $50.8 million in the Consultant’s initial
forecast); and (iii) $43.9 million from the sale of Additional Consultant Goods (as

compared to $39.9 million in the Consultant’s initial forecast); and

(©) approximately $13.3 million from the sale of FF&E (as compared to $18.9 million
in the Consultant’s initial forecast), comprised of $10.7 million of Store FF&E sales

and $2.6 million of distribution FF&E sales.

3.6  Total fees paid to the Consultant pursuant to the Consulting Agreement were
approximately $15.8 million, comprised of fees earned in respect of Merchandise and
FF&E Commission of $13.8 million and $2.0 million, respectively (which amounts
exclude commissions and margins earned by the Consultant on the non-Company owned
inventory described above). In addition, the Consultant has been paid $13.5 million for
Costs it incurred conducting the Liquidation Sale, with the remaining $1.2 million forecast

to be paid in future weeks (subject to ongoing review and reconciliation).

4.0 UPDATE ON THE LEASE MONETIZATION PROCESS®

4.1 The Prior Reports described the efforts to solicit bids under the Lease Monetization Process

3 The Liquidator did not provide a forecast for the sale of Participating Concession/Consignment merchandise.

¢ Capitalized terms used but not otherwise defined in this section have the meanings ascribed in the Lease Monetization
Process.
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and provided certain information on the bids received thereunder; the Fifth Report
described the Affiliate Lease Assignment Transaction which, as noted above, has since

been approved by the Court and has closed. Those details are not repeated herein.

There are no lease transaction agreements before the Court for approval on this motion but,
as noted above, the FILO Agent seeks to terminate the Central Walk APA. The remainder
of this section provides an update on the potential lease transactions that have been

referenced in the Prior Reports but have not yet been brought before the Court for approval.

Central Walk APA

As discussed in the Monitor’s Fourth Report dated May 29, 2025 and the Fifth Report, in
addition to the Affiliate Lease Assignment Agreement, Hudson’s Bay entered into a
definitive agreement (the “Central Walk APA”, and the transactions contemplated
thereunder, the “Central Walk Transaction”) pursuant to which it would pursue the
assignment of up to 25 Leases (the “Subject Leases”) in Ontario, Alberta and British
Columbia to Ruby Liu Commercial Investment Corp. or a permitted assignee thereof,
which would be a corporation controlled by Ms. Ruby Weihong Liu (the “Potential Lease
Purchaser”). The Potential Lease Purchaser provided a $9.4 million deposit’ in connection
with the Central Walk APA, which is currently being held by the Monitor in trust. The
Applicants’ advisors, the Monitor, the FILO Agent, and Pathlight all supported Hudson’s

Bay entering into the Central Walk APA.

Pursuant to the Central Walk APA, the assignment of the Subject Leases to the Potential

" The total deposit paid by Central Walk was $10 million, of which $600,000 was allocated to the Affiliate Lease
Assignment Transaction.
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Lease Purchaser is conditional upon (among other things) the receipt of satisfactory
Landlord consents and/or approval of the Court, and certain other terms and conditions,
including settlement of the purchase price for the Subject Leases. The Monitor notes that
the Central Walk APA does not form part of the public record for this motion and has been

filed with the Court by the FILO Agent subject to a request for a sealing order.

As noted in the Fifth Report, discussions in respect of the Subject Leases between the
Potential Lease Purchaser and the Landlords commenced the week of June 2, 2025 (the
“Initial Landlord Meetings”). As the Monitor previously reported, the Initial Landlord
Meetings took place and the Potential Lease Purchaser, through its legal counsel,
subsequently provided additional information to the Landlords for the Subject Leases. The
Monitor (in most cases, together with its legal counsel) attended each of the Initial Landlord

Meetings.

As the Monitor reported in the Fifth Report, during the week of June 9, 2025, several
Landlords, representing 23 of the 25 Subject Leases, through their legal counsel, wrote to
the Applicants’ counsel and/or the Monitor’s counsel to advise that based on the
information provided to date, those Landlords would not consent to the assignment of their
Leases to the Potential Lease Purchaser and would oppose any potential future forced

assignment.

As of the date hereof, the Potential Lease Purchaser has not: (a) provided additional
information or responses to the various letters received from the Landlords’ counsel; nor

(b) obtained consent to the assignment from any of the Landlords.

The Applicants, the Monitor and their counsel have participated in multiple discussions
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with, and the Applicants’ counsel have written on multiple occasions to, the Potential Lease
Purchaser and its then counsel regarding: (a) the Potential Lease Purchaser’s obligations
under the Central Walk APA; and (b) the information and materials required from the
Potential Lease Purchaser in order for the Applicants to prepare a forced assignment
motion, including, among other things, information requested by Landlords following the

Initial Landlord Meetings.

Despite the many weeks that have passed since the Initial Landlord Meetings and the
extensive efforts on the part of the Applicants and their advisors to work with the Potential
Lease Purchaser, to date the Potential Lease Purchaser has not meaningfully responded to
the issues and concerns raised by the Applicants and not taken the basic and necessary

steps to advance its bid.

On July 13, 2025, the Monitor was advised by Miller Thomson LLP that it is no longer
acting as counsel to the Potential Lease Purchaser. On July 14, a representative of the
Potential Lease Purchaser informed the Monitor that it is no longer represented by counsel,

but that it is actively looking to retain replacement counsel.

Based on the foregoing, the Monitor has significant concerns with respect to the Potential
Lease Purchaser meeting its obligations under the Central Walk APA and the likelihood of

a transaction ultimately being completed.

The Monitor’s views on the FILO Motion, including the FILO Agent’s proposed treatment
of the Central Walk APA and the Subject Leases, are discussed in further detail in Section

5 below.
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Other Potential Lease Transaction

As noted in the Monitor’s Fifth Report:

(a) Hudson’s Bay entered into an agreement with a third-party purchaser contemplating
an assignment of up to eight leases in Ontario, Alberta, Saskatchewan and Manitoba.
The Monitor understands that the proposed purchaser and Hudson’s Bay have agreed
to remove one of the leases from the transaction. Discussions with the other applicable

Landlords remain ongoing in respect of this transaction; and

(b) the Applicants were negotiating an assumption and assignment agreement whereby a
Landlord would acquire one of its own Leases for a cash purchase price of less than
$250,000. The terms of that agreement have since been settled. The Monitor expects

Court approval of this agreement will be sought at a future hearing.

THE FILO MOTION

Key Backeround and Relief Sought

The FILO Agent is seeking the Expanded Powers Order which would, among other things,
enhance the powers of the Monitor, authorize and direct the Monitor to terminate the
Central Walk APA and immediately issue disclaimers for the Subject Leases, and authorize
and direct the Monitor to make the Proposed Distribution within one day of the date of the
Order. The FILO Agent’s basis for seeking the Expanded Powers Order is described in the

Fredericks Affidavit. The following does not repeat all of the background or justifications
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provided in the Fredericks Affidavit, but summarizes the points that the Monitor believes

are most relevant to the FILO Motion.

Pursuant to the Amended ABL Agreement, the FILO Lenders provided an asset-based term
loan credit facility up to a maximum amount of $151,347,000 (the “FILO Credit
Facility”’). Amounts owing to the FILO Lenders under the FILO Credit Facility are secured
by a first-priority security interest over many of the Applicants’ assets, including all
inventory, FF&E, intellectual property, art, artifacts and any pension surplus and other real
property interests, as well as real property interests that are not secured in favour of
Pathlight (as defined in the Fredericks Affidavit). The FILO Lenders and Pathlight, among
others, are subject to an amended and restated intercreditor agreement between Bank of
America, N.A. and Pathlight dated December 23, 2024 (the “Intercreditor Agreement”),

which is governed by New York State law.

As noted in the Monitor’s Third Report dated May 9, 2025 (the “Third Report”), the
Monitor supported the Applicants’ motion for the Stay Extension and Distribution Order,
which authorized certain distributions to the FILO Agent. At the time of the Third Report,
there was approximately $140 million outstanding under the FILO Credit Facility,
excluding a make-whole provision of approximately $28 million asserted by the FILO
Agent (the “Make-Whole”). Pursuant to the Stay Extension and Distribution Order, the
Court authorized the Applicants to make distributions to the FILO Agent from time to time
from the cash proceeds of the ABL Priority Collateral (as defined in the Stay Extension
and Distribution Order) held by the Applicants in such amounts and at such times as are
acceptable to the Applicants and the Monitor to repay the FILO Obligations (as defined in

the Stay Extension and Distribution Order), excluding the Make-Whole.
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In accordance with the Stay Extension and Distribution Order, the Applicants, with the

oversight of the Monitor, have distributed approximately $72.7 million to the FILO Agent.

The Fredericks Affidavit sets out the FILO Agent’s views with respect to various matters,
including the results of the Liquidation Sale, the Company’s cash flow performance, and
the draft cash flow forecast that was provided to the FILO Lenders’ financial advisor,
Richter Consulting Inc. (“Richter”) on June 17, 2025 (the “Draft Fifth Cash Flow
Forecast”). The FILO Agent asserts that the Applicants have mismanaged their liquidation
in several ways that have “siphoned value away from the FILO Lenders’ collateral for the
benefit of other parties not entitled to receive such value ahead of the FILO Lenders”, and
expresses concern that despite an increase in actual receipts in connection with the
Liquidation Sale, the projected collateral shortfall for the FILO Lenders has increased from
$43 million to $72 million. It further submits that the FILO Lenders have been prejudiced
by the actions and inactions of the Applicants, and the relief sought in the Expanded Powers

Order is necessary because, among other things, the Applicants have:

(a) failed to deliver disclaimer notices in a timely fashion;

(b) failed to properly close stores and remove FF&E;

(c) wunnecessarily paid for the removal of signage; and

(d) continued to actively pursue the Central Walk APA resulting in significant rent and

professional fee costs being incurred in connection therewith.

The FILO Agent asserts that these actions and inactions have resulted in the erosion of the

FILO Lenders’ cash collateral and that the primary beneficiary of the Central Walk
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Transaction is Pathlight, given that 21 of the Subject Leases form the priority collateral of
Pathlight. The FILO Agent therefore contends that unless the Potential Lease Purchaser or
Pathlight agrees to cover the costs related to the pursuit of the Central Walk Transaction,
the Central Walk Transaction should be terminated and no further funds should be spent in

its pursuit.

The enhanced powers that the FILO Agent proposes to be granted to the Monitor include
“super monitor” powers seen and granted in other CCAA proceedings. Among other
things, the FILO Agent is seeking to authorize and empower, but not require, the Monitor,

on behalf of the Applicants and their respective boards of directors, to:

(a) conduct and control the financial affairs and operations of the Applicants and carry

on business of any of the Applicants;

(b) preserve, protect and exercise control over the Applicants’ business or property, or

any parts thereof; and

(c) take any steps, enter into any agreements, execute any documents, incur any
obligations, or take any other action necessary, useful or incidental to the exercise of

any of the expanded powers.

The Expanded Powers Order would also authorize the Monitor to operate and control the
Applicants’ existing accounts (subject to the Applicants’ cash management system),
provides that the Monitor shall use commercially reasonable efforts to cause the Applicants
to comply with a budget that is agreed upon by the Applicants, the Monitor, the FILO

Agent, and Pathlight and sets out various reporting requirements to the Court in connection
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therewith. Finally, the Expanded Powers Order contains various reasonable protections in

favour of the Monitor.

Responses to the FILO Motion

The Applicants oppose the FILO Motion and request that it be dismissed entirely. In the
Third Culhane Affidavit, the Applicants note that the FILO Agent and the lead liquidator
in the joint venture forming the Consultant (collectively, “Hilco”) are under common
control. The Applicants assert that in these capacities, Hilco has had significant
involvement in, and has at times exerted significant influence over, these CCAA
proceedings, and assert that many of Hilco’s complaints are a direct consequence of Hilco’s
own actions in its various capacities, or were outcomes Hilco expressly or presumably
knew could occur when Hilco agreed to and participated in the various processes. Among

other things, the Applicants submit that, in the Fredericks Affidavit, the FILO Agent:

(a) mischaracterized much of the financial results presented in the Fredericks Affidavit;

(b) failed to outline the significant profits earned by Hilco in its capacity as Consultant;

(c) inappropriately blamed the Applicants for the Liquidation Sale results despite Hilco’s

involvement as Consultant; and

(d) failed to note that significant expenditures have been required by the Applicants to
properly close stores and remove FF&E following the Liquidation Sale as a result of

the Consultant’s actions.
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The Applicants argue that the Central Walk APA should continue to be pursued for the
benefit of the Applicants’ stakeholders, and characterize the dispute regarding the Central
Walk APA as an intercreditor matter that should be determined as amongst the parties to
the Intercreditor Agreement, and not a dispute that is arising as a result of the Applicants’

mismanagement.

The Applicants state that their management has acted in good faith, maintained
transparency, and has worked in consultation with the Monitor throughout these
proceedings and that it is therefore unnecessary for the Monitor’s powers to be expanded

at this time.

Monitor’s Views on Certain Assertions Made in the Fredericks Affidavit

The Monitor does not intend to comment on every assertion made in the Fredericks
Affidavit. However, the Monitor believes that it is important to provide its views on certain
assertions with respect to the Draft Fifth Cash Flow Forecast and/or financial matters that

it views as incomplete or requiring further clarification and context.

Draft Fifth Cash Flow Forecast

The Draft Fifth Cash Flow Forecast referenced in the Fredericks Affidavit was prepared
by the Company, with the assistance of the Monitor, and was provided to Richter for
discussion purposes only. Richter was advised by the Monitor that several disbursement
line items continue to be worked on by the Company, with the assistance of the Monitor,
including ongoing operating expenses, store closure and exit costs (largely FF&E and

signage removal costs), and shared service payments.
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The Draft Fifth Cash Flow Forecast was not finalized and was not intended to be submitted
to the Court in its then draft form. The Draft Fifth Cash Flow Forecast was prepared and
provided to the FILO Agent to, among other things, illustrate: (a) the amounts that would
be distributed to the FILO Agent at the end of June; and (b) the costs that would be incurred

in continuing to pursue the Central Walk Transaction.

The Fredericks Affidavit asserts that, notwithstanding the fact that the Liquidation Sale
materially exceeded expectations, the Company’s actual and forecast disbursements for the
period May 3 to August 1, 2025 were ‘inexplicably’ higher than anticipated by the FILO

Lenders, resulting in a material deterioration in the FILO Lenders’ anticipated recovery.®

The Monitor notes that Richter has been provided with weekly cash flow variance reports
comparing actual results to the applicable Court-filed cash flow forecast from the
beginning of these CCAA Proceedings. The Monitor has had ongoing communications
with Richter on the variance reporting each week and has responded to numerous questions

and information requests related to same.

In a number of instances, the Fredericks Affidavit references dollar amounts related to
specific time periods, without taking into consideration the significant impact of timing
delays in related disbursements, which can lag the related receipts by up to three weeks (or

in the case of sales taxes much longer). In the Monitor’s view, this does not provide a

8 Fredericks Affidavit at paragraph 9, which states: “Inexplicably, and notwithstanding this substantial increase in
actual receipts relative to forecast, in the past few weeks, the projected collateral shortfall for the FILO Lenders has,
between the Fourth Cash Flow dated May 9, 2025 (the ‘Fourth Cash Flow’) and the Fifth Cash Flow dated June 17,
2025 (the ‘Fifth Cash Flow’), increased from $43 million to $72 million, (in each case, excluding the ‘make-whole’
and also excluding proceeds from the sale of CT APA). Despite realizing over 354 million more in proceeds from the
GOB Sale, the FILO Lenders’ anticipated recovery decreased by at least $29 million.”
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complete view of the Company’s cash flow. Certain examples of this, which are not

exhaustive, are described below.

Example 1

Paragraph 8 of the Fredericks Affidavit states: The results of the GOB Sale, as run by the
Liguidator, have generated 354 million more in net receipts than forecasted] ...]. However,
this amount only represents a receipts variance for the period May 3 to June 1, 2025, and
not a variance for the full duration of the Liquidation Sale. Over the full Liquidation Sale,
sales from owned inventory merchandise exceeded the forecast by approximately $32.9

million (excluding sales tax) for the Liquidating Store locations.

Example 2

Paragraph 9 of the Fredericks Affidavit also references a $54 million more in proceeds
from the GOB Sale, but does not reference trailing disbursements related to those receipts
and the impact on net cash flow. During that same time period, there were obligations
incurred that had not yet been paid, including higher than forecast sales tax remittances of
approximately $10 million (excluding sales taxes related to the Canadian Tire Transaction),
and timing variances related to shared services, operating expenses and other costs incurred
during the period but not paid of approximately $11 million. After considering these items,

the favourable net cash flow variance during the period was approximately $33 million.

Example 3

Paragraph 73 of the Fredericks Affidavit states: [...] the cumulative cash flow forecast for

the period from May 3 2025, to September 12, 2025, indicates that HBC will have spent
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8100 million more by the end of that period than it will have generated in proceeds for the
benefit of its creditors. The foregoing is used to highlight what is later described as a
material increase in costs relative to the prior Fourth Updated Cash Flow Forecast.
However, again, the selected time period (May 3 to September 12, 2025), among other
things, does not consider obligations incurred by the Applicants prior to May 3, 2025 that
were paid thereafter. The “8$100 million more” in disbursements includes, among other

things:

(a) sales tax remittances made after May 3, 2025, for the periods March and April 2025
totaling approximately $32.3 million owing from sales of both owned and non-

owned merchandise;

(b) payments to Participating Concession Venders and the Consultant for their share of
concession/consignment and Additional Consultant Goods, estimated to be in
excess of $30 million® which relate to sales generated prior to May 3, 2025.
Payments for these sales are typically made one to three weeks after the

corresponding sales occur; and

(©) other lagging disbursements in respect of operating expenses and shared service

costs incurred but not yet paid (estimated to be in excess of $7 million in the

aggregate).

5.21 In addition to the timing variances noted above, the $100 million more in disbursements

than receipts generated includes forecast disbursements beyond the end date of the Fourth

° The Monitor notes that these amounts are difficult to estimate precisely without a detailed analysis by vendor.
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Updated Cash Flow Forecast of August 1, 2025. The Draft Fifth Updated Cash Flow
Forecast covers the period June 14 to September 12, 2025, whereas the Fourth Updated
Cash Flow Forecast ends August 1, 2025, thus there is an additional six weeks of forecast

disbursements (totaling approximately $11.1 million) included in the 8700 million.

In addition, during the period through September 12, 2025, the Company will be incurring
necessary costs either to advance workstreams anticipated to generate future recoveries or

to properly administer remaining aspects of the wind-down, including, for example:

(a) disbursements for costs to be incurred to monetize the remaining assets of the
estate, including the potential realization of value from certain leases, the Art
Collection, and the pension surplus, with the corresponding realizations not forecast

in the referenced period; and

(b) disbursements for costs to be incurred to administer and wind-down the estate in
accordance with the Company’s statutory requirements and the Monitor’s duties in
the CCAA Proceedings, including costs associated with employee matters, the

Wage Earner Protection Program (“WEPP”), data retention and other obligations.

The Monitor further notes that there is a portion of the increase in disbursements in the
period referenced in the Fredericks Affidavit for incremental costs that were not
contemplated in the Fourth Updated Cash Flow Forecast. These include costs associated
with the removal of FF&E and Store signage ' and other store-level closure activities. In

addition, carrying costs associated with pursuing the sale of certain leases under the Lease

10 These estimated forecast costs total $14 million and are broken down as follows: FF&E removal cost of $8 million,
store signage removal cost of $4 million and record destruction costs of $2 million.
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Monetization Process beyond July 1 were not included in the Fourth Updated Cash Flow

Forecast as the timeline to pursue lease assignment agreements was fluid at that time.

With respect to the incremental FF&E removal costs, the Company did not anticipate the
volume of FF&E that would remain unsold following the conclusion of the Liquidation
Sale. The Consultant’s efforts to sell Store FF&E generated proceeds that were below
forecast and resulted in a greater quantity of unsold FF&E that the Company is now

addressing at its own expense.

The increased carrying and operating costs associated with certain leases that were not
disclaimed are attributable to the Company’s decision to retain those leases in furtherance
of its ongoing Lease Monetization Process. In particular, as noted above, the Company is
continuing to pursue a proposed transaction with the Potential Lease Purchaser, which it
believes would yield significant value for the estate and for which no alternative use or
monetization path exists for the leases. The Monitor notes that notwithstanding that
potential transaction, the decision to retain other locations also facilitated the completion
of the Affiliate Lease Assignment Agreement with Central Walk for proceeds of
approximately $6 million, and a further lease transaction involving 7 locations, which is
anticipated to close in the near term. At the time of preparing the Draft Fifth Updated Cash
Flow Forecast, it was uncertain if these transactions would close and, as such, the

associated receipts were not included in the forecast.

Collateral Shortfall

The FILO Agent refers repeatedly to projected collateral shortfall in the amount of $72

million (excluding the Make-Whole), which projections are set out in the Draft Fifth Cash
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Flow Forecast. However, as a result of the distributions made to date, the current principal
balance outstanding to the FILO Agent under the FILO Credit Facility (excluding the
Make-Whole) is approximately $64.2 million. The Monitor is of the view that given that
the validity of the Make-Whole has not yet been determined and that recoveries with
respect to the pension surplus are highly contingent, it is too early to conclude that the

FILO Obligations will ultimately be repaid in full.

Termination of Central Walk APA and Disclaimer of Subject Leases

As set out above, the Monitor has significant concerns with respect to the Potential Lease
Purchaser meeting its obligations under the Central Walk APA, and that to date, Central
Walk has not made material progress in resolving the issues necessary to bring that

agreement before this Court for approval since it was signed on May 23, 2025.

The monthly costs of continuing to pursue the Central Walk Transaction are in excess of
$4.7 million, which is the amount for rent, CAM, property taxes and estimated utilities.
There have been, and are expected to be, significant professional fees incurred as well in
connection with pursuing the Central Walk Transaction. Given the strong objections that
are expected from the Landlords of some or all of the Subject Leases, the Monitor expects
that it would take a minimum of one month from the date hereof to obtain a decision of the
Court in respect of the Central Walk APA, and potentially materially longer. There is also
the potential for leave to appeal to be sought by any of the parties. In addition, if Hudson's
Bay is ultimately unable to obtain approval of the Central Walk Transaction, the Subject
Leases will then need to be disclaimed with the statutory 30-day notice period resulting in

another month of rent being paid at that time.



5.29

5.30

-31 -

The Monitor acknowledges that the costs of pursuing the Central Walk Transaction,
including continuing to pay the post-filing rent owing under the Subject Leases, erodes the
FILO Agent’s collateral. Although the FILO Agent may ultimately be able to recover funds
from the Applicants’ other assets, including the pension surplus, in order to be repaid in
full, certain of such recoveries are highly contingent, and to the extent the pension surplus

in particular is ultimately realized, may take considerable time to realize.

Taking into consideration:

(a) the likely protracted timeline to obtain a final court determination regarding the

Central Walk APA;

(b) the carrying costs of the Subject Leases and the ongoing professional fees related to

pursuing the Central Walk Transaction;

(c) the significant risk that the Central Walk Transaction does not ultimately close;

(d) thelack of agreement as between the FILO Agent and Pathlight as to who should bear

the costs and risks of pursuing the Central Walk Transaction; and

(e) the FILO Agent’s objections to continuing to pursue the Central Walk Transaction,

the Monitor does not think it is fair nor equitable for the FILO Agent’s priority collateral
to continue to be used to fund the pursuit of the Central Walk Transaction, particularly in
circumstances where Pathlight is the lender that stands to gain the most from the transaction

being completed. The Monitor’s view is that unless such costs are funded by another source
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or another consensual resolution is reached between the parties, the Central Walk APA

should be terminated and the Subject Leases should be disclaimed.

Monitor’s Enhanced Powers

As discussed above, the Monitor does not agree with many of the FILO Agent’s assertions
made in the Fredericks Affidavit, and it does not agree that the Applicants have been
mismanaged during these CCAA Proceedings. As set out in the Prior Reports, the Monitor
has supported the relief sought by the Applicants at each of the previously attended motions
in these proceedings. However, the Monitor notes that it may be appropriate at some point
in these CCAA Proceedings for its powers to be expanded given that, among other things,
the Company is no longer operating an active business or pursuing a going concern

restructuring.

Should the Court determine that a change in the Applicants’ governance is necessary, the

Monitor is prepared to act in accordance with the terms of the Expanded Powers Order.

The FILO Agent is seeking, in the alternative, for Richter to be appointed as the receiver
of the Applicants. The FILO Agent did not file a receivership application in connection
with this alternative relief and the Monitor does not believe it is necessary nor in the best
interests of the Applicants’ stakeholders for Richter to be appointed as receiver of the

Applicants at this time.

Proposed Distribution

The Monitor does not believe that it is necessary nor appropriate for the Expanded Powers

Order to require the Applicants to make the Proposed Distribution. The Stay Extension and
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Distribution Order already provides the Applicants with the authority to make distributions
to the FILO Agent as necessary, and the Monitor would support making distributions to
the FILO Agent when appropriate. In particular, the Monitor does not believe that it would
be appropriate or fair to Pathlight to make an immediate distribution to the FILO Agent of
an amount approximating the proceeds of the Affiliate Lease Assignment Transaction,
given that two-thirds of the proceeds are Pathlight’s priority collateral. The Monitor
expects that there will be a dispute between the FILO Agent and Pathlight as to what those
funds should be used for which, if not capable of being resolved consensually, will require

the assistance of the Court.

6.0 CASH FLOW RESULTS RELATIVE TO FORECAST!!

6.1 Actual receipts and disbursements for the period from May 3 to July 4, 2025 (the
“Reporting Period”), as compared to the cash flow forecast attached as Appendix “E” to

the Third Report, are summarized in the following table:

11 Capitalized terms used in this section and not otherwise defined have the meanings ascribed in the First Report of
the Monitor dated March 16, 2025.
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Cash Flow Variance Report $000’s

Actual Budget Variance
Receipts
Retail Receipts 340,951 223,486 117,465
Canadian Tire Sale Transaction Proceeds 33,902 -- 33,902
Lease Monetization Process Proceeds -- -- --
Total Receipts 374,853 223,486 151,367
Disbursements
Concession/Consignment Payments (127,162) (60,409) (66,753)
Payroll & Benefits (53,584) (41,318) (12,266)
Consultant Share of Additional Consultant Goods (45,587) (43,126) (2,462)
Occupancy Costs (28,668) (24,691) (3,978)
Operating Expenses (26,096) (27,110) 1,014
Sales Tax Remittances (49,405) (39.,415) (9,990)
Consultant Fees & Expenses (26,467) (23,478) (2,989)
Professional Fees (15,680) (12,397) (3,283)
Shared Service Payments (2,208) (6,320) 4,112
Inventory Purchases (214) (500) 286
Interest Payments & Fees (6,471) (7,881) 1,411
Total Disbursements (381,543) (286,645) (94,898)
Net Cash Flow (6,689) (63,159) 56,469
Opening Cash Balance 194,276 193,981 295
Net Cash Flow (6,689) (63,159) 56,469
Cash Collateralization (24,372) (24,576) 204
FILO Credit Facility Paydown (72,704) (40,922) (31,782)
Closing Cash Balance 90,511 65,325 25,186
6.2 Pursuant to paragraph 22(c) of the Court’s endorsement in these proceedings dated March

6.3

29, 2025, the Monitor is required to advise the Court if, at any time, actual results vary as
compared to the applicable Cash Flow Forecast by 15% or more. Since the filing of the
applicable Cash Flow Forecast, the Monitor notes that, on a net cash flow basis, actual cash

flow results have not negatively varied from the applicable Cash Flow Forecast.

Explanations for the variances during the Reporting Period are as follows:
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(a) the positive variance in retail receipts of approximately $117.5 million is primarily
due to higher than forecast sales of Participating Concession Vendors’ consignment
goods and Additional Consultant Goods, which were partially offset by
corresponding negative variances of approximately $66.8 million and
approximately $2.5 million in disbursements to Participating Concession Vendors
for consignment goods sold and to the Consultant for its share of Additional
Consultant Goods sold, respectively. The remaining positive variance of
approximately $48.2 million between these amounts is attributable to: (i) higher
than forecast sales of Hudson’s Bay’s owned inventory ($43.3 million);'? (ii)
Hudson’s Bay’s share of Participating Concession Vendors and Additional
Consultant Goods sales and the collection of other non-retail receipts that were not
included in the forecast ($10.5 million); partially offset by (iii) a negative variance

related to the sale of FF&E ($5.6 million);

(b) Canadian Tire Transaction proceeds of $33.9 million which represents proceeds
from the intellectual property sale transaction that closed on June 25, 2025

(inclusive of $3.9 million of sales tax);

(©) the negative variance in payroll and benefits of $12.3 million relates to: (i) the
extended timeline to vacate stores; (i1) higher than forecast commission payments
due to the higher than forecast gross receipts realized during the Liquidation Sale

(as referenced above); and (iii) payment of accrued benefits and liquidation

12 As compared to revised Liquidation Forecast utilized in preparing the applicable Cash Flow Forecast.
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retention bonuses'® for store and distribution centre employees which were not

included in the Fourth Updated Cash Flow Forecast;

the negative variance in occupancy costs of approximately $4 million relate to
carrying costs for leases that are continuing to be retained in connection with the

ongoing Lease Monetization Process;

the negative variances in sales tax remittances (approximately $10 million) and
Consultant fees and expenses (approximately $3 million) are due to the higher than

forecast gross receipts realized during the Liquidation Sale (as referenced above);

the negative variance in professional fees of $3.3 million is primarily due to the
Company’s financial and legal advisor fees being higher than forecast due to
increased costs related to the various asset monetization streams and administration

of estate wind-down efforts; and

the remaining net positive variance in total disbursements of approximately $6.8
million is primarily due to timing differences in certain operating expenses and
shared services, largely resulting from the timing of receipt of invoices and related
reconciliations. The Monitor anticipates that the positive variances will reverse as

the associated disbursements are processed in the normal course.

6.4  During the Reporting Period, in accordance with the Stay Extension and Distribution

Order:

13 The liquidation retention bonuses paid by the Company were developed in consultation with Hilco to incentivize
store and DC employees to work through the Liquidation Sale and are separate from the KERP.
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(a) on May 23, 2025, approximately $24.4 million was distributed to the ABL Agent to
repay or cash collateralize, as applicable, the Revolving Obligations including the
Cash Management Services obligations, the Bank Products obligations, and 104% of
the sum of the L/C Obligations (in each case, as defined in the Amended ABL Credit
Agreement), owing to the ABL Agent pursuant to the Amended ABL Credit

Agreement (the “ABL Distribution”); and

(b) approximately $72.7 million ($31.8 million higher than forecast repayments of $40.9
million) has been paid to the FILO Agent to partially repay the FILO Obligations (as
defined in the Amended ABL Credit Agreement) owing to the FILO Lenders pursuant
to the Amended ABL Credit Agreement, excluding the Make-Whole. The repayments
to the FILO Lenders were initiated by the Company in two distributions: (i) on May
23, 2025, concurrent with the completion of the ABL Distribution, approximately
$46.8 million was paid to the FILO Agent in a first interim distribution; and (ii) on
June 30, 2025, a second interim distribution of $25.9 million'* was made to the FILO
Agent. The principal balance owing to the FILO Lenders under the FILO Credit
Facility after accounting for the distributions and excluding the Make-Whole is

approximately $64.2 million.

6.5 Overall, during the Reporting Period, the Company experienced a positive net cash flow

variance of approximately $56.5 million, before considering the second interim distribution

14 Distribution of $27.7 million comprising of a partial repayment of the FILO Obligations of $25.9 million and
accrued interest and fees of $1.8 million.
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to the FILO Agent. The closing cash balance as of July 4, 2025, was approximately $90.5

million, as compared to the projected cash balance of $65.3 million.

In addition, the Monitor is holding $6.0 million in trust (received on June 26, 2025) from
the closing of the Affiliate Lease Assignment Agreement with Central Walk. These funds

are incremental to the Company’s closing cash balance as of July 4, 2025.

ACTIVITIES OF THE MONITOR

Since the granting of the Initial Order on March 7, 2025, the Monitor has worked closely
with the Applicants to assist in stabilizing its business and operations. As summarized in
the Prior Reports and below, this has included concerted efforts to address urgent
operational and logistical issues essential to the orderly liquidation of inventory and FF&E
at each of the stores, extensive communications with stakeholders, as well as assisting with
other activities essential to the Liquidation Sale, the Lease Monetization Process and the

SISP.

Since the date of the Fifth Report, the primary activities of the Monitor and its counsel,

Bennett Jones LLP, have included the following:

(a) continuing to assist in discussions and negotiations with key service providers to
facilitate ongoing service and/or termination of services, and to reconcile and settle

all outstanding post-filing obligations;

(b) monitoring cash receipts and disbursements, coordinating with management in
preparing weekly cash flow variance reporting, and assisting the Applicants in

preparing the Draft Fifth Updated Cash Flow Forecast, including consideration of
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an estimated reserve to fund the remaining costs of the wind-down and CCAA

Proceedings thereafter;

liaising with Hilco and the Company regarding the preparation of the Final
Reconciliation related to the Liquidation Sale, and assisting in the settlement of
post-Liquidation Sale accounts and balances with the Consultant and Participating

Concession Vendors;

liaising with the FILO Lenders and their financial advisor in respect of the Draft
Fifth Updated Cash Flow Forecast and the second interim distribution, ongoing

variance reporting, and responding to related information requests and questions;

working with the Applicants and Saks Global on shared services cost allocations

and reviewing/analyzing related supporting information and documentation;

assisting Reflect in conducting the SISP as it pertains to the Art Collection,
including participating in discussions and meetings with the auction services

provider and other parties in respect of the Art Collection;

assisting Oberfeld in conducting the Lease Monetization Process, including the
closing of the Affiliate Lease Assignment Transaction, reviewing draft lease
assignment documentation, and participating in discussions with potential

assignees and landlords;

assisting the Applicants in vacating the stores and assessing and responding to the
Applicants’ requests for Monitor consents to notices to disclaim contracts, leases

and agreements;
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assisting the Applicants in obtaining quotes from third-party contractors and

coordinating the removal of FF&E and store signage;

working with the Applicants and Employee Representative Counsel to advance
employee issues arising during the CCAA Proceedings and liaising with the
Applicants, Employee Representative Counsel and Service Canada in relation to

the WEPP process;

assisting the Applicants and the Receiver in matters pertaining to the JV Entities’

receivership proceedings;

responding to a high volume of enquiries from stakeholders, including addressing
questions or concerns of parties who contacted the Monitor on the toll-free number

or email account established for the case by the Monitor;

posting non-confidential materials filed with the Court to the Case Website; and

with the assistance of Bennett Jones, preparing this Sixth Report.

CONCLUSIONS AND RECOMMENDATIONS

For the reasons set out in this Sixth Report, the Monitor respectfully recommends that:

(a)

(b)

no relief should be granted in respect of the Proposed Distribution; and

absent another party forthwith agreeing to fund the costs of pursuing the Central Walk
Transaction or another consensual resolution being reached, the Central Walk APA

should be terminated and the Subject Leases should be disclaimed.
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All of which is respectfully submitted to the Court this 14" day of July, 2025.

Alvarez & Marsal Canada Inc.,

in its capacity as Monitor of

Hudson’s Bay Company ULC Compagnie de la Baie D’Hudson SRI, et al,
not in its personal or corporate capacity

Per: W Per:

Alan J. Hutchens Greg A. Karpel
Senior Vice-President Senior Vice-President



APPENDIX J
Fifth Updated Cash Flow Forecast

See attached.



Appendix J - Fifth Updated Cash Flow Forecast

Hudson's Bay Canada

Fifth Updated Cash Flow Forecast

$CAD 000's

Cash Flow Week:
Week Ending:

Receipts

Disbursements
Payroll & Benefits
Occupancy Costs
Operating Expenses
Store Closure & Exit Costs
Sales Tax Remittances

Consultant Fees & Expenses

Professional Fees

Shared Service Payments

Interest Payments & Fees
Total Disbursements

Net Cash Flow

Opening Cash Balance
Net Cash Flow

FILO Credit Facility Paydown

Closing Cash Balance

o b wN

© ® N o

Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13 Week 14 Week 15

25-Jul-25  01-Aug-25 08-Aug-25 15-Aug-25 22-Aug-25 29-Aug-25 05-Sep-25 12-Sep-25 19-Sep-25 26-Sep-25 03-Oct-25 10-Oct-25 17-Oct-25 24-Oct-25 31-Oct-25 Total
- - 2,000 20 5,025 - - - - - - - - - - 7,045
(468) (149) (1,220) (218) (283) (200) (919) 417) (168) (122) (467) (106) (22) (84) (163) (5,005)
- (2,028) - (2,028) 556 (1,952) - (1,952) - - - - - - - (7,404)
(2,623) (2,190) (2,933) (752) (752) (1,368) (184) (50) (50) (530) (237) (450) (50) (100) (541) (12,809)
(1,003) (1,003) (1,003) (3,263) (1,003) (1,003) - (2,582) - - - - - - - (10,863)
- - (4,200) - - - (50) - - - (50) - - - - (4,300)
- (1,000) (280) - - - - - - - - - - - - (1,280)
(1,564) (1,746) (1,217) (2,213) (1,048) (1,561) (1,104) (1,340) (878) (1,014) (552) (801) (446) (688) (446) (16,616)
(75) (2,251) - (1,703) - - - (525) - - (494) - - - (494) (5,542)
- (781) - - - (748) - - - - (871) - - - (696) (3,097)
(5,734) (11,148) (10,853) (10,177) (2,529) (6,832) (2,257) (6,866) (1,096) (1,666) (2,671) (1,357) (517) (872) (2,339) (66,914)
(5,734) (11,148) (8,853) (10,157) 2,496 (6,832) (2,257) (6,866) (1,096) (1,666) (2,671) (1,357) (517) (872) (2,339) (59,869)
82,026 76,293 65,144 54,291 44,134 41,605 34,773 32,516 25,650 24,554 22,888 20,217 18,860 18,343 17,471 82,026
(5,734) (11,148) (8,853) (10,157) 2,496 (6,832) (2,257) (6,866) (1,096) (1,666) (2,671) (1,357) (517) (872) (2,339) (59,869)
- - (2,000) - (5,025) - - - - - - - - - - (7,025)
76,293 65,144 54,291 44,134 41,605 34,773 32,516 25,650 24,554 22,888 20,217 18,860 18,343 17,471 15,132 15,132




Hudson’s Bay Canada
13-Week Cash Flow Forecast
Notes and Summary of Assumptions

Disclaimer

In preparing this cash flow forecast (the “Forecast’), the Company has relied upon unaudited financial information and has
not attempted to further verify the accuracy or completeness of such information. The Forecast includes assumptions
described below with respect to the requirements and impact of a filing under the Companies’ Creditors Arrangement Act
(“CCAA”). Since the Forecast is based on assumptions about future events and conditions that are not ascertainable, the
actual results achieved during the Forecast period will vary from the Forecast, even if the assumptions materialize, and
such variations may be material. There is no representation, warranty or other assurance that any of the estimates, forecasts
or projections will be realized.

The Forecast is presented in thousands of Canadian dollars.

1)

2)

3)

4)

5)

6)

7)

Receipts

Includes: (i) the transfer of a portion of the gross proceeds from the closing of the Affiliate Lease Assignment Agreement
from the Monitor’s trust account to the Company ($2 million); (ii) gross proceeds from the proposed YM Transactions
(approximately $5.0 million); and (iii) gross proceeds from the proposed IC Transaction ($20,000).

The remaining gross proceeds from the closing of the Affiliate Lease Assignment Agreement, totaling $4 million (net of
the above transfer), continue to be held in trust by the Monitor and are incremental to the closing cash balance presented
in the Fifth Updated Cash Flow Forecast.

Payroll & Benefits

Includes salaries, wages, statutory remittances, employee benefits and applicable taxes for salaried and part-time
employees across the remaining stores and the corporate office. This line also includes: (i) payments to KERP
Participants in accordance with the KERP; (ii) payments to HBC India, an affiliated entity, for personnel providing support
and administrative services to the Company; and (iii) payments to remaining store-level employees pursuant to the
liquidation retention bonus program, developed in consultation with the Consultant.

Occupancy Costs

Includes third-party rent, property taxes and CAM for the leases that are included in lease assignment agreements,
including occupancy costs for: (i) the 25 Remaining Leases through September 30, 2025; and (ii) the 5 YM Leases
through the Outside Date of August 29, 2025.

Operating Expenses

Includes payments related to ongoing store-level and corporate carrying and wind-down costs, IT-related expenses,
record retention and storage fees, insurance premiums, utilities and property tax payments made directly to
municipalities.

Store Closure & Exit Costs

Includes: (i) estimated costs to remove FF&E from store locations (approximately $6.0 million); (ii) estimated costs to
remove interior and exterior signage from certain store locations (approximately $2.6 million); and (iii) estimated costs
to destroy Company records that are not required to be retained, based on preliminary discussions with a third-party
vendor (approximately $2.3 million). Costs to remove FF&E and store signage from the stores that are subject to the
proposed Central Walk Transaction are not included and would be incremental to the amounts in the Fifth Updated
Cash Flow Forecast.

Consultant Fees & Expenses
Represents payments to the Consultant for final settlement of amounts owing pursuant to the terms of the Liquidation
Consulting Agreement.

Professional Fees

Represents estimated payments to the Applicants' legal counsel and financial advisor; the Monitor and its legal counsel;
Employee Representative Counsel; and legal counsel and financial advisors to the FILO Lenders. Also includes net
commissions payable to the Lease Monetization Consultant in connection with the Affiliate Lease Assignment
Agreement and the proposed YM Transactions.



Hudson’s Bay Canada
13-Week Cash Flow Forecast
Notes and Summary of Assumptions

8) Shared Service Payments
Represents estimated payments for shared services provided by Saks Global, consisting of: (i) reimbursement for the
cost of Saks Global employees providing support services to the Company; and (ii) the Company’s share of third-party
IT-related expenses incurred by Saks Global.

9) Interest Payments & Fees
Represent payments owing to the FILO Lenders for: (i) accrued and unpaid interest; and (ii) forecast interest for the
period covered by the Fifth Updated Cash Flow Forecast.

10) FILO Credit Facility Paydown
Represents proposed interim FILO Distributions to the FILO Lenders pursuant to the Stay Extension and Distribution
Order.
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File No.: 0124131975

Lenczner Slaght
130 Adelaide St. W, Suite 2600
Toronto, Ontario M5H 3P5

Attention: Matthew Lerner

Re: Asset Purchase Agreement dated May 23, 2025, between Hudson’s Bay
Company ULC Compagnie de la Baie D’Hudson SRI (“Hudson’s Bay”) and HBC
Centrepoint GP Inc., Ruby Liu Commercial Investment Corp. and Weihong Liu,
as amended (the “Agreement”)

As you know, we are counsel to Hudson’s Bay. We are in receipt of your letters dated July 23,
2025, and July 27, 2025. Although we disagree with certain of your statements set forth therein,
we think it is unnecessary to correct such statements at this time and do not intend to do so.

After receiving your July 23 letter, the Applicants requested that, in light of the delay in bringing
the motion and the requirement to extend the Outside Date, the Pathlight Lenders and/or
Central Walk agree to pay the rent in respect of the 25 Stores subject to the Agreement until the
earlier of closing of the transaction or the effective date of the disclaimer of the applicable
leases. Both parties have responded and confirmed again that they are not obligated or
prepared to do so.

FHudson’s Bay and Ruby Liu Commercial Investment Corp. have amended the Agreement to
extend the Outside Date to the first Business Day following issuance of the Order of the Court in
respect of the Vendor's motion for an Assignment Order currently scheduled to be heard on
August 28, and if necessary, August 29, 2025. The Agreement already provides for certain
further extensions of the Outside Date depending on the outcome of the approval motion.

We confirm that Central Walk delivered a final business plan to the Applicants on July 25, 2025.

A copy of the business plan will be included in the Applicants’ motion materials served in
support of the August 28 motion seeking approval of the Agreement.
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J Mann L. P|IIon and M. Konyukhova, Stikeman Elliott LLP

M. Wasserman, J. Dacks and D. Rosenblat, Osler, Hoskin & Harcourt LLP
A. Hutchens and G. Karpel, Alvarez & Marsal Canada Inc.

S. Zweig and M. Shakra, Bennett Jones LLP
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