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HEARD: March 19, 2025 

 

ENDORSEMENT 

 

OSBORNE J. 

1. This is further to my Endorsement made in this matter on March 17, 2025, and further to 
the continuation of the comeback hearing yesterday, March 19, 2025. 

2. Counsel for the Applicants advised the Court that good faith discussions between the 
Applicants on the one hand, and creditors, landlords and other stakeholders on the other 
hand, were continuing as facilitated by the Court-appointed Monitor.  

3. Counsel advised that the parties were attempting to resolve a number of the matters that 
were contested at the hearing earlier this week related to the scope of relief sought by the 
Applicants at the comeback hearing. As a result, the Applicants requested, with the 
concurrence and support of other parties and with the recommendation of the Monitor, a 
further brief adjournment of this matter to conclude those discussions. 

4. The Service List has been served. No party opposes the request, and several parties actively 
support it. 
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5. Defined terms in this Endorsement have the meaning given to them in my earlier 
Endorsements made in this proceeding or the motion materials unless otherwise stated. 

6. In the circumstances, I am prepared to grant a brief adjournment. As indicated in Court at 
the conclusion of the hearing today, this matter will be continued on Friday, March 21, 
2025 at 10:00 AM at the Courthouse.  

7. As with earlier hearings in this matter, and with a view to maximizing accessibility and 
minimizing cost, 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). 

8. 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. 

9. In the interim, the Applicants request certain relief by way of amendments to the Initial 
Order. All of the relief sought is included in the prayer for relief in the Notice of Motion 
of the Applicants returnable March 17, 2025, supported by the Affidavit of Jennifer Bewley 
sworn March 14, 2025 (the “Second Bewley Affidavit”) on which the Applicants rely, and 
is fully described in the First Report of the Monitor dated March 16, 2025.  

10. This relief is also unopposed by any party, supported by many stakeholders and 
recommended by the Monitor. 

11. First, the stay of proceedings is extended to including March 21, 2025 or such later date as 
this Court may order, pursuant to sections 11.02(2) and (3) of the CCAA. The present 
circumstances are such that the proposed extension is appropriate. I am satisfied that the 
Applicants have acted and continue to act in good faith and with due diligence. The 
Applicants and the Monitor confirm that the Company has sufficient liquidity to fund 
operations through the proposed stay extension period. 

12. Second, the quantum of the Directors’ Charge is increased to $49,200,000 pursuant to 
sections 11.51 and 11.52 of the CCAA. While this amount is significant, it reflects, to a 
very large extent, the business of the Applicants as a major national retailer with the 
attendant HST remittance obligations, as well as payroll deduction remittance obligations 
in respect of the approximately 9,400 employees, and the maximum potential exposure 
related thereto. The Monitor supports the proposed increase and the quantum. 

13. Third, the relative priorities of the Administration Charge, the Directors’ Charge and the 
DIP Charge as established in the Initial Order at paragraph 40, are amended, such that they 
shall be as follows: 

a. with respect to Property other than the Loan Parties’ Property, the Administration 
Charge shall rank first to a maximum amount of $2,800,000, and the Directors’ 
Charge shall rank second to a maximum amount of $49,200,000; and 

b. 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: 



4 
 

 
 

Priority 
Ranking 

ABL Priority Collateral Pathlight Priority 
Collateral 

Other Collateral (as 
defined in the DIP 

Agreement) 
1st 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). 

2nd 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). 

3rd Directors’ Charge (to the 
maximum amount of 
$13,500,000). 

All amounts owing under 
the Revolving Credit 
Facility and FILO Credit 
Facility (other than Excess 
ABL Obligations). 

DIP Lenders’ Charge. 

4th DIP Lenders’ Charge. Directors’ Charge (to the 
maximum amount of 
$13,500,000 

Directors’ Charge (to the 
maximum amount of 
$35,700,000). 

5th Directors’ Charge (to the 
maximum amount of 
$35,700,000). 

DIP Lenders’ Charge.  

6th Term Loan Obligations 
(other than Excess Term 
Loan Obligations). 

Directors’ Charge (to the 
maximum amount of 
$35,700,000). 

 

 

14. Third, the proposed engagement of Reflect Advisors, LLC (“Reflect”) as financial advisor 
to Hudson’s Bay, according to the terms of the proposed Reflect Engagement Agreement, 
is approved, and the Applicants are authorized to enter into and perform that Agreement. 
Paragraph 31 of the Initial Order is amended to include Reflect within the existing 
Administration Charge as a beneficiary thereof. 

15. The Court has the discretion pursuant to section 11 of the CCAA to permit debtor 
companies to enter into arrangements to facilitate a restructuring. Such arrangements may 
include the retention of expert advisors where necessary to assist with restructuring efforts: 
Victorian Order of Nurses for Canada (Re), 2015 ONSC 7371 at para. 27.  

16. Such agreements are often approved in the context of CCAA proceedings, where the Court 
is satisfied that such is appropriate, upon consideration of the following factors, among 
others: 



5 
 

a. whether the debtor and the court officer overseeing the proceedings believe that the 
quantum in nature of the remuneration are fair and reasonable; 

b. whether the financial advisor has industry experience and/or familiarity with the 
business of the debtor; 

c. whether any proposed success fee is necessary to incentivize the financial advisor; 
and 

d. the complexity of the debtor’s business, and whether that complicates any 
monetization or restructuring efforts. 

See: Just Energy Corp., Re, 2021 ONSC 1793 at para 113; Danier Leather Inc. Re, 
2016 ONSC 1044 at para 47, citing Sino-Forest Corporation (Re), 2012 ONSC 2063 
at paras 46−47; and Colossus Minerals Inc (Re), 2014 ONSC 514 at paras 30−36.   

17. Courts have considered similar factors when determining whether to grant a charge to 
secure the fees of a financial advisor: Payless ShoeSource Canada Inc and Payless 
ShoeSource Canada GP Inc (Re), 2019 ONSC 1215 at paras 30−33; and Target Canada 
Co., Re, 2015 ONSC 303  at paras. 72-75. 

18. Here, the Monitor supports the engagement of Reflect and its inclusion as a beneficiary in 
the Administration Charge. There will be no increase to the quantum of that Charge as a 
result thereof.  

19. Reflect has worked extensively with the Company since its engagement in February, 2025 
and has been involved in the consideration of strategic alternatives and restructuring 
options and the development of pro forma financial models. 

20. I note that, as set out at paragraphs 86 – 90 of the Second Bewley Affidavit and Exhibit 
“F” thereto (being an unredacted copy of the Reflect Engagement Letter), the proposed 
Reflect Engagement Letter includes a monthly flat fee for the first two months and hourly 
fees thereafter, but Reflect does not earn any success fees or other fees contingent on certain 
milestones being achieved in any restructuring. 

21. I am satisfied that, in the challenging and rapidly evolving circumstances of this case, its 
work will be accretive to the efforts of the Applicants, and that the above-noted factors are 
satisfied here. 

22. For all of these reasons, the relief sought today is granted. 

23. Order to go in the form signed by me which has immediate effect without the necessity of 
issuing and entering. 

 

 

Justice Peter Osborne 

https://canlii.ca/t/hxs4f
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