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INDEPENDENT AUDITOR’S REPORT

To the Shareholders of Hudson’s Bay Company

We have audited the accompanying consolidated financial statements of Hudson’s Bay Company, which comprise the
consolidated balance sheets as at January 31, 2015, February 1, 2014 and February 2, 2013, and the consolidated statements
of earnings (loss), consolidated statements of comprehensive income (loss), consolidated statements of shareholders’ equity
and consolidated statements of cash flows for the 52 weeks ended January 31, 2015 and February 1, 2014, and a summary of
significant accounting policies and other explanatory information.

Management’s Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial statements in accordance
with International Financial Reporting Standards, and for such internal control as management determines is necessary to
enable the preparation of consolidated financial statements that are free from material misstatement, whether due to fraud or
error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We conducted our
audits in accordance with Canadian generally accepted auditing standards. Those standards require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether the consolidated financial
statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the consolidated
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment of the risks of
material misstatement of the consolidated financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity’s preparation and fair presentation of the
consolidated financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity’s internal control. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by management, as well as
evaluating the overall presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained in our audits is sufficient and appropriate to provide a basis for our audit
opinion.

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of Hudson’s
Bay Company as at January 31, 2015, February 1, 2014 and February 2, 2013, and its financial performance and its cash
flows for the 52 weeks ended January 31, 2015 and February 1, 2014 in accordance with International Financial Reporting
Standards.

Nelodtn LLP

Chartered Professional Accountants, Chartered Accountants
Licensed Public Accountants

April 6, 2015
Toronto, Canada



HUDSON’S BAY COMPANY
CONSOLIDATED STATEMENTS OF EARNINGS (LOSS)

For the 52 weeks ended January 31, 2015 and February 1, 2014
(millions of Canadian dollars, except per share amounts)

(restated — see note 2(z))

January 31, February 1,
2015 2014
Notes (Fiscal 2014) (Fiscal 2013)
Retail SAlES........covvecriiricice e 8,169 5,223
COSt O SAIES.......ceiirccc e 10 (4,893) (3,217)
Selling, general and administrative expenses ............. (2,759) (1,826)
Depreciation and amortization.................ccocoeeee 5 (344) (175)
Gain on sale and leaseback transaction....................... 28 308 —
Operating iNCOME ... 481 5
Total interest eXPense, NEt ......ccovevvvereererieeneceee (218) (95)
Acquisition-related finance COStS...........c.covvvrerrrinins (44) (166)
FINANCE COSES ....veviiciiiieieiesie e 6 (262) (261)
Earnings (loss) before income tax — continuing
(0] 0L = 1[0 219 (256)
Income tax benefit ..., 7 19 79
Net earnings (loss) for the year — continuing
(0] 0L = 1[0 238 a77)
Net loss for the year — discontinued operations, net
OF INCOME TAXES ....vvi ettt 29 — (82)
Net earnings (loss) for the year...........c.ccccoeieivnens 238 (259)
Basic net earnings (loss) per common share .......... 21
Continuing OPerations..........coecvvereireneiseneese e 1.31 (1.31)
Discontinued 0Operations ............ccocevereeienenenenieniee — (0.61)
1.31 (1.92)
Diluted net earnings (loss) per common share....... 21
Continuing OPerations..........ccccocvvereeneneeneseese e 1.30 (1.34)
Discontinued Operations ..........c.cceevvvvververeeneseesenennns — (0.61)
1.30 (1.95)

(See accompanying notes to the Consolidated Financial Statements)



HUDSON’S BAY COMPANY
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

For the 52 weeks ended January 31, 2015 and February 1, 2014
(millions of Canadian dollars)

(restated — see note 2(z))

January 31, February 1,
2015 2014
(Fiscal 2014) (Fiscal 2013)
Net €arnings (10SS).....c.ceveererieereriee s 238 (259)
Other comprehensive income, net of tax:
Item that will not be reclassified to earnings or loss:
Net actuarial (loss) gain of employee benefit plans, net of
taxes of $4 (2013: $16) .....covvrrerrririieiirreesien, (6) 45
Items that may be reclassified subsequently to earnings or
loss:
Currency translation adjustment............cccooevvrineinenn. 236 159
Net loss on net investment hedge, net of taxes of $4
(2013: B4) oo (2) (54)
Net gain on derivatives designated as cash flow hedges,
net of taxes of $3 (2013: $4) ....ccovvvcvveriiiierereee 13 10

Reclassification to non-financial assets of net losses on

derivatives designated as cash flow hedges, net of

taxes 0f $2 (2013: $2) ... (5) 4)
Reclassification to earnings of net losses on derivatives

designated as cash flow hedges, net of taxes of $2

(2013 BL) oo (6) (3
Other comprehensive INCOME .......cvvvrriiirieiscneeseeese s 230 153
Total comprehensive inCome (10SS).........cocvvrereineneinees 468 (106)

(See accompanying notes to the Consolidated Financial Statements)



As at February 2, 2013......
Impact of change in
accounting policy ...........
As at February 3, 2013
(restated) .......ccovvereenene
Comprehensive loss
(G 1D ) [
Share based compensation...
Issuance of common shares.
Dividends.........ccoocoevnenne.
As at February 1, 2014
(restated) .......ccovrereennne
Comprehensive income.......
Share based compensation...
Dividends.........ccocoovvnenne.
As at January 31, 2015......

HUDSON’S BAY COMPANY
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

For the 52 weeks ended January 31, 2015 and February 1, 2014
(millions of Canadian dollars)

Accumulated Other
Comprehensive Income (Loss) (“AOCI™)

Currency Net Cash Total

Share Retained Contributed Translation Employee Investment Flow Total Shareholders’
Notes Capital Earnings Surplus Adjustment  Benefits Hedge Hedges AOCI Equity
246 797 33 (12) (51) — — (63) 1,013
2(2) — 4) — @ — — — @) ®)
246 793 33 (13) (51) — — (64) 1,008
— (259) — 159 45 (54) 3 153 (106)
19 — — 10 — — — — — 10
20 1,174 — — — — — — — 1,174
20 — (43) — — — — — — (43)
1,420 491 43 146 (6) (54) 3 89 2,043
— 238 — 236 (6) @) 2 230 468
19 — — 17 — — — — — 17
20 — (36) — — — — — — (36)
1,420 693 60 382 (12) (56) 5 319 2,492

(See accompanying notes to the Consolidated Financial Statements)



HUDSON’S BAY COMPANY
CONSOLIDATED BALANCE SHEETS

As at January 31, 2015, February 1, 2014 and February 2, 2013
(millions of Canadian dollars)

(restated — note 2(z) (restated — note

and note 4) 2(2))
January 31, February 1, February 2,
2015 2014 2013
Notes (Fiscal 2014) (Fiscal 2013) (Fiscal 2012)

ASSETS
SN e 8 168 21 48
Trade and other reCeIVaBIES........cccvcveieiice e 9 212 137 74
NVl a] (0 TSRO 10 2,349 2,048 994

18 24 8 3

7 23 —

OthEr CUITENT BSSELS ...ttt ettt 69 71 32
Assets of discontinued operations... 29 — 2 269
TOtAl CUITENE ASSEES ...ttt ettt st e s st ae e s sbe e s sbae e e aaes 2,829 2,310 1,420
Property, plant and eqUIPMENT..........ccovviiriiineeeesee s 11 4,606 4,110 1,335
INtANGIDIE BSSELS ... 12 1,076 980 233
GOOUWIIL....viiiic e 12 237 208 —
Pensions and employee benefits... 17 69 72 38
Deferred tax assets .......cccoeeerenen 7 240 249 214
Other assets....... 15 13 12
L0 vz LI TS (SRR 9,072 7,942 3,252
LIABILITIES
L0oans and DOITOWINGS ......c.viveuiriiiiirieerieie s 14 265 532 132
Trade PAYADIES ....c.ooviiiiiei 945 585 400
Other payables and accrued 1iabilities...........ccccoeirierncinieee 603 489 273
Other liabilitieS.......cccooevveieieicrriiee 13 76 — —
Deferred revenue...... 130 152 110
Provisions.......c...ccoeveeveans 15 115 149 85
Income taxes payable ..... 8 10 3
Financial liabilities..........cccooeeniiiienns 18 2 1 1
Liabilities of discontinued operations..... 29 — 89 343
Total current Habilities ........ocvviieeiii e 2,144 2,007 1,347
Loans and borrowings.... 14 2,859 2,923 719
Provisions.......c...ccoeveeveans 15 63 16 14
Financial liabilities.............ccccoo.... 18 68 24 —
Pensions and employee benefits...... 17 109 96 70
Deferred tax liabilities.................. 7 668 631 —
Other liabilities............... 13 669 202 94
Total HADIITIES .....ecveiceee et 6,580 5,899 2,244
SHAREHOLDERS’ EQUITY
Share Capital........ccceveieiiiiiice e 20 1,420 1,420 246
Retained earnings ...... 693 491 793
Contributed surplus 60 43 33
Accumulated other comprehensive income (loss) 319 89 (64)
Total Shareholders’ BQUILY .........cccoviiiiiiieieiee e 2,492 2,043 1,008
Total liabilities and shareholders’ equIty .........cccccoviviiivcieiecsececeene 9,072 7,942 3,252

(See accompanying notes to the Consolidated Financial Statements)
On behalf of the Board:

W2 iz A 01—

Director Director



HUDSON’S BAY COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the 52 weeks ended January 31, 2015 and February 1, 2014
(millions of Canadian dollars)

(restated — see note 2(z))

January 31, 2015 February 1, 2014
(Fiscal 2014) (Fiscal 2013)
Continuing Discontinued
Notes operations operations Total
Operating activities
Net earnings (10Ss) for the Year..........cccccovivirrrccciiseccae 238 a77) (82) (259)
Deduct: Income tax benefit.... 7,29 (19) (79) (28) (107)
Add: FINANCE COSES .....vvviiiiiicieicieie e 6 262 261 — 261
Operating iNCOME (l0SS) ........eueveuimiiriieecieiereeeeeereee e 481 5 (110) (105)
Net cash income taxes received 4 1 93 94
Interest paid iN CaSN ..o (143) (82) — (82)
Items not affecting cash flows:
Proceeds on sale of leasehold interests recognized.............cccccovvvenene 29 — — (33) (33)
Depreciation and amortization .............cccoceevvenne. 5 344 175 — 175
Impairment of property, plant and equipment 1 4 — 4
Net defined benefit pension and employee benefits expense............. 6 21 6 27
Other operating aCtiVIties ..........cccoeirrirneresese s (57) (14) — (14)
(Gain) loss on sale and leaseback transaction and sale of assets........ (308) — 16 16
Share based COMPENSALION..........ceeiiiriririeicieeee e 19 17 10 — 10
Redemption of share based compensation grants 19 — 3) (5) (8)
Changes in operating working capital: ...........cccocooviiiiineiiiiicns
(Increase) decrease in trade and other receivables (165) 22 8 30
(Increase) decrease in inventories...............coee.... (86) 180 151 331
Decrease in Other @SSELS.........cciiiiririeeiieecees e 9 5 6 11
Increase (decrease) in trade and other payables, accrued liabilities
AN PrOVISIONS ......viviiiiiicicicieic e 326 (165) (211) (376)
Increase (decrease) in other liabilities ...........c.cocooeeiiiiiiiiccccnn, 118 5 7) (2)
Net cash inflow from (outflow for) operating activities.............ccccoeuun. 547 164 (86) 78
Investing activities
Acquisition of Saks, net of cash acquired ............ccoervvccieririnnnnen 4 — (2,766) — (2,766)
Capital INVESIMENTS ... (426) (292) — (292)
Proceeds from landlord inCeNtiVES...........ccovvrveciciininsccccce 113 42 — 42
(313) (250) — (250)
Proceeds from lease termination and other non-capital landlord
TNCENTIVES ..o 71 4 — 4
Proceeds from sale of assets.................... 35 — 3 3
Proceeds from sale and leaseback transaction..............ccccoevevvevievenenene. 28 650 — — —
Other investing aCtiVIties ...........coocvinicncncccccce 3] (Y] — (Y]
Net cash inflow from (outflow for) investing activities................cccccc..... 441 (3,013) 3 (3,010)
Financing activities
Long-term loans and borrowings:
ISSUANCE. .....vveevieeciieccieeens 1,420 2,659 — 2,659
Repayments.... (1,882) (684) — (684)
BOITOWING COSES ...ttt (48) (85) — (85)
Net decrease in other long-term borrowings...........cccocoeviviviinininnen. — (2) — (2)
(510) 1,888 — 1,888
Short-term [0ans and DOITOWINGS:.........c.cceiiininrieeccees e
Net (repayments to) borrowings from asset-based credit facilities .... (287) 36 — 36
BOITOWING COSES. ...ttt ) (14) — (14)
Net decrease in other short-term borrowings.............cccccvviiiiccinnne. (13) — — —
(302) 22 — 22
ISSUANCe Of COMMON SNAIES ........covveeriiciiecei et 20 — 1,039 — 1,039
Dividends paid 20 (36) (43) — (43)
Net cash (outflow for) inflow from financing activities............c.c.cccoeenine (848) 2,906 — 2,906
Foreign exchange gain (10SS) 0N CaSh ........ccoveiviincincsc 7 (1) — (1)
Increase (decrease) in cash 147 56 (83) (27)
Transfer from continuing OPerations............oveeeeeeininnnecceee e — (83) 83 —
Increase (decrease) iN Cash ..o 147 (27) — (27)
Cash at beginning of year.. 21 48 — 48
Cash at end Of YEAI ........ccocvviiiiice s 168 21 — 21

(See accompanying notes to the Consolidated Financial Statements)



HUDSON’S BAY COMPANY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1. GENERAL INFORMATION

Hudson’s Bay Company (“HBC” or the “Company”) is a Canadian corporation continued under the Canada Business
Corporations Act and domiciled in Canada.

On November 26, 2012, the Company completed an initial public offering (the “IPO”) of its common shares, which trade on
the Toronto Stock Exchange.

On November 4, 2013, the Company acquired Saks Incorporated (“Saks”) whereby all of the issued and outstanding shares
(other than shares owned by Saks and its subsidiaries) of Saks were purchased through Lord & Taylor Acquisition Inc.
(“L&T Acquisition”), a wholly-owned subsidiary of the Company for U.S.$16.00 per share in an all-cash transaction (the
“Acquisition”) valued at U.S.$2,973 million ($3,097 million), including debt assumed (see note 4).

The Company owns and operates department stores in Canada and the United States under Hudson’s Bay, Lord & Taylor,
Saks Fifth Avenue, Saks Fifth Avenue OFF 5TH (“OFF 5TH”) and Home Outfitters banners. The address of the registered
office of HBC is 401 Bay Street, Suite 500, Toronto, ON, M5H 2Y4.

NOTE 2. SIGNIFICANT ACCOUNTING POLICIES

a) Statement of compliance

The consolidated financial statements of the Company and its subsidiaries have been prepared in accordance with
International Financial Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board (“IASB”).

The consolidated financial statements for the year ended January 31, 2015 were authorized for issuance by the Board of
Directors of HBC on April 6, 2015.
b) Basis of presentation

These consolidated financial statements have been prepared on a going concern basis, under the historical cost convention, as
modified by the revaluation of financial assets and financial liabilities (including derivative instruments) at fair value through
the statements of earnings (loss). In accordance with IFRS, the Company has:

e provided comparative financial information; and
o applied the same accounting policies throughout all periods presented.

The preparation of financial statements in accordance with IFRS requires the use of critical accounting estimates. It also
requires management to exercise judgment in applying the Company’s accounting policies. These areas involving a higher
degree of judgment or complexity, or areas where assumptions and estimates are significant are disclosed in note 3.

c) Basis of consolidation

These consolidated financial statements of the Company include the accounts of HBC and its subsidiaries. Inter-company
transactions, balances, revenues and expenses have been eliminated.

d) Fiscal year

The fiscal year of the Company consists of a 52 or 53 week period. Fiscal years 2014 and 2013 represent 52 week periods
ended on January 31, 2015 and February 1, 2014, respectively. References to years in the consolidated financial statements
and notes to the consolidated financial statements relate to fiscal years rather than calendar years.



e) Foreign currency translation
i) Functional and presentation currency

Items included in the financial statements of each of the Company’s entities are measured using the currency of the
primary economic environment in which the entity operates (the “functional currency”). These consolidated
financial statements are presented in Canadian dollars, which is HBC’s functional currency and the presentation
currency of the Company.

ii) Transactions and balances

Foreign currency transactions are translated into the functional currency using the foreign exchange rates at the dates
of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions and from
the translation of monetary assets and liabilities denominated in foreign currencies at balance sheet date foreign
exchange rates are recognized in net earnings (loss), except when included in other comprehensive income as
qualifying cash flow or net investment hedges.

iii) Foreign operations

The results and financial position of L&T Acquisition and its subsidiaries including Lord & Taylor Holdings LLC
(“L&T™) and Saks, which have a U.S. dollar functional currency, are translated into the presentation currency as
follows:
e assets and liabilities are translated at the closing foreign exchange rate at the date of each balance
sheet;
e revenues and expenses are translated at average foreign exchange rates;
e  equity transactions are translated at foreign exchange rates on the date the transactions occur; and

o all resulting foreign exchange translation differences are recognized as currency translation adjustment
in the consolidated statements of comprehensive income (loss).

f) Business combinations and goodwill

Business combinations are accounted for using the acquisition method.

Consideration transferred is measured at fair value, which is calculated as the sum of the fair value of the assets acquired
(including cash), liabilities assumed, any contingent consideration and equity interests issued by the Company.

Transaction costs incurred in connection with a business combination are expensed in the period as incurred.

Goodwill is measured as the difference between the fair value of the consideration transferred and the fair value of the
identifiable assets acquired and liabilities assumed, all measured as at the acquisition date. Goodwill is not amortized.

After initial recognition, goodwill is measured at cost less any accumulated impairment losses. For the purpose of
impairment testing, goodwill is allocated to cash-generating units (“CGUs”) or groups of CGUs based on the level at which it
is monitored by management. The allocation is made to those CGUs or groups of CGUs that are expected to benefit from the
business combination in which the goodwill arose.

Where goodwill forms part of a CGU and part of the operations within that unit are disposed of, the goodwill associated with
the operation disposed of is included in the carrying amount of the operation when determining the gain or loss on disposal of
the operation. Goodwill disposed of in this circumstance is measured based on the relative fair values of the operation
disposed of and the portion of the CGU retained.

0) Cash

Cash consists of cash on hand, deposits in banks and short-term deposits with maturities of less than 3 months and includes
restricted funds. Restricted cash represents amounts deposited in escrow accounts which are maintained and managed by an
independent agent.

10



h) Trade and other receivables

Trade and other receivables consisting of credit card issuer, vendor and other receivables are recognized initially at fair value
and subsequently measured at amortized cost using the effective interest method, less allowance for impairment. An
allowance for impairment of accounts receivable is established when there is objective evidence that the Company will not be
able to collect all amounts due according to the original terms of the receivables.

i) Inventories

Inventories are valued at the lower of cost and net realizable value. Cost is determined using the weighted average cost
method based on individual items and, with respect to Saks, a retail inventory method that approximates cost. Net realizable
value is the estimated selling price determined at the item level using gross profit expectation and historical markdown rates
for similar items in the ordinary course of business, less estimated costs required to sell.

Costs comprise all variable costs, and certain fixed costs, incurred in bringing inventories to their present location and
condition. Storage and administrative overheads are expensed as incurred. Supplier rebates and discounts are recorded as a
reduction in the cost of purchases unless they relate to a reimbursement of specific incremental expenses.

Merchandise that is subject to consignment or licensee (concession) agreements is not included in inventories.

J) Property, plant and equipment

Property, plant and equipment are carried at cost less accumulated depreciation and any accumulated impairment losses.
Freehold land is stated at cost less any impairment loss. Cost includes expenditures that can be directly attributed to the
acquisition of the asset and capitalized borrowing costs. Subsequent costs are included in the asset’s carrying amount or
recognized as a separate asset, as appropriate, only when it is probable that future economic benefits will flow to the
Company and the cost can be reliably measured. The carrying amount of the replaced asset is derecognized.

Freehold land and assets under construction are not depreciated. Depreciation commences when the assets are available for
use and is recognized on a straight-line basis to depreciate the cost of the assets to their estimated residual value over their
estimated useful lives. When significant parts of an asset have different useful lives, they are accounted for as separate
components of the asset and depreciated over their respective estimated useful lives.

Estimated useful lives are as follows:

Asset Amortization Periods
20T o 11T OSSN up to 70 years
LeaSenOld IMPIrOVEMENES .......cuviieiieieie ettt e s e se et st sr e re s e ane e e eneeseenrenre e up to 20 years
FIXTUIES @Nd FIEINGS ..vovveeee ettt reere e e en e snenreneenneas up to 19 years
AsSets held Under fINANCE 1EASES.........oiui i bbbt sne s up to 50 years

Although the table reflects maximum amortization periods, most assets are amortized over shorter periods. The assets’ useful
lives and residual values are reviewed, and adjusted if appropriate, annually.

k) Intangible assets

Private label brands and banner names with indefinite lives are measured at cost less any accumulated impairment losses and
are not amortized.

Intangible assets with finite useful lives are carried at cost less accumulated amortization and impairment losses. These assets
are amortized on a straight-line basis over their estimated useful lives.

11



Estimated useful lives are as follows:

Asset Amortization Periods
Software including internally developed COSES .........ccuiiiiriiiii s up to 7 years
BIANNEE NMAIMIES. ...ttt et bbbkt e s e e e bt ekt h e eb e be e bt et e m b e beebenbeebe et e e neentennenbenbenae s indefinite
Private 1aDel BIandS.........cooiiiiiic bbb indefinite
(@8- T L 07T o [ up to 5 years
FAvoUrable 18aSE MIGNLS ......civiiiiece ettt en e see st e nrenne s up to 75 years

The assets’ useful lives and residual values are reviewed, and adjusted if appropriate, annually.

Costs associated with maintaining computer software programs are recognized as an expense as incurred. Development costs
that are directly attributable to the design and testing of identifiable and unique software products controlled by the
Company, including employee costs, are recognized as intangible assets.

1) Impairment of non-financial assets

The carrying amount of property, plant and equipment and intangible assets are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount may not be recoverable. Indefinite life intangible assets and
goodwill are tested for impairment annually, or more frequently, if events or changes in circumstances indicate that the asset
may be impaired.

An impairment loss is recognized for the amount by which the asset’s carrying value exceeds its recoverable amount. The
recoverable amount is the higher of an asset’s fair value less costs to sell (“FVLCTS”) and value in use. The FVLCTS of an
asset is assessed, where practicable, by external valuators. Value in use is estimated as the present value of the future cash
flows that the Company expects to derive from the asset. For the purposes of assessing impairment, assets are grouped at the
lowest level for which there are largely independent cash inflows (CGUs). With the exception of certain corporate assets,
which are tested at the entity level, all assets are tested for impairment at the store level asset grouping.

Any impairment loss identified for a particular CGU is allocated to the assets within that unit on a pro-rata basis, except
where the recoverable amount of an asset is based on FVLCTS, in which case no portion of the impairment loss is allocated
to that asset. Any impairment charge is recognized in net earnings (loss) in the year in which it occurs. Where an impairment
loss subsequently reverses due to a change in the original estimate, the impairment loss is reversed but is restricted to
increasing the carrying value of the relevant assets to the carrying value that would have been recognized had the original
impairment not occurred.

m) Provisions

Provisions are recognized when the Company has a present legal or constructive obligation as a result of past events, it is
probable that an outflow of resources will be required to settle the obligation and the amount can be reliably estimated.

Provisions are measured at the present value of management’s best estimate of the expenditure required to settle the present
obligation at the balance sheet date. Provisions are estimates and the actual costs and timing of future cash flows are
dependent on future events. Any difference between expectations and the actual future liability will be accounted for in the
period when such determination is made. Recoveries from third parties and other contingent gains are recognized when
realized.

i) Self-insurance

The Company purchases third party insurance for automobile, product, workers’ compensation, medical and general
liability claims that exceed a certain dollar level. The Company is responsible for the payment of claims below these
insured limits. Provisions for self-insurance are determined actuarially on a discounted basis based on claims filed
and an estimate of claims incurred but not yet reported.

i) Restructuring

Provisions for restructuring costs are recognized when the Company has a detailed formal plan for the restructuring
and has raised a valid expectation in those affected that it will carry out the restructuring by starting to implement
that plan or announcing its main features to those affected by it.

12



iii) Onerous leases and contracts

Provisions for onerous leases are recognized when the Company believes that the unavoidable costs of meeting
future lease obligations exceed the economic benefits expected to be received under the lease. Provisions for
onerous contracts are recognized when the expected benefits to be derived from a contract are less than the
unavoidable costs of meeting the obligations under that contract, and only after any impairment losses on assets
dedicated to that contract have been recognized. The provision is measured at the present value of the lower of the
expected cost of terminating the contract and the expected net cost of continuing with the contract.

iv) Asset retirement obligations

Asset retirement obligations are recognized for operating leases where the Company has a legal or constructive
obligation to remove leasehold improvements and replace or remove other structures at the end of the lease term,
and for owned locations and at locations subject to ground leases with similar requirements. Obligations are also
booked for owned properties for constructive or legal obligations (such as environmental remediation). The
obligation is measured at the present value of expected costs to settle the obligation using estimated cash flows and
capitalized and amortized over the useful life of the asset to which it relates.

V) Legal

Legal provisions are recognized where there is a present obligation as a result of a past event, it is probable that
there will be an outflow of economic resources and the amount can be reliably estimated.

n) Leases

Leases in which a significant portion of the risks and rewards of ownership are transferred to the Company are classified as
finance leases. All other leases are classified as operating leases.

Finance leases are capitalized at the inception of the lease at the lower of the fair value of the leased property and the present
value of the minimum lease payments. The property, plant and equipment acquired under finance leases are depreciated over
the lesser of the economic life of the asset or the lease term.

Payments made under operating leases (net of any incentives received from the lessor) are charged to net earnings (loss) on a
straight-line basis over the term of the lease. Income from operating leases is recognized on a straight-line basis over the term
of the lease. The lease term includes renewals where management is reasonably certain the renewal option will be exercised.

The accounting treatment of a sale and leaseback transaction depends upon the substance of the transaction and whether the
sale price reflects fair value. For sale and finance leasebacks, any gain or loss from the sale is deferred and amortized over the
term of the lease. For sale and operating leasebacks, if the transaction is established at fair value, any gain or loss is
recognized immediately. If the sale price is below fair value, any gain or loss is recognized immediately except that if the
loss is compensated for by future lease payments at below market price, the loss is deferred and amortized in proportion to
the lease payments over the term of the lease. If the sale price is above fair value, the excess over fair value is deferred and
amortized over the term of the lease.

0) Income taxes

Deferred income tax is recognized on taxable temporary differences arising from differences between the tax bases of assets
and liabilities and their carrying amounts in the consolidated financial statements. Deferred income tax is recognized for all
taxable temporary differences, except to the extent where it arises from the initial recognition of an asset or a liability in a
transaction that is not a business combination and at the time of transaction, affects neither accounting profit nor taxable
profit. Deferred income tax is determined using income tax rates and laws that have been enacted or substantively enacted at
the balance sheet date and are expected to apply when the related deferred income tax asset is realized or the deferred income
tax liability is settled.

Deferred income tax assets have been recognized in respect of non-capital losses and temporary differences giving rise to
deferred income tax assets because it is expected that these assets will be recovered by way of reversal of taxable temporary
differences and management’s expectation of future taxable profits within the loss expiry period.

Income tax expense or benefit comprises current and deferred income taxes. Income tax is recognized in net earnings (loss),
except to the extent that it relates to items recognized either in other comprehensive income or directly in equity. The income
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tax expense or benefit is calculated on the basis of the tax laws enacted or substantively enacted at the date of the balance

sheet.

Deferred tax assets and liabilities are only netted when the Company has a legally enforceable right to offset current tax
assets against current tax liabilities and the deferred tax assets and liabilities relate to income taxes levied by the same
taxation authority on either the same taxable entity or different taxable entities which intend to realize or settle current tax
assets or liabilities simultaneously in future periods.

p)

Employee benefits

i) Short-term employee benefits

Liabilities for wages, salaries (including non-monetary benefits), vacation entitlement and bonuses are measured on
an undiscounted basis and are recognized in selling, general and administrative expenses as the related service is
provided. A liability is recognized for the amount expected to be paid under short-term bonus plans if the Company
has a present legal or constructive obligation to this amount as a result of past service provided by the employee and
the obligation can be reliably estimated.

i) Post-employment benefits

Post-employment benefits include pensions (both defined contribution and defined benefit) and non-pension post-
retirement benefits (medical and life insurance benefits for retirees). The Company reports its obligations under
these plans net of any plan assets.

The asset or liability recognized in the consolidated balance sheets in respect of defined benefit pension plans is the
present value of the defined benefit obligation at the end of the reporting period less the fair value of plan assets.
The defined benefit obligation is calculated annually by independent actuaries using the projected unit credit
method. The present value of the defined benefit obligation is determined by discounting the estimated future cash
outflows using interest rates of high quality corporate bonds that are denominated in the currency in which the
benefits will be paid, and that have terms to maturity approximating the terms of the related pension liability.

Actuarial gains and losses are recognized in other comprehensive income in the period in which they arise. Past
service costs are recognized in selling, general and administrative expenses in the year in which they arise. For
funded plans, surpluses are recognized only to the extent that the surplus is considered recoverable. Recoverability is
primarily based on the extent to which the Company can unilaterally reduce future contributions to the plan.

For defined contribution plans, the Company pays contributions to pension plans on a mandatory, contractual or
voluntary basis. The Company has no further payment obligations once the contributions have been paid.
Contributions are recognized as employee benefit expenses are incurred, which are as the related employee services
are rendered.

iii) Other long-term employee benefits

The Company provides long-term disability benefits to certain employees dependent on the legal employer. The
entitlement to these benefits is usually conditional on the completion of a minimum service period. The expected
costs of these benefits are recognized when an event occurs that causes the long-term disability. Actuarial gains and
losses arising from experience adjustments and changes in actuarial assumptions are recognized in net earnings
(loss) in the period in which they arise. These obligations are calculated annually.

iv) Termination benefits

Termination benefits are recognized as an expense and a liability at the earlier of when the entity can no longer
withdraw the offer of the termination benefit and when the entity recognizes any related restructuring costs.

V) Share based payments

The Company operates share based incentive plans under which it receives services from certain employees as
consideration. For equity settled awards, the fair value of the grant of equity interests is recognized as an expense
over the period that the related service is rendered with a corresponding increase in equity. For cash-settled awards,
the fair value of the liability is remeasured at the end of each reporting period, with the change in fair value
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recognized as an expense over the period that the related service is rendered. Certain awards provide the Company
with a choice of settlement in cash or by issuing equity. In these cases, the award is accounted for as a cash-settled
award when the Company has a present obligation to settle in cash.

The total amount to be expensed is determined by reference to the fair value of the equity interests granted. The total
amount expensed is recognized over the vesting period on a tranche basis, which is the period over which all of the
specified vesting conditions are to be satisfied. At each balance sheet date, the estimate of the number of equity
interests that are expected to vest is revised. The impact of the revision to original estimates, if any, is recognized in
selling, general and administrative expenses.

Financial assets

Financial assets have been classified in one of the following categories: at fair value through profit or loss, loans and
receivables and held-to-maturity. The classification depends on the purpose for which the financial assets were acquired.
Management determines the classification of its financial assets at initial recognition.

i) Financial assets at fair value through profit or loss

Financial assets at fair value through profit or loss are financial assets held for trading. A financial asset is classified
in this category if acquired principally for the purpose of selling in the short-term. Derivatives are also categorized
as held for trading unless they are designated as hedges. Assets in this category are classified as current assets.

Financial assets carried at fair value through profit or loss are initially recognized at fair value and transaction costs
are expensed immediately to net earnings (loss). Subsequent changes in the fair value of financial assets at fair value
through profit or loss are also recorded in net earnings (l0ss).

i) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in
an active market. They are included in current assets, except for those with maturities greater than twelve months
after the balance sheet date, which are classified as non-current assets. Loans and receivables are measured at
amortized cost using the effective interest rate method.

iii) Held-to-maturity

Held-to-maturity investments are financial instruments with fixed or determinable payments and fixed maturities
that the Company has the intention and ability to hold to maturity. They are included in current assets, except for
maturities greater than twelve months after the balance sheet date, which are classified as non-current assets. Held-
to-maturity investments are measured at amortized cost using the effective interest rate method.

The Company’s non-derivative financial assets are classified and measured as follows:

Asset Category

(OF ) [PPSR PRSPPSO Loans and receivables
RESIIICIEA CASN ....viiiviiiiicte ettt e ebe bbb s b e s beesbeesbeseesaneane s Loans and receivables
SHOMt-tErM AEPOSITS ...eevvevesiese sttt e e e e Held-to-maturity
Trade and Other rECEIVADIES .........cciviiiice e bbb Loans and receivables
iv) Impairment

The Company assesses, at each reporting date, whether there is an indicator that a financial asset or group of
financial assets is impaired. A financial asset or group of financial assets is deemed to be impaired if, and only if,
there is evidence of impairment as a result of one or more events that has occurred after the initial recognition of an
asset and that event has an impact on the estimated future cash flows of the financial asset or group of financial
assets that can be reliably estimated.
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V) Financial assets carried at amortized cost

For financial assets carried at amortized cost, the Company first assesses whether objective evidence of impairment
exists individually for financial assets that are individually significant, or collectively for financial assets that are not
individually significant. If the Company determines that no objective evidence of impairment exists for an
individually assessed financial asset, whether significant or not, it includes the asset in a group of financial assets
with similar credit risk characteristics and collectively assesses them for impairment. Assets that are individually
assessed for impairment and for which an impairment loss is, or continues to be, recognized are not included in a
collective assessment of impairment.

If there is objective evidence that an impairment loss has occurred, the amount of loss is measured as the difference
between the asset’s carrying amount and the present value of estimated future cash flows (excluding future expected
credit losses that have not yet been incurred). The present value of the estimated future cash flows is discounted at
the financial asset’s original effective interest rate.

r Financial liabilities

Trade payables and financial liabilities included in other payables and accrued liabilities are recognized initially at fair value,
net of transaction costs incurred and subsequently measured at amortized cost using the effective interest method.

Loans and borrowings are recognized initially at fair value, net of transaction costs incurred. Loans and borrowings are
subsequently stated at amortized cost; any difference between the proceeds (net of transaction costs) and the redemption
value is recognized in net earnings (loss) as finance costs over the period of the borrowings using the effective interest
method, unless related to a qualifying asset (note 2(t)).

Loans and borrowings are classified as current liabilities unless the Company has an unconditional right to defer settlement of
the liability for at least twelve months after the balance sheet date.

S) Derivative financial instruments

Derivatives are initially recognized at fair value on the date a derivative contract is entered into and are subsequently
remeasured to their fair value at each balance sheet date. The method of recognizing the resulting gain or loss depends on
whether the derivative is designated as a hedging instrument and, if so, the nature of the item being hedged. The Company
designates certain derivatives as:

@ hedges of the fair value of recognized assets or liabilities or a firm commitment (fair value
hedge);

(b) hedges of foreign currency exposure (net investment hedge);

(© hedges of a particular risk associated with a recognized asset or liability or a highly probable

forecast transaction (cash flow hedge).

When a derivative financial instrument is not designated in a qualifying hedge relationship, all changes in its fair value are
recognized immediately in net earnings (loss).

The Company documents at the inception of the transaction the relationship between hedging instruments and hedged items,
as well as its risk management objectives and strategy for undertaking various hedging transactions. The Company also
documents its assessment, both at hedge inception and on an ongoing basis, of whether the derivatives that are used in
hedging transactions are highly effective in offsetting changes in fair values or cash flows of hedged items.

The full fair value of a hedging derivative is classified as a non-current asset or liability when the maturity of the remaining
hedged item is more than twelve months and as a current asset or liability when the remaining maturity of the hedged item is
less than twelve months.

The Company does not use derivatives for trading or speculative purposes. The Company had cash flow hedges outstanding
as at January 31, 2015 and February 1, 2014 and a net investment hedge outstanding as at February 1, 2014.
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Cash flow hedges

The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges is
recognized in other comprehensive income. The gain or loss relating to the ineffective portion is recognized immediately in
net earnings (loss) within selling, general and administrative expenses. Amounts accumulated in other comprehensive income
are recycled in net earnings (loss) in the periods when the hedged item affects earnings (loss).

When a forecasted transaction that is hedged results in the recognition of a non-financial asset (for example, inventory or
property, plant and equipment), the gains and losses previously deferred in accumulated other comprehensive income (loss)
are transferred from equity and included in the initial measurement of the cost of the asset. The deferred amounts are
ultimately recognized in cost of sales in the case of inventory or in depreciation in the case of property, plant and equipment.

When a hedging instrument expires or is sold, or when a hedge no longer meets the criteria for hedge accounting, any
cumulative gain or loss existing in equity at that time remains in accumulated other comprehensive income (loss) and is
recognized when the forecasted transaction is ultimately recognized in net earnings (loss). When a forecasted transaction is
no longer expected to occur, the cumulative gain or loss that was reported in other comprehensive income is immediately
transferred to net earnings (loss).

Derivatives at fair value through profit or loss

Changes in the fair value of derivatives embedded in a host contract and derivatives that are not distinguished in a hedging
relationship are recognized immediately in net earnings (loss). Embedded derivatives (elements of contracts whose cash
flows move independently from the host contract) are required to be separated and measured at their respective fair values
unless certain criteria are met. The Company has recorded the fair value of embedded derivatives in HBC’s U.S. dollar
denominated purchase orders with certain non-U.S. based vendors. The fair value of these embedded derivatives is recorded
in financial assets or financial liabilities, depending on the embedded derivative’s fair value.

Due to the variability of the share issue price and certain features of the equity investment agreements related to the
Acquisition, forward contracts (“Equity Commitment Forwards”) were recognized and accounted for as derivative financial
instruments which were classified as fair value through profit or loss and measured at fair value.

In connection with the Acquisition, the Company also issued warrants. Certain features of the warrants result in their
presentation as derivative financial liabilities that are classified as fair value through profit or loss and recorded at fair value.

Offsetting of financial instruments
Financial assets and financial liabilities are offset and the net amount reported in the consolidated balance sheets if:

e There is currently a legally enforceable right to offset recognized amounts; and

e There is an intention to settle on a net basis, or to realize the assets and settle the liabilities simultaneously.

t) Borrowing costs

Borrowing costs that are directly attributable to the acquisition or construction of qualifying assets are capitalized to the cost
of the asset. Qualifying assets are those that necessarily take a substantial period of time to prepare for their intended use. All
other borrowing costs are recognized in net earnings (loss) in the period in which they occur.

u) Revenue recognition

Revenue comprises the fair value of the consideration received or receivable for the sale of goods and services in the ordinary
course of the Company’s activities. Revenue is shown net of sales tax and estimated returns.

The Company recognizes revenue when the amount can be reliably measured, it is probable that future economic benefits
will flow to the Company and when specific criteria have been met for each of the Company’s activities as described below.
The Company bases its estimates on historical results, taking into consideration the type of customer, the type of transaction
and the specifics of each arrangement.
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i) Retail merchandise sales

Revenue consists of sales through retail stores of the banners operated by the Company and includes sales through
the Company’s e-commerce (“Digital Commerce”) operations. Merchandise sales through retail stores are
recognized at the time of delivery to the customer which is generally at point of sale. Merchandise sales through
Digital Commerce are recognized upon estimated receipt by the customer.

It is the Company’s policy to sell merchandise to the customer with a right to return within a specified period.
Accumulated experience is used to estimate and provide for such returns. Where it is determined that the Company
acts as an agent rather than a principal in a transaction, revenue is recognized to the extent of the commission.

ii) Gift cards

The Company sells gift cards through its retail stores, websites and selected third parties with no administrative fee
charges or expiration dates. No revenue is recognized at the time gift cards are sold. Revenue is recognized as a
merchandise sale when the gift card is redeemed by the customer.

The Company also recognizes income when the likelihood of the gift card being redeemed by the customer is
remote (“gift card breakage”). Gift card breakage is estimated based on historical redemption patterns and is
recognized in proportion to the redemption of gift card balances.

V) Credit operations

Legacy agreements

Under the legacy credit program agreements, the Company earns royalty payments from credit card issuers based on the total
of Company and other sales charged to either Private Label Credit Cards (“PLCC”) or MasterCards. Royalty rates change
based on the year-to-date credit volume of out-of-store credit card sales. The Company also receives bounty payments from
credit card issuers for each approved PLCC or MasterCard account. Bounty and royalty payments are recognized based on
expected or actual performance over the life of the credit card agreements. In addition, pursuant to a servicing agreement with
a credit card issuer, the Company receives compensation for providing key customer service functions including new account
openings, transaction authorizations, billing adjustments and customer inquiries. All credit revenues are included as a
reduction of selling, general and administrative expenses.

New credit card program

Effective January 1, 2015, under a new credit card agreement with a credit card issuer, the Company shares in the income and
losses of the credit card program related to private label and co-branded credit cards at Hudson’s Bay and Saks. The
effective date for Lord & Taylor is June 2015. Income (loss) from the credit card program is included in selling, general and
administrative expenses.

w) Vendor allowances

The Company receives cash or allowances from vendors, the most significant of which are in respect of markdown
allowances, volume rebates and advertising. Such amounts are recorded as a reduction of the cost of purchases.

Rebates that are based on specified cumulative purchase volumes are recognized if the rebate is probable and reasonably
estimable; otherwise these rebates are recognized when earned. These rebates are applied as a reduction of the cost of
purchases.

X) Loyalty programs

Award credits are accounted for as a separate component of the sales transaction in which they are granted and therefore, part
of the fair value of the consideration received is allocated to the award credits. This allocation is reported as deferred revenue
until the award credits are redeemed by the customer. The amount deferred is based on points outstanding that the Company
estimates will be redeemed by customers and the estimated fair value of those points. The points expected to be redeemed are
based on many factors, including an actuarial review, where required, of customers’ past experience and trends.
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y) Assets held for sale and discontinued operations

Non-current assets and groups of assets and liabilities which comprise disposal groups are presented as assets held for sale,
where the asset or disposal group is available for sale in its present condition and the sale is highly probable. For this purpose,
the sale is considered highly probable if management is committed to a plan to achieve the sale; there is an active program to
find a buyer; the non-current asset or disposal group is being actively marketed at a reasonable price; the sale is anticipated to
be completed within 1 year from the date of classification, and; it is unlikely there will be changes to the plan.

When a component of an entity has been disposed of or is classified as held for sale and it represents a separate major line of
business or geographical area of operations, the related results of operations and gain or loss on disposition are presented in
discontinued operations.

) New accounting standards implemented in the current year

Financial Instruments

In December 2011, the IASB amended IAS 32 — Financial Instruments: Presentation (“IAS 32”) to clarify the requirements
that permit offsetting a financial asset and liability in the financial statements. IAS 32 is effective for annual periods
beginning on or after January 1, 2014. The Company has applied the standard at the beginning of its 2014 fiscal year and the
implementation did not have an impact on its results of operations, financial position or disclosure.

In June 2013, IASB amended IAS 39 — Financial Instruments: Recognition and Measurement (“IAS 39”), providing guidance
on novation of over-the-counter derivatives and continued designation for hedge accounting. The amendments to IAS 39
must be applied retrospectively for annual periods beginning on or after January 1, 2014. The Company implemented IAS 39
at the beginning of its 2014 fiscal year and the implementation did not have an impact on its results of operations, financial
position or disclosure.

Impairment of Assets

In May 2013, the IASB amended IAS 36 — Impairment of Assets (“IAS 36”), providing guidance on recoverable amount
disclosures for non-financial assets. The amendments to IAS 36 must be applied retrospectively for annual periods beginning
on or after January 1, 2014. The Company implemented IAS 36 at the beginning of its 2014 fiscal year and the
implementation did not have an impact on its results of operations, financial position or disclosure.

Levies

In May 2013, the 1ASB issued IFRIC 21 — Levies (“IFRIC 21”) providing guidance on the accounting for levies imposed by
governments. The interpretation clarifies that the obligating event that gives rise to a liability to pay a levy is the activity
described in the relevant legislation that triggers the payment of the levy. It also clarifies that a levy liability is accrued
rateably over a reporting period only if the activity that triggers payment occurs over such period, in accordance with the
relevant legislation.

Property taxes are charged by a government in accordance with legislation, are based on underlying property value, and
include both real and personal property. As such, real and personal property taxes are within the scope of IFRIC 21. Prior to
the adoption of IFRIC 21, the Company recorded all property taxes rateably over the relevant tax year.

Property tax legislation in various jurisdictions in Canada does not clearly define a single obligating event that gives rise to a
liability to pay annual property taxes. As such, at any date within the year, the only amount of property taxes that an owner
can reasonably estimate they are liable for is a pro rata estimate of annual property taxes based on the number of days of
ownership. Rateable recognition of property taxes in Canada, therefore, continues to be appropriate under IFRIC 21.

In the majority of the U.S. tax jurisdictions in which the Company operates, the obligating event for real and personal
property taxes is ownership of the property on the day of the year for which the tax is imposed.

The Company implemented IFRIC 21 retrospectively at the beginning of its 2014 fiscal year.
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The impact of the implementation is summarized as follows:

Consolidated Statement of Loss

(millions of Canadian dollars, except per share amounts) 2013
Increase in selling, general and adminiStrative EXPENSES ........coiiiiiririiee et bbb 2
Increase in iNCOME taX DENETIL........coriii e 1

Increase in net 10SS — CONtINUING OPEFALIONS..........oitiiiiiiieiie ettt ettt b e (1)

Net loss per common share - basic and diluted
(Ofe] 11T [0 TqTo o] o L=T =LA o] o SRRSO UR (0.01)

Consolidated Statement of Comprehensive Loss

(millions of Canadian dollars) 2013
g Tot =T R T 1= 0SSR D
Decrease in currency translation adjUSEMENT..........ccoooiiiieiienee e (2)
Decrease in other COMPreNENSIVE INCOME .......coiiiiiiieie ettt bttt st (2)
Increase in total COMPIrENENSIVE 10SS ......c.viieiiiiie ittt e et sneere e e eneeneens (3)

Consolidated Balance Sheets

(millions of Canadian dollars) Feb 1, 2014 Feb 2, 2013
INCrease iN gOOAWIIl ..........oiviiiii it re e e e 5 —
Increase in deferred taX @SSELS.......oviiiieiee e e — 4
Increase in other payables and accrued liabilities ... viiiiiiniin e 18 9
Decrease in deferred tax HabilitieS .......c.ccvevveiiiiiiiise e (5) —
Decrease in retained BarNiNGS.........o i aeiieie ettt bbbt bbb e e (5) 4)
Decrease in accumulated other comprehensive INCOME ...........cocoviiiiiriiniiie e 3) 1)

The net impact of the implementation of IFRIC 21 for fiscal 2014 was nil.
aa) Future accounting standards not yet adopted

Financial Instruments

In July 2014, the 1ASB issued IFRS 9 — Financial Instruments (“IFRS 9”), which brings together the classification and
measurement, impairment and hedge accounting phases of the IASB’s project to replace IAS 39.

Classification and measurement

Financial assets are classified and measured based on the business model under which they are managed and the
contractual cash flow characteristics of the financial assets. Financial liabilities are classified in a similar manner as
under 1AS 39, except that financial liabilities measured at fair value will have fair value changes resulting from
changes in the entity’s own credit risk recognized in other comprehensive income instead of net earnings (loss).

Impairment

The measurement of impairment of financial assets is based on an expected credit loss model. It is no longer
necessary for a triggering event to have occurred before credit losses are recognized. IFRS 9 also includes new
disclosure requirements about expected credit losses and credit risk.

Hedge accounting

The new general hedge accounting model more closely aligns hedge accounting with risk management activities
undertaken by entities when hedging their financial and non-financial risk exposures. The new model will provide
more opportunities to apply hedge accounting to reflect actual risk management activities.

IFRS 9 will be applied retrospectively for annual periods beginning on or after January 1, 2018. Early adoption is permitted.
The Company is assessing the potential impact of this standard.
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Revenue

In May 2014, the IASB issued IFRS 15 — Revenue from Contracts with Customers (“IFRS 15”), which provides a
comprehensive framework for recognition, measurement and disclosure of revenue from contracts with customers, excluding
contracts within the scope of the standards on leases, insurance contracts and financial instruments. IFRS 15 is effective for
annual periods beginning on or after January 1, 2017, and must be applied retrospectively. Early adoption is permitted. The
Company is assessing the potential impact of IFRS 15.

Joint Arrangements

In May 2014, the IASB amended IFRS 11 — Joint Arrangements (“IFRS 11”) to require that a joint operator accounting for
the acquisition of an interest in a joint operation, in which the activity of the joint operation constitutes a business must apply
the relevant IFRS 3 — Business Combinations principles for business combinations accounting. The amendments also clarify
that a previously held interest in a joint operation is not remeasured on the acquisition of an additional interest in the same
joint operation while joint control is retained. In addition, a scope exclusion has been added to IFRS 11 to specify that the
amendments do not apply when the parties sharing joint control, including the reporting entity, are under common control of
the same ultimate controlling party.

The amendments apply to both the acquisition of the initial interest in a joint operation and the acquisition of any additional
interests in the same joint operation. The amended IFRS 11 is effective for annual periods beginning on or after January 1,
2016, and must be applied prospectively. Early adoption is permitted. The Company is assessing the potential impact of the
amendments to IFRS 11.

NOTE 3. CRITICAL ACCOUNTING JUDGMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

In the application of the Company’s accounting policies, which are described in note 2, and the preparation of the
consolidated financial statements, management is required to make judgments, estimates and assumptions about the carrying
amounts of assets and liabilities, and reporting of income and expenses, that are not readily apparent from other sources. The
estimates and associated assumptions are based on historical experience and other factors that are considered to be relevant.
Actual results may differ materially from these estimates. The estimates and underlying assumptions are reviewed on an
ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimate is revised if the revision
affects only that period or in the period of the revision and future periods if the revision affects both current and future
periods.

The following are the critical judgments and estimations that management has made in the process of applying the
Company’s accounting policies and that have the most significant effect on the amounts recognized in the consolidated
financial statements:

Business combinations

Fair value of assets acquired and liabilities assumed in a business combination is estimated based on information available at
the date of acquisition and involves considerable judgment in determining the fair values assigned to property, plant and
equipment and intangible assets acquired and liabilities assumed on acquisition. The determination of these fair values
involves analysis including the use of discounted cash flows, estimated future margins, future growth rates, market rents and
capitalization rates. There is measurement uncertainty inherent in this analysis and actual results could differ from estimates.

Inventory valuation

Inventory is valued at the lower of cost and net realizable value. Current selling price and historical trends for estimating
future markdowns are utilized to estimate net realizable value. Inventory valuation also incorporates a write-down to reflect
future losses on the disposition of obsolete merchandise.

Inventory is adjusted to reflect estimated losses (“shortage™) incurred since the last inventory count. Shortage is estimated

based on historical experience as a percentage of sales for the period from the date of the last inventory count to the end of
the fiscal year.
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Loyalty programs

Where loyalty award credits are issued in connection with a sales transaction which includes the loyalty program, a portion of
the revenue has been deferred based on expected redemptions of points outstanding (note 2(x)). The amount of revenue
deferred relating to the loyalty programs is sensitive to changes in customer behaviour and the impact of changes in the
loyalty programs. Deferred revenue reported in the consolidated balance sheets relates entirely to the loyalty programs.

Impairment and reversal of impairment of long-lived assets

Long-lived assets are subject to impairment and impairment reversal reviews based on whether current or future events and
circumstances suggest that their recoverable amount may be more or less than their carrying value. In certain instances, the
recoverable amount is based on a calculation of expected future cash flows which includes management assumptions and
estimates of future performance. Details of asset impairments are set out in note 11.

Impairment of goodwill

The Company uses judgment in determining the grouping of assets to identify its CGUs for purposes of testing for
impairment of goodwill. In testing for impairment, goodwill acquired in a business combination is allocated to CGUs that are
expected to benefit from the synergies of the business combination. The calculations for impairment testing involve
significant estimates and assumptions. Items estimated include cash flows, discount rates and assumptions on revenue growth
rates. These estimates could affect the Company’s future results if the current estimates of future performance and fair values
change. Judgment is also exercised to determine whether an indication of impairment is present that would require the
completion of an impairment test in addition to the annual testing. Details of the allocation of goodwill and impairment
testing are set out in note 12.

Valuation of warrants

In connection with the Acquisition, the Company issued warrants. The classification of these instruments as financial
liabilities is an area of significant judgment. The Company records a mark-to-market valuation adjustment on the warrants as
finance costs based on a valuation at the end of each reporting period.

Provisions

Provisions have been made for various items including asset retirement obligations, general insurance liability and
termination costs. Asset retirement obligations are based on uncertain estimates of remediation and the timing of the
remediation. The Company purchases third party insurance for automobile, product, workers’ compensation, medical and
general liability claims that exceed a certain dollar level. The Company is responsible for the payment of claims below these
insured limits. The self-insurance provision is based on claims filed and an estimate of claims incurred but not yet reported.
Details of the Company’s provisions are set out in note 15.

In the context of provisions for onerous contracts including leases, the Company uses judgment in determining when the
expected benefits to be derived by the Company from a contract are lower than the unavoidable costs of meeting its
obligations under the contract.

Sales returns

Sales returns are estimated on the basis of historical returns and are recorded so as to allocate them to the same period as the
original revenue is recorded.

Share based compensation
The Company operates a share option plan, phantom share plan, restricted share unit plan, performance share unit plan and
profits interests plan for employees. The grant date fair values are calculated using valuation models, which use a number of

assumptions and estimates, including expected volatility, the risk-free interest rate, the dividend yield, the non-marketability
discount and the expected life of the grants. Details of these assumptions and estimates are set out in note 19.
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Income taxes

The Company recognizes expected liabilities for income taxes based on an estimation of the likely income taxes due, which
requires judgment as to the ultimate income tax determination of certain items. In addition, the Company has made estimates
of future profitability in relation to an assessment of the recoverability of income tax losses. Details of the income tax
expense and deferred taxes are set out in note 7.

Pensions and employee benefits

The Company operates various defined benefit plans for its employees. The present value of the plans’ liabilities recognized
at the balance sheet date and net financing charges recognized in net earnings (loss) are dependent on the interest rate of high
quality corporate bonds. Other key assumptions within this calculation are based on market conditions or estimates of future
events, including mortality rates, as set out in note 17.

Lease accounting

The Company leases a significant number of store locations as part of its operations. The determination of classification
between finance and operating leases requires the exercise of management judgment, including estimates of fair value, the
useful and economic lives of the leased assets, the existence of lower than market renewal options and appropriate discount
rates. Finance leases and operating leases are discussed in notes 14 and 16, respectively.

Management judgment is also exercised in the assessment of sale and leaseback transactions, including the determination of
leaseback classification between finance and operating leases, the fair value of the leased back property and appropriate
discount rates.

NOTE 4. ACQUISITION OF SAKS

Acquisition

On November 4, 2013, the Company acquired all of the issued and outstanding shares of Saks (other than shares owned by
Saks and its subsidiaries), an omni-channel luxury retailer, for U.S.$16.00 per share in an all-cash transaction valued at
U.S.$2,973 million ($3,097 million), including debt assumed.

The Acquisition consideration of $2,797 million was financed through a subscription receipts offering (note 20), the issuance
of common shares pursuant to equity commitments to H.S. Investment L.P. (“HSILP”), an entity affiliated with Ontario
Teachers’ Pension Plan Board, and to West Face Long Term Opportunities Global Master L.P. (“WF Fund”), a fund advised
by West Face Capital Inc. (note 20), and the incurrence of U.S.$2,000 million and U.S.$300 million term loans (note 14).
As consideration for the equity commitments of HSILP and WF Fund, the Company issued 6.75 million warrants (notes 18
and 20).
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Purchase Price Allocation

The Company has finalized the purchase price allocation for the acquisition of Saks including goodwill. The following table
summarizes the fair value of the consideration given and the final fair values assigned to the assets acquired and liabilities
assumed:

(millions of Canadian dollars)

O TS o SRS 31
Trade and Other FECEIVANDIES. ..........iiie ettt e e e e e besbesaestesneeneeneens 68
LaAY =Y 01 o TSP 1,117
(013 Lo o U T LA T (OSSOSO 50
Property, plant and EQUIPIMENL........cccv vttt r e se e e saeste s besaeereeseeneeseeeesaesrenreaneeneeneenes 2,414
L) =TT ] L= SIS £SO 681
(€T o0 11T/ 1 1 B PUPPSRE 195
(@] 115 g T (OSSR OR PR 4
Loans and borrowings — revolving Credit faCility........coveeii i (299)
Loans and Dorrowings — fINANCE IBASES ......c..eiviieieiiieie et ettt re e e e et e aeanesneeneeneennens (123)
L0ANS AN DOITOWINGS — OTNEE ...ttt e bt bbb et b e et et b sb e besbeebeeneeneennens (2)
THAAE PAYADIES. ...ttt bbb bbbt bR R e R bR e b e Rt b e b e e Rt e R e e R e b e nbe bt et e neeneenen (275)
Other payables and acCrued lHabilitieS .........cviiie e (236)
=) (=Y =10 =AY =T T USSR (41)
()Y 1] o] o1 SRR (51)
Deferred taX HADITITIES ........c.eeeie et bbbttt e bbb bt st e e eneenennas (639)
Pensions and emMPIOYEE DENETILS .........oo it b n s (29)
Other HaDIIITIES ... (68)
Total identifiable net assets acquired and conSiAeration GIVEN .........ccccveveiereiinese s 2,797

Measurement Period Adjustments

During fiscal 2014, the Company identified measurement period adjustments based on new information relating primarily to
inventories. The impacts of the adjustments to previously reported amounts are as follows:

Consolidated Balance Sheets

(millions of Canadian dollars) Nov 4, 2013 Feb 1, 2014
INCIEASE 1N INVENTOTIES. .. cviti ittt ettt b et b ettt sb e et b e et sbe et esbe e et e sbeneere s 21 22
Decrease in INtANQIDIE ASSELS........ciiiiie e s sttt e e et e st e resaeere e e eneeneens Q) 1)
DeCrease iN QOOUWITL ..o bbbttt sb et e bt e e eneenen (10) (11)
Increase in other payables and accrued liabilities ... 9 9
Increase in deferred tax HaDTHLIES ........cooiiiieiie e 1 1
NOTE 5. DEPRECIATION AND AMORTIZATION
(millions of Canadian dollars) 2014 2013
Property, plant and QUIPMENT ..ottt 271 129
INEANGIDIE ASSEES ... vttt ere 77 46
Deferred Credits ..o 4) (3)
(0131 SO R O PT SO RPTSOPRT — 3
344 175
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NOTE 6. FINANCE COSTS

(millions of Canadian dollars) 2014 2013
Interest expense on 1oNg-term DOITOWINGS ........coovoiiiiiiieiee e 132 61
Interest expense on ShOrt-termM DOITOWINGS .....ccerviviieiiireiee e 22 21
Write-off of deferred financing COStS (NOLE 14) ......cooviiiiiiiieiee e 52 13
Net interest on pensions and employee benefits (NOte 17)......ccccvviiieiiiiiiniiieeeee s 1 1
Penalties and fEES (NOTE 14) ....oviiiiiciii et b et 12 —
INEEIESE INCOMIE. ...ttt (1) (1)

TOtal INTEreSt EXPENSE, NEL ....viviiteieiite ettt sb e et b et sb ettt sbe et e b et 218 95
Finance related costs on Warrants (NOLE 18)........cccurueiririeiiirieiiirieisie e 44 —
Change in fair value of Equity Commitment Forwards (N0te 18)........ccccviveverennrennsieseseereeieinens — 153
Dividend equivalent on SUDSCIIPLION FECERIPLS ....vivveveriiriiiese e — 1
Bridge financing tranSaCtion FEES..........coviiiiiiiiiiee e — 12

AcqUISItioN-related FINANCE COSES.......iiiiiiiriiieie ettt en 44 166

262 261

In connection with financing the Acquisition in fiscal 2013, the Company secured a bridge financing facility in the amount of
U.S.$900 million to fund potential delays related to closing the uncommitted equity and debt financing transactions.
Although the facility was not drawn upon, the Company incurred bridge financing transaction fees related to the facility
which were included in finance costs in fiscal 2013.

NOTE 7. INCOME TAXES

The major components of the income tax benefit and the statutory income tax rate for fiscal 2014 and 2013 are as follows:

(restated — see

note 2(z))
(millions of Canadian dollars) 2014 2013
Current taX eXPense (DENETIL) ..o viiiiieei e 8 (3)
Deferred taX DENETIL ..o (27 (76)
INCOME tAX DENETIL ... (19 (79)
SEAtULOTY INCOME TAX FALE ..ottt ettt r et b e n et b et 26.3% 26.3%

Reconciliations of the income tax benefit at the above rates with the amounts presented in the consolidated statements of
earnings (loss) are as follows:

(restated — see

note 2(z))

(millions of Canadian dollars) 2014 2013
Earnings (loss) before income tax — continuing OPErationsS ..........c.cooeirenineneinene e 219 (256)
Income tax expense (benefit) calculated at statutory income tax rate..........ccovvereieienvienieieieneienens 57 (67)
Change in income taxes resulting from:

Permanent diffErBNCES. .........cviiiic e (34) 56

Increase (decrease) in valuation allOWANCE...........ccceriiiiiiieie e 1 (53)

Adjustments related t0 PriOr YEAS .......cviiriiiieieeriereete ettt (8) 9

Effect of international tax rate differentialS ... (37) (19)

RECOGNItION OF [0SSES.......cviviiiiiiiiiiicc — 4)

L0111 SOOI 2 (1)
INCOME tAX DENETIL ... s (19) (79)
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The changes in the components of net deferred tax assets and liabilities for fiscal 2014 and 2013 are as follows:

Year ended January 31, 2015

Recognized
Recognized in other Net foreign
Feb 1, in net comprehensive  currency Jan 31,
(millions of Canadian dollars) 2014 earnings income exchange 2015
Property, plant and equIpmMEeNt.........ccccvrviirenineseeseens (466) (40) — (76) (582)
Employee DEnefitS ... 22 (6) 1 — 17
PENSIONS. ... (8) 4 3 2 1
Other @SSEIS.......ccuiiiiiii i (217) 48 1 (28) (196)
Long-term liabilities and other ... 55 31 4 4 94
Tax losses and other carryforward amounts............c.cc.ccoceveeureene 245 (9) — 17 253
(369) 28 9 (81) (413)
Valuation alloWanCe ...........coeviriinnereee e (13) 1) — 1) (15)
Net deferred tax (liabilities) assets .........cocoveririeiiiiiciinicienins (382) 27 9 (82) (428)
Comprising:
Deferred taX aSSELS.....ccvervirererrreieeieriese e e e 249 240
Deferred tax liabilitieS..........ccoovviviviieice s (631) (668)
(382) (428)
Year ended February 1, 2014 (restated — see note 2(z) and note 4)
Transferred
Assumed from assets Recognized Net
through of Recognized in other foreign
Feb 2, business discontinued in net comprehensive Recognized currency Feb 1,
(millions of Canadian dollars) 2013 combination operations loss income inequity  exchange 2014
Property, plant and equipment... 100 (502) 12 (40) — — (36)  (466)
Employee benefits ..................... 18 — 6 2 — — — 22
PeNSIONS .....ccvvviereeeiee e (10) 5 — 12 (16) — 1 (8)
Other assetS.......cooereeveerenerienicns 8 (210) (20) 21 — — (a6) (217
Long-term liabilities and other .. 41 22 24 (42) 3 2 55
Tax losses and other
carryforward amounts............. 65 61 37 74 — — 8 245
222 (624) 59 23 (13) 5 (41) (369)
Valuation allowance .................. (8) (15) (44) 53 — — 1 (13)
Net deferred tax assets
(liabilities) .......covvvveeieiieicne, 214 (639) 15 76 (13) 5 (40) (382)
Comprising:
Deferred tax assets ............cceeveee 214 249
Deferred tax liabilities................ — (631)
214 (382)

The realization of the deferred income tax assets is dependent on the generation of future taxable income during the years in
which those temporary differences become deductible. Based on management’s projection of future taxable income and tax
planning strategies, management expects to realize these net deferred income tax assets in advance of expiry.
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As at January 31, 2015, the Company’s taxable entities including discontinued operations have non-capital tax losses carried
forward of $770 million available in the United States and Canada as follows (millions of Canadian dollars):

Available until year ending

JANUAINY 2026 ... R 72
JANUBNY 2027 ... R R R e 109
JANUANY 2028........ooeie e h e 216
JANUANY 2029......cee iR bRt 16
U Y201 O S 1
=T Y201 S 12
U Y201 7S 6
U Y201 S 88
LT Y20 192
JANUAEY 2035 ...ttt h R R R R R R e AR R R R R R e R bR Rt Rt Rt bt 58

770
NOTE 8. CASH

For the purposes of the consolidated statements of cash flows, cash includes cash on hand and in banks. Cash as at January
31, 2015 and February 1, 2014 as presented in the consolidated balance sheets is comprised of the following:

(millions of Canadian dollars) 2014 2013
(07 1 1 PSR TSURRRU PRSPPI 153 19
RESITICIEA CASN .....viiitie ettt e bbbt e e bt e e st b e e ebeeesbbeesbbeesbbeesbeeesbbeesareesabeesareesabes 15 2

168 21
NOTE 9. TRADE AND OTHER RECEIVABLES

As at January 31, 2015 and February 1, 2014, trade and other receivables are comprised of:

(millions of Canadian dollars) 2014 2013

TTAAE TECRIVADIES .....ecviie ettt e s e et e e e s b e e e tb e e sbb e e sab e e sbbe e sabeesabeesabeesbbeesaeeesabeeaaeeesaras 48 41

(@] 11T g =oAL USSR 164 96
212 137

On January 4, 2013, the Company sold its leasehold interests in a property for U.S.$10 million of which U.S.$4 million was
received upon transfer of the related property on January 31, 2013, the second installment of U.S.$3 million was received on
January 31, 2014 and the final installment of U.S.$3 million was received on January 31, 2015. Accordingly, as at January
31, 2015, nil (February 1, 2014: U.S. $3 million) was included in other receivables.

The fair value of trade and other receivables approximates their carrying values because of the short term nature of these
accounts. No valuation allowance was required at the end of either reporting period. Other receivables mainly comprise
sundry receivables from vendors.

NOTE 10. INVENTORIES

Inventories on hand at January 31, 2015 and February 1, 2014 were available for sale. The cost of merchandise inventories
related to continuing operations recognized as expense for fiscal 2014 was $4,893 million (2013: $3,217 million). The write-
down of merchandise inventories below cost to net realizable value relating to continuing operations as at January 31, 2015
was $48 million (February 1, 2014: $47 million). There was no reversal of write-downs previously taken on merchandise
inventories that are no longer estimated to sell below cost. Inventory has been pledged as security for certain borrowing
agreements as described in note 14.
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NOTE 11.

PROPERTY, PLANT AND EQUIPMENT

Year ended January 31, 2015

Assets
held under
Freehold Leasehold Fixtures & Finance
(millions of Canadian dollars) Land Buildings Improvements Fittings Leases Total
Cost
Balance at beginning of year .......... 1,055 2,085 456 801 283 4,680
AddItions ......cceoeveiiiencee — 55 134 199 5 393
DisposalsS......c.ccevverereninnesneieeenn 97) (41) 4 (21) — (163)
Net foreign currency exchange........ 118 275 55 97 33 578
Balance at end of year .................. 1,076 2,374 641 1,076 321 5,488
Accumulated depreciation and
impairment
Balance at beginning of year .......... 5 185 103 239 38 570
Depreciation exXpense.........ccccevvenen. — 86 45 115 25 271
Impairment 10SSeS .......ccvevevervenenne. — — 1 — — 1
Eliminated on disposal.................... — (15) (6) (18) — (39)
Net foreign currency exchange........ — 32 12 32 3 79
Balance at end of year .................. 5 288 155 368 66 882
Net book value at end of year ...... 1,071 2,086 486 708 255 4,606
Year ended February 1, 2014
Assets
held under
Freehold Leasehold Fixtures & Finance
(millions of Canadian dollars) Land Buildings Improvements Fittings Leases Total
Cost
Balance at beginning of year .......... 473 569 273 376 48 1,739
AdAItions ..o, — 47 52 128 5 232
Acquired through business
combination .........cccceevvevivnnennnn, 517 1,326 103 253 215 2,414
Disposals.......cccuveieieniniiieeenn, — — Q) 2 — 3)
Net foreign currency exchange........ 65 143 29 46 15 298
Balance at end of year...........c......... 1,055 2,085 456 801 283 4,680
Accumulated depreciation and
impairment
Balance at beginning of year .......... 5 130 70 171 28 404
Depreciation expense..........c.cccceeu... — 41 25 53 10 129
Impairment 10SSeS .......ccovvrviieennnne — — 2 2 — 4
Eliminated on disposal.................... — — — 2 — 2
Net foreign currency exchange........ — 14 6 15 — 35
Balance at end of year...........c......... 5 185 103 239 38 570
Net book value at end of year ......... 1,050 1,900 353 562 245 4,110

Certain property, plant and equipment have been pledged as security for borrowings as further described in note 14. There

were $44 million in material capital commitments, net of leasehold improvement allowances as at January 31, 2015.

Impairment of Property, Plant and Equipment

During fiscal 2014 and 2013, the Company carried out a review of its CGUs to determine if there was any indication of
impairment, or that a previously recorded impairment had reversed. The review led to the recognition of an impairment loss
of $1 million in fiscal 2014 (2013: $4 million) relating to various store based CGUs, on a value in use basis, which has been

recognized in net earnings (l0ss).

The impairment losses incurred in fiscal 2014 and fiscal 2013 relate to a decline in operating performance of certain Home
Ouitfitters stores. These impairment losses affected the leasehold improvements and fixtures and fittings asset classes.
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The recoverable amount of the relevant assets within each CGU was determined in each case as the higher of fair value less
costs to sell, or value in use. In calculating the value in use, future cash flows are estimated using approved budgets/forecasts
for the following fiscal year and future opportunities and risks are considered in determining an appropriate growth rate for
future periods.

NOTE 12. INTANGIBLE ASSETS AND GOODWILL

Year ended January 31, 2015

Private

Favourable label Banner  Credit
(millions of Canadian dollars) Goodwill  Software lease rights brands names cards Total
Cost
Balance at beginning of year ..o 208 314 364 53 389 28 1,356
AAAItIONS ..o — 49 — — — — 49
Net foreign currency exXchange.........coccoceveerereneeieereenn. 29 19 51 8 55 4 166
Balance at end of year .........cccocoveiiiiniieiiiceen, 237 382 415 61 444 32 1,571
Accumulated amortization and impairment
Balance at beginning of year ..........ccccoovvinneiiine — 139 28 — — 1 168
AMOTItiZation EXPENSE ......cvivirviiiireeese s — 46 25 — — 6 77
Net foreign currency exXchange..........occecvvevvvrivsveriereennn, — 5 7 — — 1 13
Balance at end of year.........cccccovevevevvvinnn s, — 190 60 — — 8 258
Net book value at end of year ..........cccccoevvvvivevciennennn, 237 192 355 61 444 24 1,313

Year ended February 1, 2014 (restated — see note 4)
Private

Favourable label Banner  Credit
(millions of Canadian dollars) Goodwill  Software lease rights brands names cards Total
Cost
Balance at beginning of year ..........ccccociiiininicicns — 204 131 27 — — 362
AAAItIONS ..o e — 48 — — — — 48
Acquired through business combination ............cc.cc...... 195 66 204 21 364 26 876
DiSPOSAIS....cvvieeiereiieieie e — (12) — — — — (12)
Net foreign currency exchange..........ccoceeeveierienieeiennns 13 8 29 5 25 2 82
Balance at end of year..........cccooeieiiiiiiiic e 208 314 364 53 389 28 1,356
Accumulated amortization and impairment....................
Balance at beginning of year .........c.cccoovivviviiviiviieciennns — 111 18 — — — 129
AMOrtization EXPENSE .....ecvviveereeeeierrere e e sre e eree e — 37 8 — — 1 46
DiSPOSAIS....cveiveiereiieieie e — (11) — — — — (11)
Net foreign currency exchange..........ccoceeeveierienieeiennns — 2 2 — — — 4
Balance at end of year.........ccccooeviiiiiiini e — 139 28 — — 1 168
Net book value at end of year ..........cccoceviiiiiiiiicienns 208 175 336 53 389 27 1,188

The banner names and private label brands have been assigned an indefinite useful life, as there is no foreseeable limit to the
period over which the assets are expected to generate net cash inflows and the Company’s intention is to continue to utilize
these trade names for the foreseeable future.

Allocation and Impairment Testing of Goodwill

The Company completed the allocation of goodwill to groups of CGUs that will benefit from the synergies related to the
Acquisition and performed its annual impairment test as at November 2, 2014, the first day of its fourth quarter. There was
no goodwill recognized on the Company’s balance sheet prior to the Acquisition.

The carrying amount of goodwill has been allocated to the Saks Fifth Avenue and OFF 5TH banners.

The recoverable amounts of banners are determined based on fair value less costs of disposal using an income approach that
incorporates a discounted cash flow model. This approach requires the Company to estimate and take into account the
amount, timing, and relative certainty of projected unlevered cash flows expected to be generated by the operating assets and
requires that certain assumptions be made.
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In determining fair value less costs of disposal, the forecasted cash flows are based on the Company’s strategic business
plans, as presented to and approved by the Board of Directors, and projected over a 5 year period. Non-recurring and unusual
items have been adjusted for in the projected future cash flows. The Company selected discount rates representative of the
current market assessment of the risks specific to each banner in the range of 7.0% to 12.0% for each calculation of fair value
less costs of disposal. Applicable terminal growth rates were applied after the discrete projected period. These key
assumptions are all considered Level 3 of the fair value hierarchy (note 18). As a result of this analysis, no impairment was
identified for either banner to which goodwill has been allocated.

The Company believes that any reasonable possible change in the key assumptions on which the recoverable amount is based
would not cause the aggregate carrying amount to exceed the aggregate recoverable amount of either of the banners.

NOTE 13. OTHER LIABILITIES

As at January 31, 2015 and February 1, 2014, other liabilities are comprised of:

(millions of Canadian dollars) 2014 2013
Deferred 1andlord INCENTIVES........coiiiiii ettt b bbb 356 169
Deferred gain on sale and leaseback tranSaction ............cococeveiiineiiinei e 242 —
Deferred proceeds from lease termMinations ...........ccooiieiiiireiinieseie e 49 —
Other defErred CIEAILS ..ottt b bbbttt e e b b sbe et ne e 11 13
OthEr TIADIIITIES ...t 87 20

745 202
(o] B ol N1 o ST SRR 669 202
CUITENT L. h e bbbt s e et b e bbb bbb e b e e e bbbt e e ena e 76 —

745 202

Included in other liabilities is an interest-free advance of $65 million repayable in equal monthly installments of $2 million
with a final payment on June 30, 2017.

NOTE 14. LOANS AND BORROWINGS
a) Current loans and borrowings

As at January 31, 2015 and February 1, 2014, current loans and borrowings are comprised of:

(millions of Canadian dollars) 2014 2013
HBC ReVOIVING Credit FACHILY ......ciiiiiiiiieiiiec ettt 159 88
U.S. ReVOIVING Credit FACHILY ......ccviiiieiiiiieiiese ettt 108 418
Current portion of long-term 10ans and DOITOWINGS .........coiiiiiiriiiie e 23 54

290 560
LeSS: UNAMOITIZEA COSES........cuiiiiiiiiii s bbb s (25) (28)

265 532

HBC Revolving Credit Facility

HBC is the borrower on an asset based credit facility (the “HBC Revolving Credit Facility”) with Bank of America, N.A. as
the administrative agent and collateral agent, made available through a credit agreement (the “Credit Agreement”).

On December 17, 2014, the Company executed an amendment to the HBC Revolving Credit Facility to extend the maturity
date from June 15, 2017 to December 17, 2019 and reduce the credit facility from $750 million to $600 million.

The HBC Revolving Credit Facility is subject to a borrowing base, based predominantly on eligible inventory and eligible
credit card receivables of HBC, excluding L&T Acquisition and its subsidiaries. The HBC Revolving Credit Facility is
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available for general corporate purposes and can be drawn in both U.S. and Canadian dollars. The HBC Revolving Credit
Facility has multiple interest rate charge options that are based on the Canadian prime rate, the Canadian Dealer Offered Rate
(“CDOR”), U.S. index rate and the London Interbank Offered Rate (“LIBOR”).

As the HBC Revolving Credit Facility is available for and used to finance working capital requirements, capital expenditures
and other general corporate purposes, it has been classified in the consolidated balance sheets as part of current loans and
borrowings. However, the Company is not required to repay the balance outstanding as at January 31, 2015, until the
maturity date of December 17, 2019.

The HBC Revolving Credit Facility is secured by a first priority security interest over all inventory and accounts receivable
in Canada. The Credit Agreement contains a number of representations and warranties and positive and negative covenants.
These provisions include, among other things, placing certain conditions and restrictions on making dividend payments and
financial maintenance covenants. The Credit Agreement also contains extensive reporting requirements and a number of
events of default.

HBC was in compliance with all covenants contained in the Credit Agreement as at January 31, 2015 and February 1, 2014.

The effective interest rate based on the average balance drawn and finance costs of the HBC Revolving Credit Facility for
fiscal 2014 and 2013 was as follows:

(millions of Canadian dollars) 2014 2013
Average balance drawn, calculated on a daily DaSIS............coviriiiiiiiiiee s 53 162
T g Lol o] PR URRSSRR 8 11
EfTECHIVE INEEIESE FALE ...evieeticee bbbttt bttt 15.1% 6.6%

As at January 31, 2015 and February 1, 2014, details of the borrowing base availability on the HBC Revolving Credit Facility
were as follows:

(millions of Canadian dollars) 2014 2013
Gross borrowing base availabDility ...........ccoeieiiiiii e 457 479
DFBWINGS ...ttt b et bbbt bbb H R R h R bR h Rt b et n e (159) (88)
Outstanding Etters OF Credit.........ooviiiiicere e e e (9) (9)
Borrowing base availability net of drawings and letters of credit...........c.coooeoveiiiinciincee 289 382

U.S. Revolving Credit Facility

In connection with the Acquisition, the L&T and Saks revolving credit facilities were refinanced through a new U.S.
revolving credit facility. L&T Acquisition is the borrower pursuant to an asset based credit facility (“U.S. Revolving Credit
Facility”) with Bank of America, N.A. as the administrative agent and collateral agent, dated November 4, 2013.

The U.S. Revolving Credit Facility originally provided a U.S.$950 million revolving line of credit through November 4,
2018. On December 11, 2014, the Company executed an amendment to the U.S. Revolving Credit Facility to increase the
credit facility to U.S.$1,100 million. This revolving line of credit is subject to a borrowing base, based predominantly on
eligible inventory and accounts receivable of L&T, Saks and their respective subsidiaries. The U.S. Revolving Credit
Facility is available to finance working capital needs, capital expenditures, operating activities and to support the issuance of
standby letters of credit. The U.S. Revolving Credit Facility has multiple interest rate charge options that are based on the
U.S. prime rate, Federal Funds rate and LIBOR.

As the U.S. Revolving Credit Facility is available for and used to finance working capital requirements, capital expenditures
and other operating activities, it has been classified in the consolidated balance sheets as part of current loans and
borrowings. However, the Company is not required to repay the balance outstanding as at January 31, 2015 until the
maturity date of November 4, 2018.

The U.S. Revolving Credit Facility agreement contains restrictive covenants including restrictions on the incurrence of
indebtedness, financial maintenance covenants, and restrictions on payments to affiliates and shareholders and also includes
events of default, representations and warranties.

The U.S. Revolving Credit Facility is secured by a first lien security interest over all inventory and accounts receivables in
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the United States (L&T and Saks).

The effective interest rate based on the average balance drawn and finance costs of the U.S. Revolving Credit Facility for
fiscal 2014 and 2013 was as follows:

(millions of Canadian dollars) 2014 2013
Average balance drawn, calculated on a daily DaSIS...........coviirriiiiiiii s 389 362
T g (ol o] PSR RSSRR 14 3
EfTECHIVE INEEIESE FALE ...evieeticee bbbttt bttt 3.6% 3.6%

As at January 31, 2015 and February 1, 2014, details of the borrowing base availability on the U.S. Revolving Credit Facility
were as follows:

(millions of Canadian dollars) 2014 2013
Gross borrowing base availability ...........ccviiiiiiinii e 1,348 1,058
[ =1V o OSSPSR (108) (418)
Outstanding Etters OF Credit.........oovviiiciie e (19) (9)
Borrowing base availability net of drawings and letters of credit..........ccocoovoiiniiiiniiince 1,221 631

The U.S. Revolving Credit Facility contains certain non-financial operating covenants. L&T Acquisition was in compliance
with all covenants as at January 31, 2015 and February 1, 2014.

In accordance with the U.S. Revolving Credit Facility, L&T Acquisition is limited in its ability to make distributions of
earnings or returns of capital to its parent.

In connection with the refinancing of the L&T revolving credit facility on November 4, 2013, $2 million of deferred
financing costs were written off.

b) Long-term loans and borrowings

As at January 31, 2015 and February 1, 2014, long-term loans and borrowings are comprised of:

(millions of Canadian dollars) 2014 2013

SENIOT TEIMM LOAN B ...t b bbbt h et e b eb e b e bt e bt e e e b et ebe b e 826 2,228
LU0 T g =T o I T OSSR R USROS — 334
YOTKAGIE IMOTTAGE ...ttt bbbttt b ettt 48 49
LOrd & TaYIOr IMOIQAGE ...veivereeieiieieieite ettt et b e bbbttt sbe et abe et e sbe et e nne e 318 279
ST Y o o o OSSPSR 1,599 —
L@ 10T 0070 o o =SSP — 10
REal ESLALE TINANCE TEASES ..ottt ettt et sb e et b e et sbe et nae e 130 118
Equipment finance 1€aSes and OTNET ...........cociiieiiiiiii e 35 42

2,956 3,060

LeSS: UNAMOITIZEA COSES ....vvvvririaiiretiisreie ettt r et e r e n e (74) (83)
Less: amounts dUe WIthin 0N YEAT ........coveiiiiieiieeee ettt (23) (54)

2,859 2,923

Maturities of long-term debt are as follows:

(millions of Canadian dollars)
Fiscal year:

0 SRR 23
0 TSRO 19
0 A PR 318
2008 .t e e be e ibe bttt et aheeabeebe e beeabeeh b et e e b e e he e beeAbeeAeeeheeabeeabeebeenbeeRbeehbeebeeabeenbeenbeeaeeaees 3
2000 e e e be e ibe e be et et aheeabeebe e beeabe A b e b e e b e e be e beeAteeAeeeReeabeeabeebe e beeRbeerbeabaeabeenbeenbeereaaees 3
I LCL =T LT SRRSO PRSI 2,590

2,956
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Senior Term Loan B

On November 4, 2013, in connection with the closing of the Acquisition, the Company entered into an agreement for a
U.S.$2,000 million senior secured term loan facility (“Senior Term Loan B”) with Bank of America, N.A. as the
administrative agent.

Senior Term Loan B matures November 4, 2020 and carries an interest rate of LIBOR plus 3.75% per annum. The agreement
is structured such that LIBOR will be deemed to be not less than 1% per annum (“LIBOR Floor”). Senior Term Loan B is
subject to mandatory prepayments. The term loan is secured by a second lien over all inventory and accounts receivables, a
first lien over substantially all other assets as well as a pledge of the shares of certain of the Company’s subsidiaries.

A portion of the proceeds from Senior Term Loan B were used to repay in full the HBC Term Loan and the Lord & Taylor
GE Capital Term Loan, while the remainder was used in financing the Acquisition. In connection with the repayment of the
HBC Term Loan and Lord & Taylor GE Capital Term Loan, $1 million and $4 million of deferred financing costs were
written off, respectively.

On February 25, 2014, HBC repaid U.S. $150 million of Senior Term Loan B (note 28). In connection with the repayment,
$5 million of deferred financing costs were written off and $1 million of penalties and fees for early repayment were incurred
(note 6).

On December 3, 2014, HBC repaid U.S. $1,200 million of Senior Term Loan B using proceeds from the Saks Mortgage. In
connection with the repayment, $34 million of deferred financing costs were written off (note 6).

Junior Term Loan

Concurrently with the close of Senior Term Loan B, the Company obtained an incremental junior secured term facility of
U.S.$300 million (the “Junior Term Loan”). The Junior Term Loan was scheduled to mature on November 4, 2021 and had
an initial interest rate of LIBOR (with a LIBOR Floor) plus 7.25% per annum. The remaining credit terms of the Junior Term
Loan were substantially consistent with Senior Term Loan B with the exception that the Junior Term Loan was not subject to
Senior Term Loan B’s previously required quarterly principal repayments.

The Junior Term Loan was secured by a third lien over all of the Company’s inventory and accounts receivable, a second lien
over substantially all other assets as well as a pledge of the shares of certain of the Company’s subsidiaries. Proceeds from
the Junior Term Loan were used to finance the Acquisition.

On February 25, 2014, HBC repaid the Junior Term Loan in full (note 28). In connection with the repayment of the Junior
Term Loan, $13 million of deferred financing costs were written off and $11 million of penalties and fees for early repayment
were incurred (note 6).

Yorkdale Mortgage

On May 22, 2013 the Company entered into an agreement with Murray & Company Holdings Limited for a $50 million
mortgage (the “Yorkdale Mortgage™). The Yorkdale Mortgage matures on May 22, 2023, bears interest at 4.89% per annum
over a twenty-five year amortization schedule and is secured by a first mortgage of a leasehold interest of the Hudson’s Bay
store at the Yorkdale Shopping Centre in Toronto, Ontario. The proceeds of the Yorkdale Mortgage were used to partially
prepay the HBC Term Loan. On December 1, 2014, Murray & Company Holdings Limited assigned the mortgage to GMI
Servicing Inc.

Lord & Taylor Mortgage

On September 7, 2012, LT 424 LLC (“LT 424”), which is an indirect subsidiary of L&T, entered into a U.S.$250 million
syndicated floating rate senior mortgage loan with an affiliate of CIBC World Markets Inc. as the administrative agent of the
syndicate of lenders, which matures on September 10, 2017 (the “Lord & Taylor Mortgage™).

The Lord & Taylor Mortgage is guaranteed by L&T. Interest is charged at a rate of LIBOR plus 3% and is structured to be
interest only during the first 3 years, with monthly amortization payments required during the final 2 years, based on a thirty
year amortization schedule at an interest rate of 7%. LT 424 has the ability to prepay the Lord & Taylor Mortgage after the

33



first 2 years with a fee to the lenders of 2%, which decreases to 1% after 3 years, and without fees after September 10, 2016.
Any prepayments are applied to reduce the then remaining scheduled installments. As security for the Lord & Taylor
Mortgage, LT 424 granted a first priority mortgage on the Fifth Avenue Lord & Taylor property.

The Lord & Taylor Mortgage contains representations and warranties, positive and negative covenants, reporting
requirements and events of default. As at January 31, 2015 and February 1, 2014, the Company was in compliance with the
covenants contained in the Lord & Taylor Mortgage.

On November 26, 2012, LT 424 entered into interest rate swap arrangements, the effect of which is to fix the floating portion
of the interest rate related to the Lord & Taylor Mortgage at 0.85%. The swap arrangements are being accounted for as a cash
flow hedge (note 18).

Saks Mortgage

On December 3, 2014, Saks Flagship Real Property LLC (“Saks Flagship™), an indirect subsidiary of Saks, obtained a
U.S.$1,250 million, twenty year mortgage on the ground portion of its Saks Fifth Avenue flagship store in New York City,
located at 611 Fifth Avenue (the “Saks Mortgage™) with Bank of America, N.A. as the administrative agent.

The Saks Mortgage matures December 3, 2034, carries a fixed interest rate of 4.39% and requires interest only payments.
The mortgage is secured by a first mortgage lien on the fee interest in the property, together with all ground lease rents,
profits and revenue.

Net of associated fees and expenses, all proceeds from the Saks Mortgage were utilized to permanently pay down U.S.$1,200
million of Senior Term Loan B.

The Saks Mortgage contains representations and warranties, positive and negative covenants, reporting requirements and
events of default. As at January 31, 2015, the Company was in compliance with the covenants contained in the Saks
Mortgage.

HBC Term Loan (Canadian properties)

Concurrently with the closing of the IPO on November 26, 2012, the Company entered into an agreement with BMO Capital
Markets and Canadian Imperial Bank of Commerce, as co-lead arrangers and joint bookrunners, and certain other lenders for
a $250 million senior non-revolving term loan facility (the "HBC Term Loan").

The HBC Term Loan was paid in full on November 4, 2013, using a portion of the proceeds from Senior Term Loan B.

The HBC Term Loan had a maturity date of November 26, 2014, bore interest at the bankers' acceptance rate plus 2.25%
stamping fee and was secured by a first priority security interest in certain of the real property of the Company and its
subsidiaries (other than L&T and its subsidiaries). There were certain mandatory repayments in specified circumstances.

The HBC Term Loan contained representations and warranties, positive and negative covenants, reporting requirements and a
number of events of default. The agreement contained covenants to maintain fixed charge coverage and leverage ratios.

Lord & Taylor GE Capital Term Loan

As part of the Lord & Taylor credit facility agreement with General Electric Capital Corporation executed on May 23, 2013,
the Company obtained a U.S.$200 million term loan (“Lord & Taylor GE Capital Term Loan”). Together with cash on hand,
the proceeds of the Lord & Taylor GE Capital Term Loan repaid the Lord & Taylor term loan (lender was Credit Suisse
Securities LLC) in full. In connection with the repayment of the Lord & Taylor term loan, $6 million of deferred financing
costs were written off and are included in finance costs (note 6).

The Lord & Taylor GE Capital Term Loan was repaid in full on November 4, 2013 using a portion of the proceeds of Senior
Term Loan B.
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Other mortgage

As at February 1, 2014, HBC had a mortgage outstanding with a principal balance of $10 million, which required annual
payments of $3 million, including interest, and a final balloon payment of $10 million in February 2014. On February 3,
2014, the mortgage was repaid in full. The interest on the mortgage was 7.0% per annum, paid on a monthly basis.

Finance leases

As at January 31, 2015, the liability related to real estate finance leases was $130 million (February 1, 2014: $118 million).
The liability includes $93 million (February 1, 2014: $79 million) primarily related to presumed lease renewals that the
Company is not contractually committed to.

As at January 31, 2015, the liability related to equipment finance leases was $25 million (February 1, 2014: $32 million).

The future required minimum gross rental payments under finance leases for property and equipment, and their net present
values as at January 31, 2015 are as follows:

(millions of Canadian dollars)

TSI T T Y | OSSPSR 30
BEIWEEN 1 NI 5 YEAIS ...ttt ettt ettt b bbbt e st e eb e e b e e b e e b e eE 24 Re e Rt e e e b e e Ee SR e e b e oAt eR b e e e b e b ehe b e Rt eneenennan 55
I AT =T T SO USSP 437
Total MINIMUM TRASE PAYIMENTS ........iiui ittt ettt bbb bt b e e e b e b e eb e s beebeebe e Rt as e et e benbesbesbeabeabeeneeneeee 522
T T T 00T T 01 (=T =T OSSPSR (367)
Total fiNance 18858 ODIIGATIONS ......c..iuii it bbbttt et b et 155
NOTE 15. PROVISIONS
Year ended January 31, 2015
Severance, Store
Self Restructuring Closing
(millions of Canadian dollars) Insurance & HR Legal ARQO’s Costs Other Total
Balance at beginning of year ..........c.cccocviiiinnnn, 62 64 16 18 5 165
Additional provisions recognized .............c.ccccoenee 39 48 1 1 3 92
ULHHZEA ..o (39) (80) — (17) 3) (139)
RelEaSEd.......ccveieiiieeecc — (22) — (2) 3 (27)
Transfer from liabilities of discontinued
OPEFALIONS. ...t — 75 — — 3 78
Net foreign currency exchange ...........ccccoeevvennnne. 6 1 2 — — 9
Balance at end of year .........c.ccocvviiiiiiiencnnn 68 86 19 — 5 178
NON-CUIMTENL.....c.oiiiiiiceee e — 44 19 — — 63
CUMTENT ... 68 42 — — 5 115
68 86 19 — 5 178
Year ended February 1, 2014
Severance, Store
Self Restructuring Closing
(millions of Canadian dollars) Insurance & HR Legal ARQO’s Costs Other Total
Balance at beginning of year ...........cccceevvvnnnnnn, 34 51 14 — — 99
Additional provisions recognized ............c.ccceevuenne. 30 53 1 1 — 85
Assumed through business combination ............... 26 4 — 16 5 51
ULHHZE ..o (31) (41) — — — (72)
Released..........coovviiiiiici — (5) — — — (%)
Net foreign currency exchange.........cccoceeerverrerenn, 3 2 1 — 7
Balance at end of year...........ccoovevvveievcnc s, 62 64 16 18 5 165
NON-CUIMTENT......viiiiiii s — — 16 — — 16
CUMTENT ... 62 64 — 18 5 149
62 64 16 18 5 165
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Self insurance

The Company purchases third party insurance for automobile, workers’ compensation (U.S. only), medical (U.S. only) and
general liability claims that exceed a certain dollar level. The Company is responsible for the payment of claims under these
insured limits. The self-insurance provision is based on claims filed and an estimate of claims incurred but not yet reported.
Insurance claims are settled on a case by case basis over a period which can exceed 7 years. The amounts that the Company
will ultimately disburse could differ materially from the accrued amounts.

Severance, Restructuring & HR Legal

Severance and restructuring relates to Company initiatives to lower operating costs and improve profitability. The initiatives
are associated with the closure of the discount store business and evaluation of stores with sub-optimal performance.
Restructuring charges in prior years relating directly to the closure of Zellers stores were reported within discontinued
operations. In fiscal 2014, the Company transferred the liability previously reported in discontinued operations to continuing
operations.

During fiscal 2014, these initiatives included additional provisions related to Home Outfitters stores of $14 million (2013:
nil). Severance charges of $26 million (2013: $13 million) were incurred for changes to senior leadership, management teams
and other supporting employees as the Company continued to streamline its organizational and management structures as a
result of the integration of its department store operations and the wind-down of Zellers. Severance charges of $2 million
(2013: nil) were incurred related to store closures. During fiscal 2013, the Company incurred $29 million of severance and
related expenses in connection with the Acquisition, $4 million related to the relocation of the information technology
support function and $5 million related to realignment of the logistics network related to the consolidation of excess capacity
at certain locations. As at January 31, 2015, $75 million (February 1, 2014: $58 million) remains accrued.

The Human Resources (“HR”) legal component of the provision relates to compensation claims made by current and former
employees. During fiscal 2014, the Company recorded a charge of $6 million (2013: $2 million). Compensation claims are
settled on a case by case basis over an indeterminate period. The balance of the provision remaining as at January 31, 2015
was $11 million (February 1, 2014: $6 million).

Asset retirement obligations (“ARQ’s”)

The Company has certain operating leases that require it to remove leasehold improvements and replace or remove other
structures at the end of the lease term. The Company also has obligations to dispose of potentially hazardous materials
(principally, asbestos) in accordance with relevant legislation. The estimate is based on the date of expiry of the lease or,
where relevant, the mandatory timelines of relevant legislation.

Store closing costs

The Company continuously evaluates its real estate portfolio and closes underproductive stores in the normal course of
business as leases expire or as other circumstances dictate. Store closing costs include lease termination fees, asset disposals
and other closure activities.

NOTE 16. OPERATING LEASE ARRANGEMENTS

The Company conducts a substantial part of its operations from leased stores in shopping and power centres, and also leases
warehouse facilities, administrative facilities and equipment.

Many of the Company’s store leases require equal monthly rent payments over the lease term. However, numerous store
lease agreements include rent holidays, rent escalation clauses and/or contingent rent provisions that require additional
payments based on a percentage of sales in excess of specified levels. Rent for renewal periods of the Company’s leases
varies.

Rental expense related to operating leases charged to earnings in fiscal 2014 was $276 million (2013: $162 million).
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Minimum payments under non-cancelable operating leases

The future minimum payments under non-cancelable operating leases are as follows:

(millions of Canadian dollars)
Fiscal year:

2005 bbb bbb £ £ bR £ bR £ R bR £ SRR e £ AR oA £ E R e £ R R R e bRt b bRt b bt et eb s 143
20D ...ttt bbb ek E b £ A bR £ R R £ AR e b oA £ AR R e £ AR E R £ e bR £ R R R e e b bt b bRt e b bt et ebe s 133
2007 £t b b b £ A koA £ R b £ R bR £ bR e £ AR E oA £ E R £ R R R e e bRt b bRt b bt e b s 123
2008 ..ttt b bbb b £ A bR £ R R £ AR e b e R £ AR R e £ AR SR oA £ E R e £ R R e R e b bt e bRt b bt et ne s 110
2009 bbbt b E R £ A koA £ R R €A b oA £ E R e £ RS bR £ bR £ R bR e e bRt b e bRt bRt e bt s 99
B LT =T LT ST RR RSP RROTRP 1,064
Total MINIMUM [EASE PAYMENTS .....c.eiitiitietiie ettt b ettt se bbbt sbe e be b e e e e b e e sbe b e 1,672

Of the total minimum lease payments, $19 million relates to Zellers leases that were not assigned to Target Corporation
(“Target”) (note 29). For those leases which have been assigned to Target and for which the Company remains the lessee on
the master lease agreement, HBC has guaranteed the commitment over the remaining term of the lease (note 25).

NOTE 17. PENSIONS AND EMPLOYEE BENEFITS
Aggregate information about the Company’s Canadian (“CDN”) and U.S. pension and benefit plans are presented below.
The U.S. pension plans are sponsored by Saks for which there are no future benefit accruals for all remaining participants.

Both L&T and Saks sponsor defined contribution plans (401(Kk) retirement savings plans) which are discussed in the Defined
Contribution Pension Plans section below.

Amounts Recognized in Consolidated Balance Sheets

2014 2013

CDN CDN u.s. CDN CDN u.s.
Pension Benefit Pension Pension Benefit Pension

(millions of Canadian dollars) Plans Plans Plans Plans Plans Plans
Funded Status ... 69 (36) (46) 72 (35) (31)
LesS: CUITENt POFLION .......cvvveiiirieiierieees e — 3 1 — 3 2
69 (33) (45) 72 (32) (29)

Other long-term employee benefits liability ..................... — (31 — — (35) —
Pension and employee benefits asset (liability)............. 69 (64) (45) 72 (67) (29)

The current portion of the pension and employee benefits liability is included in other payables and accrued liabilities in the
consolidated balance sheets.

Employer contributions to defined benefit pension plans in fiscal 2015 will approximate $1 million.
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Changes in the Fair Value of Plan Assets

2014 2013
CDN CDN us. CDN CDN us.

Pension Benefit Pension Pension Benefit Pension
(millions of Canadian dollars) Plans' Plans Plans Plans Plans Plans
Fair value at beginning of year ...........ccccovcneinienennennen, 1,213 — 135 1,240 — —
Acquired through business combination.............c..cceceeee. — — — — — 129
Return on plan assets (excluding interest) ..........cc.cccveennee 65 — 8 68 — 1
INTErest INCOME......oiviieiiiiicciieeee e 103 — 4 85 — 1
Employer contributions..........ccocooveriienenninerseneeee 1 3 — — 4 —
Employee contributions .........ccococvernienensienerseneeee 10 — — 11 — —
AdMINISration COSES ...........coevivceiiicisicee i (3) — ) (3) — 1)
Benefits paid .......c.ccoceviiiniiccc (125) ) (14) (188) (4) (4)
Net foreign currency exchange..........ccocoovenieieicncienens — — 20 — — 9
Fair value at end of year.........c.ccocevvivienninencieneee, 1,264 — 151 1,213 — 135
! Includes defined contribution plan assets of $527 million (February 1, 2014: $512 million).
Changes in the Defined Benefit Obligation

2014 2013
CDN CDN us. CDN CDN us.

Pension Benefit Pension Pension Benefit Pension
(millions of Canadian dollars) Plans? Plans Plans Plans’ Plans Plans
Balance, beginning of year ..........c.ccoceovineininiiiiiee 1,141 35 166 1,202 37 —
Assumed through business combination.............cccceevenen. — — — — — 158
CUrTeNnt SEIVICE COSE ....vevviririiireer e 17 — — 22 — —
PaSt SEIVICE COSL......vvirierreiirirreiesre s 1 — — 2 — —
SELIEMENTS. ..o (12) — — 1 — —
Employee contributions ..........cccoovvvreininnnneccee 10 — — 11 — —
INEErESE EXPENSE ...t 100 1 5 84 1 1
Benefits Paid........ccooeiiiiiiiie (125) ?3) (14) (188) (4) 4)
Change in demographic assumptions............c.cceeeevrennencnn. 2 — 4 25 2 1
Change in financial assumptions ..........c.cccceereneineneenn 70 2 12 (13) (1) (1)
Experience adjustments ...........c.cccoceviciiiiiciiescee 9) 1 1 (5) — —
Net foreign currency exXchange.........ccoevevevvrivsvereereennn, — — 23 — — 11
Balance, end of year.........ccccoceoviiinneii 1,195 36 197 1,141 35 166

2 Includes defined contribution plan liabilities of $527 million (February 1, 2014: $512 million).

Cumulative Actuarial (Losses) Gains

The cumulative actuarial (losses) gains recognized in other comprehensive income for the Company’s plans are as follows:

2014 2013
CDN CDN U.S. CDN CDN U.S.
Pension Benefit Pension Pension Benefit Pension
(millions of Canadian dollars) Plans Plans Plans Plans Plans Plans
Cumulative amount, beginning of year...........cccccevveeneas 2 @) 1 (63) (6) —
Net actuarial gains (losses) recognized............c.coocvereennnn. 2 (3) 9) 61 (1) 1
Cumulative amount, end of year .........cccocevvvvvvernienennns — (10) (8) (2) (7) 1
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Pension and Benefit Plan Expense

Fiscal 2014 and 2013 pension and benefit plan expense is comprised of the following:

2014 2013
CDN CDN us. CDN CDN us.
Pension Benefit Pension Pension Benefit Pension
(millions of Canadian dollars) Plans Plans Plans Plans Plans Plans
CUITENE SEIVICE COSL ..ot 17 — — 22 — —
PaSt SEIVICE COSL.....ccviiiieiiiie it 1 — — 2 — —
Settlements..........cocveiiieiiicc (12) — — 1 — —
AdMINISration COSES ......ccvvieiiiiiie e 3 — 2 3 — 1
Net expense recognized in selling, general and
administrative eXpPenses. .......ccocevereeierenene e 9 — 2 28 — 1
Interest income on plan assets .......cccovvvevevvvvvseeeereeiens (103) _ (4) (85) _ 1)
Interest expense on plan obligations..........c.ccocvveieiennne 100 1 5 84 1 1
Net (income) expense recognized in finance costs......... (3) 1 1 (1) 1 —
Net expense recognized in net earnings (loss)............... 6 1 3 27 1 1
Changes in demographic assumptions.........c.cccevevvervennne 2 _ 4 25 2 1
Changes in financial assumptions.............ccccoeervviiniennn 70 2 12 (13) (1) (1)
Experience adjustments ..........cccccoeoriiciiinnn e (9) 1 1 (5) — —
Return on plan assets (excluding interest income)............ (65) — (8) (68) — (1)
Net (income) expense recognized in other
COmMPrehensive iINCOME........cccovvvvieeiereene e 2) 3 9 (61) 1 (1)
Net expense (income) recognized in comprehensive
INCOME (10SS) ..veviiviiiic e 4 4 12 (34) 2 —

Defined Contribution Pension Plans

Included in CDN Pensions Plans’ current service cost above is a $12 million expense in fiscal 2014 (2013: $15 million, of
which $9 million related to continuing operations) that represents contributions made in connection with the defined
contribution plans.

In fiscal 2014, Saks and L&T contributed $10 million (2013: $4 million) to their U.S. defined contribution plans.

Other Long Term Employee Benefits

During fiscal 2014, the Company recognized a $6 million (2013: $6 million) expense in selling, general and administrative
expenses related to its other long term employee benefits.

Actuarial Assumptions

HBC and its non-executive employees contribute in equal amounts to HBC’s defined contribution plans. The defined benefit
plans are funded by employee contributions, as a percentage of salary, and by HBC to support the actuarial based pension
benefits. The defined benefit plans provide benefits based on members’ earnings and service.

The Company’s pension and benefits obligation and expense are dependent on the assumptions used in calculating these

amounts. These assumptions include discount rate, rate of compensation increase and overall Canadian health care cost trend
rate.
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2014 2013

CDN CDN CDN us. CDN CDN CDN us.
Pension Benefit Other Long Pension  Pension  Benefit Other Long Pension
Plans Plans Term Benefits Plans Plans Plans Term Benefits Plans
Defined benefit obligations, end of
the fiscal year
Discount rate .........ccoceevveieninieennn. 3.40% 3.20% 2.75% 2.90% 4.40% 4.20% 3.60% 3.80%
Rate of compensation increase........ 3.00% N/A N/A N/A  3.00% N/A N/A N/A
Net benefit expense for the fiscal
year
Discount rate .......ccoocvvvrereieninienens 4.40% 4.20% 3.60% 3.80% 4.25% 4.00% 3.50% 3.80%
Rate of compensation increase........ 3.00% N/A N/A N/A  3.25% N/A N/A N/A
Health care trend rate:
Defined benefit obligations, end of
the fiscal year.........cccoovevriennnn.
Immediate ..o N/A  6.43% 6.43% N/A N/A  6.04% 6.04% N/A
UIIMALE ..o N/A  4.50% 4.50% N/A N/A  4.50% 4.50% N/A
Net benefit expense for the fiscal
(Y=L | AU USRI
Immediate ........cccooeviieiiiinee N/A  6.04% 6.04% N/A N/A  6.14% 6.14% N/A
UIIMALE ..o N/A  4.50% 4.50% N/A N/A  4.50% 4.50% N/A
Life expectancy (years):
Life expectancy from age 65...........
Male...cooiriiii 86.5 86.5 N/A 85.9 86.1 86.1 N/A 83.8
Female ..o 89.0 89.0 N/A 87.5 88.3 88.3 N/A 85.6

Defined Benefit Obligation by Participant Status

2014 2013

CDN CDN CDN u.s. CDN CDN CDN u.s.
Pension Benefit Other Long Pension  Pension  Benefit Other Long Pension

Plans® Plans Term Benefits Plans Plans® Plans  Term Benefits Plans

Active members........ccccoevvevrveivereeien, 185 1 44 57 189 1 49 50
Vested deferred members.................... 59 — — 60 51 — — 55
RELIFEES ..ot 424 35 — 80 389 34 — 61
Total...coooveecec e, 668 36 44 197 629 35 49 166

® Excludes plan liabilities of $527 million (February 1, 2014: $512 million) for defined contribution plan participants.
Assets by Class and Level

Supplemental information regarding the assets of the Company’s pension plans by class and level according to the fair value
hierarchy (see note 18) is presented below:

2014 2013
(millions of Canadian dollars) Levell Level2 Level3 Total Levell Level2 Level3 Total
CDN Pension Plans
Short-term and Cash ..........cccovvveiinvinie e 51 11 — 62 56 13 — 69
Canadian eQUITIES .......cccoiveirireiie e 62 — — 62 56 — — 56
FOreign eqUILIES ......ooveiieieereeere e 80 — — 80 67 — — 67
Real estate eQUILIES ......ccevveereieisecre e — — 15 15 — — 22 22
Private equity funds and other ............ccooeoveieiiicnnine — — 185 185 — — 133 133
POOled fUNAS ..o — 860 — 860 — 866 — 866

193 871 200 1,264 179 879 155 1,213
U.S. Pension Plans

oL0To)] [T I 07 0o [ — 151 — 151 — 135 — 135
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Sensitivity analysis

The following table provide a sensitivity analysis of changes in the health care trend rate, discount rate, rate of compensation
and life expectancy assumptions. Specifically, the impacts of the sensitivity analysis are shown as increases (decreases) to
defined benefit obligations. The sensitivity analysis is hypothetical and should be used with caution. Actual experience may
result in changes in a number of key assumptions simultaneously. Changes in one factor may result in changes in another,
which could amplify or reduce the impact of such assumptions.

2014 2013
CDN CDN CDN us. CDN CDN CDN us.
Pension  Benefit Other Long Pension Pension Benefit Other Long Pension
(millions of Canadian dollars) Plans Plans TermPlans Plans Plans Plans  Term Plans Plans
Health care trend rate
Effect of 1% iNCrease.........ccoovvvvevevivnernnnnns N/A 3 1 N/A N/A 3 1 N/A
Effect of 1% decrease .........cocoovvvvvvrrecennenn, N/A (2) — N/A N/A (3) — N/A
Discount rate
Effect of 1% increase.........cccovvvevrvcevrinnns (70) 3) (2) (13)  (65) (3) (3) 9)
Effect of 1% decrease ........cccceevvvvevevernenn, 88 3 3 15 80 4 3 10
Rate of compensation/inflation
Effect of 1% inCrease.......c.ccocevvevvvvvcviennen, 5 N/A N/A N/A 8 N/A N/A N/A
Effect of 1% decrease...........c.cccoccvvvcninne 4 N/A N/A N/A 8 NA N/A N/A
Life expectancy
Effect of 1 year inCrease .........c.cccceevvevnnenn 21 2 N/A 4) 16 2 N/A 3)
Effect of 1 year decrease...........ccccocvrevnnenn (21) 2 N/A 4 (16) (2) N/A 3

Supplementary executive retirement plan

The Company guarantees an annual pension to certain executives in the supplementary executive retirement plan (the
“SERP”) which is included in the CDN Pension Plans defined benefit obligation presented earlier. The Company’s
guaranteed obligation pursuant to the SERP for service up to November 10, 2005 is secured by a trust fund for certain
members. Total assets of the trust fund as at January 31, 2015 were $71 million (February 1, 2014: $70 million). The
obligation in respect of service after November 10, 2005 is not secured.
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NOTE 18. FINANCIAL INSTRUMENTS

The following table provides a comparison of carrying and fair values of financial instruments as at January 31, 2015 and
February 1, 2014:

2014 2013
Carrying Fair Carrying Fair
(millions of Canadian dollars) Value Value Value Value
Classified as fair value through profit or loss
Embedded foreign currency derivatives™ ..............ccccooooerierinrrerieerennen. (1) (1) 1) (1)
WAITANES)......ooo s (68) (68) (24) (24)
Classified as loans and receivables
SN L 153 153 19 19
RESLICLEA CASN ...viiiice i 15 15 2 2
Trade and other receivables®™ ............ccccocveveverrevieieereeee e, 212 212 139 139
Classified as held to maturity
Short-term deposits®® ..o 2 2 2 2
Financial derivatives designated as cash flow hedges
Forward foreign currency contracts™ .............ccoocoeeveevecrenresreeresieenens 22 22 5 5
INterest rate SWAPS™............oovivrvieirreiieniec s (1) (1) 1 1
Classified as other liability
Trade payables® ..o (945) (945) (589) (589)
Other payables and accrued liabilities® ...........c..cocovveerreeenreceeereeeeienene, (345) (345) (228) (228)
HBC Revolving Credit FACIHItY ........cccooeiiiiiiiceiesesee e (159) (159) (88) (88)
U.S. Revolving Credit FaCility.........ccccviriieniniienesesee e (108) (108) (418) (418)
Senior TermM LOAN B .....oovciiriiecence e (826) (830) (2,228) (2,258)
N[N g =T o 0T T OSSP — — (334) (345)
YOrkdale MOMQage .....cveveivirieiiiieise s (48) (48) (49) (49)
Lord & Taylor MOIQage ......ceoveereieienieieesieeee e (318) (318) (279) (279)
SAKS MOTTQAGE .....cveiiiiiii (1,599) (1,599) — —
Oher MOFGAGE «...vevereerteiteeieeeeie ettt bbb — — (10) (10)
Other liability™® ...........ccoooeivecieeeeeese e (65) (63) — —
1) Included in financial liabilities — current
2) Included in financial liabilities — non-current
?3) Included in financial assets — current
(4) Included in financial liabilities — current (2013: included in financial assets — current)
(5) Includes assets/liabilities of discontinued operations (note 29)
(6) See note 13

The fair value of the HBC Revolving Credit Facility, U.S. Revolving Credit Facility, Senior Term Loan B, Junior Term
Loan, Yorkdale Mortgage, Lord & Taylor Mortgage and Saks Mortgage are valued using a discounted cash flow model,
taking into consideration the fixed interest rate spread included in the related debt compared to fixed interest rate spreads on
similar debt available in the market at the balance sheet dates.

The fair values of foreign currency options, interest rate swaps, forward foreign currency contracts, Equity Commitment
Forwards and warrants reflect the estimated amounts the Company would receive or pay if it were to settle the contracts at
the reporting date, and are determined using valuation techniques based on observable market input data. The fair values of
embedded foreign currency derivatives reflect the estimated amounts the Company would receive or pay to settle forward
foreign exchange contracts with similar terms using valuation techniques using observable market input data.

The following table summarizes the change in fair value of financial instruments designated as fair value through profit or
loss that has been recognized in net earnings (loss) for the year:

(millions of Canadian dollars) 2014 2013
WVBITANTS. ... r et e e Rt R e R e R e e et et e e R e AR e R Rt R R R R e re e ne s 44 —
EQUity COMMITMENT FOIWAITS. ... ..eeuieeiiteite ittt b e bbbttt bbbt bt et e et et e e be e e — 153

44 153
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The fair value of financial instruments are classified and measured according to the following fair value hierarchy:
o Level 1: fair value measurement using quoted prices (unadjusted) in active markets for identical assets or liabilities;

o Level 2: fair value measurement using inputs other than quoted prices included within Level 1 that are either directly or
indirectly observable; and

e Level 3: fair value measurement using unobservable inputs in which little or no market activity exists, therefore,
requiring an entity to develop its own assumptions about the assumptions that market participants would use in pricing.

All financial instruments measured at fair value are valued using inputs other than quoted prices that are observable for the
asset or liability and are therefore categorized as Level 2 according to the fair value hierarchy.

Fair values of Level 2 financial instruments are determined using valuation models which require the use of inputs. Those
inputs are based on external, readily observable market inputs, including factors such as interest rate yield curves, currency
rates and price and rate volatilities, as applicable. Interest rate derivatives are valued using a discounted cash flow model
based on market interest rate curves at the period-end date. The forward foreign currency contracts and embedded derivatives
are valued based on the difference between contract rates and spot rates at the period-end date, discounted to reflect the time-
value of money. The foreign currency options and interest rate swaps are valued based on the difference between the exercise
rate and the spot rate, volatility of exchange rates and market interest rates at the period-end date. Warrants are valued using
the Black-Scholes option pricing model utilizing inputs including maturity, dividend yield, share price and volatility.

Capital management

The Company includes the following items in its definition of capital:

(restated —

see note

2(2))

(millions of Canadian dollars) 2014 2013
Short-term 10anSs aNd DOITOWINGS .......ccveiiiieice e et st 265 532
Long-term 10anSs and DOITOWINGS ......c.voiiiiiiiiieisie ettt seenes 2,859 2,923
RS AL =07 o] | - | 1,420 1,420
(@00 a1 {10 1U (=To 10 g ] [ S 60 43
RELAINEU AIMINGS. .. ettt bbbttt bbbt bbb bt st b e sttt n e et b e 693 491
5,297 5,409

The Company’s objectives when managing capital are to maintain ample liquidity to support the operations of the Company,
prudently utilize long-term debt to finance the Company’s long-term assets and investments and provide adequate returns to
its shareholders.

The Company manages its capital structure, and makes adjustments to it, in light of changes to economic conditions and its
strategic objectives. In order to maintain or adjust the capital structure, the Company may adjust the amount of dividends
paid to shareholders, return capital to shareholders, issue new equity interests or sell assets to reduce debt.

Financial risk management

The Company has exposure to credit, liquidity and market risk from its use of financial instruments. The following is a
description of those risks and how the exposures are managed:

a) Credit risk

The Company’s exposure to credit risk arises if a debtor or counterparty to a financial instrument fails to meet its obligations,
and arises principally from short-term deposits, receivables, and derivative instruments that are in a gain position. Credit risk
is mitigated by various techniques including selecting counterparties based on acceptable credit ratings and minimizing the
concentration of positions with individual counterparties. There is no concentration of accounts receivable balances. The
Company does not consider its exposure to credit risk to be material.
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b) Liquidity risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations as they fall due. The Company
manages liquidity risk by continuously monitoring actual and projected cash flows, taking into account the seasonality of the
Company’s working capital needs, sales and earnings. The HBC Revolving Credit Facility, the U.S. Revolving Credit
Facility and the bank overdraft facilities are used to maintain liquidity.

Undiscounted contractual maturities (including interest) of the Company’s financial liabilities are as follows:

Trade and Loans and

(millions of Canadian dollars) other payables Derivatives borrowings Other liabilities Total
Fiscal year:
2005 1,290 1 418 27 1,736
2006 ... — — 147 27 174
2007 o — — 441 11 452
2008 . — 68 118 — 186
2009 — — 118 — 118
Thereafter .....ccovvviicecre e — — 3,992 — 3,992

1,290 69 5,234 65 6,658

The HBC Revolving Credit Facility matures December 17, 2019 and the U.S. Revolving Credit Facility matures November
4, 2018. These amounts have been reflected as due in fiscal 2015 in the table above to be consistent with presentation in the
consolidated balance sheets.

c) Market risk

The Company is exposed to foreign currency risk and interest rate risk:

i Foreign currency risk

HBC is a Canadian dollar functional currency entity that purchases a significant amount of inventory for its Canadian
operations in U.S. dollars. HBC enters into forward foreign exchange contracts and foreign currency options to reduce the
foreign exchange risk with respect to these U.S. dollar denominated purchases. The forward foreign exchange contracts are
designated and accounted for as a cash flow hedge of U.S. dollar purchases.

In accordance with the Company’s risk management policy, HBC may hedge up to 100% of all foreign currency transactions
and economic exposures that are recognized in the consolidated balance sheets, or deemed as firm commitments (e.g.
purchase orders that have been issued for goods and services in foreign currency). It may further hedge up to 70% of
forecasted transactions (anticipated transactions for which there are no firm commitments). HBC’s net U.S. dollar exposure
is determined based on entities with the Canadian dollar as their functional currency. HBC’s net U.S. dollar exposure as at
January 31, 2015 and February 1, 2014, excluding its investment in L&T Acquisition, is as follows:

U.S. Dollar Exposure (millions of U.S. dollars) 2014 2013
THFAAR PAYADIES ...ttt ettt b bbb e b et b b et b et abe e be b e (60) (56)
HBC ReVOIVING Credit FACHILY ......co.oiiiiiiiiiesies et (125) (5)
SENIOF TEIM LOAN B ..ottt (650) (2,000)
JUNTOT TEIM LLOAN ..ttt bbb et b e bkt b e b et et e nbeeb e e b e ebe e b e e neen b e neenbenbeane s — (300)
OULSTANAING PUICNASE OFUBIS......eveiciiiteeie e ettt et b et nn e a7 (20)
Forward foreign eXChange CONTIACES.........ccviveeeiee st ra e e e nre e e 176 161
U.S. dollar denominated inter-company reCeivabIes ... 886 1,503
TOTAL EXPOSUTE ... vttt ettt st e e te st e e tesb et e teebe e e te et e e et e ebe e eteebe e ebeabe e eteebesaeteebe e abeabeseateabe e etesneeas 210 (717)

The settlement dates of the forward foreign currency contracts range from February 2015 to December 2015 and the
weighted average foreign exchange rate is 1.15.

For fiscal 2014, HBC recorded a gain of $11 million (2013: loss of $2 million) relating to the translation or settlement of
foreign currency denominated monetary items.

44



The estimated gains and losses on derivatives designated as cash flow hedges expected to be reclassified to earnings within
the next twelve months is a net gain of $11 million.

The Company’s net investment in L&T Acquisition presents a foreign exchange risk to HBC. HBC used a net investment
hedge to mitigate this risk. HBC had originally designated U.S.$800 million of Senior Term Loan B as a hedge of the first
U.S.$800 million of net assets of L&T Acquisition. The hedge was subsequently reduced to U.S.$350 million upon pay down
of certain debt (note 28) and further to nil, upon pay down of Senior Term Loan B (note 14). Foreign currency translation of
the net earnings of L&T Acquisition impacts consolidated net earnings (loss). Foreign currency translation of HBC’s
investment in L&T Acquisition impacts other comprehensive income.

On an annualized basis, after considering the Company’s hedge of its exposure to foreign currency risk, a strengthening of
the U.S. dollar against the Canadian dollar by 1% at January 31, 2015 would have impacted net earnings for fiscal 2014 by
nil (2013: increased net loss by $2 million).

ii. Interest rate risk

The Company’s interest rate risk arises from short-term and long-term borrowings. Borrowings issued at variable rates
expose the Company to cash flow interest rate risk. During fiscal 2014 and 2013, the Company’s variable rate borrowings
were denominated in both U.S. and Canadian dollars.

Cash flow interest rate risk is mitigated by the use of interest rate swaps.

The Senior Term Loan B, U.S. Revolving Credit Facility and the Lord & Taylor Mortgage all have a variable component to
interest based on LIBOR. There is exposure to interest rate cash flow risk if variable rates rise.

On November 26, 2012, LT 424 entered into interest rate swap arrangements, the effect of which is to fix the interest rate
related to the Lord & Taylor Mortgage at 3.85%. The interest rate swap is designated as a cash flow hedge. The net interest
income received under this arrangement is included in finance costs. The arrangements have an effective date of September
7, 2012 and a maturity date of September 10, 2017.

An increase of 100 basis points in LIBOR over the past year would have decreased net earnings for fiscal 2014 by $5 million
(2013: increased net loss by $3 million). This sensitivity analysis does not include the impact that an increase of 1% in
LIBOR rates would have on the fair value of the interest rate swaps.

In connection with the Saks Mortgage transaction (note 14), the Company entered into 2 separate interest rate swap lock
forward contracts (the “Rate Locks™) during fiscal 2014 that resulted in the Company fixing the interest rate to be paid over
the entire term of the mortgage. The Company designated the Rate Locks as hedges of the cash flows from the forecasted
proceeds of the Saks Mortgage transaction. Each hedging relationship was assessed to be highly effective and as at January
31, 2015, a net realized loss of $9 million, with related deferred taxes of $4 million, was included in other comprehensive
income representing the mark-to-market adjustments to fair value from the date of execution of each Rate Lock, October 10,
2014 and November 5, 2014, respectively, to December 3, 2014, the date of close of the Saks Mortgage.

The fair value of the Rate Locks was determined using a valuation technique that employs the use of market observable
inputs and is based on the differences between the contract rate and the market rates as at the period-end date, taking into
consideration discounting to reflect the time value of money.

The HBC Revolving Credit Facility described in note 14 bears interest at a variable rate based on the selected interest rate
charge option plus a fixed spread. HBC is exposed to interest rate cash flow risk as the variable rate rises.

On an annualized basis, an increase of 100 basis points in the selected interest rate over the past year would have decreased
net earnings for fiscal year 2014 by nil (2013: increased net loss by $3 million).
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iii. Other risks

On July 29, 2013, to finance a portion of the consideration to acquire Saks, the Company received equity commitments from
HSILP and WF Fund. The equity commitments from HSILP and WF Fund required the Company to issue its common
shares (see note 20) at a future date at $17.00 per share (subject to adjustment in certain limited circumstances). Due to the
variability of the share issue price and certain other features of the investment agreements with HSILP and WF Fund, Equity
Commitment Forwards were recognized and accounted for as derivative financial instruments. On the date of the execution
of the definitive merger agreement with Saks (“Merger Agreement”), the Equity Commitment Forwards were determined to
be in an asset position. During fiscal 2013, the Company recognized an expense of $153 million representing the mark to
market adjustments from the date of the execution of the Merger Agreement to November 4, 2013, the closing date of the
Acquisition. The fair values were determined using a forward pricing model utilizing the assumptions outlined below. Upon
closing of the Acquisition and at the end of the commitment period, the Company derecognized the Equity Commitment
Forwards and reclassified the related financial liability of $130 million to share capital (note 20).

Certain features of the warrants issued in connection with the Acquisition (note 4) result in the warrants being presented as
derivative financial liabilities recorded at fair value in the consolidated balance sheets.

During fiscal 2014 in relation to the 1.5 million warrants issued to HSILP concurrently with the execution of the Merger
Agreement (“Merger Agreement Warrants™), the Company recognized finance related costs of $10 million (2013: $5 million)
representing mark to market adjustments to fair value as at January 31, 2015. As at January 31, 2015, the fair value of the
Merger Agreement Warrants was $15 million (February 1, 2014: $5 million).

In relation to the 5.25 million warrants issued to HSILP and WF Fund on November 4, 2013 upon closing of the Acquisition
(“Acquisition Warrants”), the Company recognized finance related costs during fiscal 2014 of $34 million (2013: income of
$5 million) representing mark to market adjustments to fair value as at January 31, 2015. As at January 31, 2015, the fair
value of the Acquisition Warrants was $53 million (February 1, 2014: $19 million). The Company will continue to record
mark to market gains and losses on the warrants until the earlier of the date of exercise or expiry.

The fair values of the warrants were determined using the Black-Scholes option pricing model using the assumptions outlined
in the table below:

Share Price — JANUArY 31, 2015 ......ociiiiiiiiiciste ettt r st r et a e b e rer e b r s e b e aer s b e reneenennenes $23.42
Share price — FEDIUANY 1, 2014 .......cooviiiiiecice ettt sttt e b se b sb s e b et ss b e aeneebesnenen $16.47
Share Price — JUIY 26, 2013 ........ociiiiecieie ettt r st st b e b e b s et e e r e b e rer e b e aen s b e reneenennenes $16.49
Jan 31,2015 _Feb1,2014
EXPECIET VOIALIHTITY ......cviivieice bbb ettt sb et 45% 27%
DIVIAEN YIEIU ...t b et b bbbt b et b et ns 0.85% 1.31%
RISK FTrEE INEIESE FALE ...eviietiiteieti ettt ettt sbe e eb b e erennes 0.50% 1.21%
Expected life — Merger AgGreement WAaITANES .........coveiierieinerieesereee e 3.5years 4.5 years
Expected life — ACQUISITION WAITANTS ........cviiiieiieiieeie e 3.8years 4.8 years
NOTE 19. SHARE BASED COMPENSATION
Option Plan

The Company grants options to certain employees which allow each participant to exercise their share options to either
subscribe for common shares or receive a cash payment at the option of the Company. The cash payment is calculated as the
difference between the market price of the common shares as at the exercise date and the exercise price of the share option.
The exercise price of each option equals the weighted average of the share price for the 5 day period preceding the date of
grant. The Company uses the fair value method to account for share options issued which is established on the date of grant
using the Black-Scholes option pricing model.

Senior executive options vest 50% in each of the fourth and fifth year following the grant date. The options have 7 to 10 year
terms and will be forfeited immediately in the event a grantee’s employment is terminated for cause, and after forty-five days
in the event of a voluntary resignation or termination without cause. Share options are subject to a pro-rata vesting schedule if
the grantee’s employment is terminated. Of the senior executive options outstanding, 1,864,437 (2013: 2,003,109) shares
have a performance condition and vest only if the weighted average closing share price for the twenty trading day period
ending on the vesting date is at least 50% higher than the offering price of the company’s IPO or if such performance
condition is met after the vesting date but prior to the expiry date.
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Senior executive option transactions were as follows:

2014 2013
Weighted average Weighted average
Number of options exercise price Number of options exercise price
Outstanding at beginning of year.............ccccoeennn. 6,562,603 $17.13 6,090,500 $17.00
Granted ......oovvveireriersreere s 3,264,118 $19.70 975,603 $17.89
FOIfRIted. .. .ocvviveeeece e (881,124) $17.14 (503,500) $17.00
Outstanding at end of year...........ccceevvvrencinennn 8,945,597 $18.07 6,562,603 $17.13

Share options exercisable at end of year-................ — — — —

During fiscal 2014, the grant date fair value of senior executive options granted was $16 million (2013: $5 million).

The following table summarizes information about the senior executive share options outstanding and exercisable as at
January 31, 2015:

Weighted average

Number of cor::gi{ﬂ:'ﬂ%ife Weighted average  Number exercisable  Weighted average
Range of exercise prices outstanding options (years) exercise price at Jan 31, 2015 exercise price
$17.00t0 $17.49 ....ccovvreiis 5,851,509 1.7 $17.01 — —
$17.50t0 $17.99 ....ccovirviiens 1,320,567 6.3 $17.61 — —
$18.00 t0 $18.85.....cccevvevirienns 589,363 8.9 $18.47 — -
$23.50 10 $23.99 .....coovrriiinns 1,184,158 6.9 $23.58 — —
Total.oiiieiee 8,945,597 7.5 $18.07 — —

Options issued to other management have a vesting period of 3 years and have a 7 year term with no performance condition.
The options are forfeited immediately in the event a grantee’s employment is terminated for cause, and after forty-five days
in the event of a voluntary resignation or termination without cause. Share options are subject to a pro-rata vesting schedule if
the grantee’s employment is terminated.

Other management option transactions were as follows:

2014 2013
Weighted average Weighted average
Number of options exercise price Number of options exercise price
Outstanding at beginning of year..........ccccccocceeee 969,600 $17.03 929,800 $17.00
Granted .......ccooveeiiresee 1,042,400 $17.65 197,000 $17.17
FOrfeited..... ..o (282,600) $17.33 (157,200) $17.01
Outstanding at end of year...........ccooeevvirieniiinnnnn. 1,729,400 $17.35 969,600 $17.03

Share options exercisable at end of year................ — — — —

During fiscal 2014, the grant date fair value of other management options granted was $5 million (2013: $1 million).

The following table summarizes information about the other management share options outstanding and exercisable as at
January 31, 2015:

Weighted average

Number of Cozfgﬁlzggiife Weighted average  Number exercisable Weighted average
Range of exercise prices outstanding options (years) exercise price at Jan 31, 2015 exercise price
$17.00t0 $17.49 ....ccocvverienns 955,800 5.1 $17.04 — —
$17.50t0$17.99....cccciiiiiens 756,000 6.3 $17.61 — —
$23.50 10 $23.99 .....cocveiviiinn 17,600 6.9 $23.58 — —
Total.ooveceeeeee e 1,729,400 5.7 $17.35 — —
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The assumptions used to measure the fair value at the grant date of senior executive and other management options granted
during fiscal 2014 and 2013 under the Black-Scholes option pricing model were as follows:

2014 2013
Expected dividend Yield..........c.cocovviiiiii 0.9% to 1.2% 1.1% to 2.4%
Expected share price volatility............cccocooiiiiniiiiii, 24.1% 10 35.8% 30.3% to 38.7%
Risk-free interest rate............cocoveiiiiiiiii s 1.0% to 1.6% 1.4% to 1.6%
Expected life of 0ptions (YEArS) ..o, 50106.5 6.5

Phantom Share Plan

The Company grants phantom shares to certain employees. During fiscal 2014, the Company granted 183,150 (2013: nil)
phantom share units with a grant date fair value of $3 million (2013: nil). Phantom share units have a vesting period of 3
years that will be settled in common shares of the Company or in cash at the Company’s option. As at January 31, 2015,
271,125 (February 1, 2014: 166,500) phantom share units were outstanding.

Restricted Share Units

The Company grants restricted share units (“RSUs”) to certain employees. During fiscal 2014, the Company granted 272,252
(2013: 115,980) RSUs with a term of 3 years, all of which are expected to vest. The grant date fair value of the RSUs was $5
million (2013: $2 million) and was determined based on the Company’s share price at the date of the grant. RSUs were
granted under similar terms and conditions as those granted concurrently with the IPO. As at January 31, 2015, 414,240
(February 1, 2014: 153,752) RSUs were outstanding.

Performance Share Units

Performance share unit (“PSUs”) transactions were as follows:

2014 2013
Outstanding at DEGINNING OF YA ........cciiiii e 660,162 —
] -T2 (=To PSPPSR 1,158,187 674,939
o] (=T ) o SO STR (155,594) (14,777)
Outstanding at NA OF YR ........oiuiiiiicieeee et bbbttt e e e 1,662,755 660,162
Weighted average contract life (years) remaining at end of Year .......cc.cccccevvvevivivvincin e 2.0 2.9

During fiscal 2014, the grant date fair value of the PSUs granted was $20 million (2013: $10 million), of which $15 million
(2013: $8 million) is expected to vest. The fair value was determined based on the Company’s share price at the date of the
grant and adjusted to reflect non-entitlement of dividends to PSUs. The PSUs vest 3 years from the date of grant at the end
of that calendar year and are forfeited immediately in the event a grantee’s employment is terminated for cause, and after
forty-five days in the event of a voluntary resignation or termination without cause, subject to a pro-rata vesting schedule if
the grantee’s employment is terminated.

Deferred Share Units

The Company grants deferred share units (“DSUs”) to members of the Board of Directors. During fiscal 2014, the Company
granted 52,240 units (2013: 49,823) with a grant date fair value of $1 million (2013: $1 million). The fair value was
determined based on the Company’s share price at the date of grant. No Director will have the right to receive any benefit
under the DSU plan until the participant ceases to be a Director. As at January 31, 2015, 110,221 (February 1, 2014: 57,981)
DSUs were outstanding.
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Share Based Compensation Expense

Total share based compensation expense for fiscal 2014 and 2013 is summarized as follows:

2014 2013
SRAIE OPLIONS ...ttt bbb bbbt r e 11 7
Other share based COMPENSAtION W) .............cooiiieiieceeeeees et 6 3
17 10

(1) Includes Phantom shares, RSUs, PSUs and DSUs.

Long Term Incentive Plans

The Company and its subsidiaries maintain a long-term incentive plan (“LTIP”) for certain senior executives. Under this plan
a maximum of 100,000,000 incentive units may be granted, which entitle participants to receive cash payments or, at the sole
discretion of the Board of Directors, shares of the granting entity in lieu of cash. As of January 28, 2012, the Company
ceased making grants under this program.

Incentive units had up to a 10 year term, vested in equal installments over a 5 year service period, and were paid out upon a
change of control event or an initial public offering, as defined in the LTIP. Each incentive unit was paid out based on the
unit appreciation value, according to the terms of each grant.

The unit appreciation value reflected the performance of the equity value of the entity against a target equity value
established at the grant date, according to the terms of the grant. These grants were made at the HBC level and at individual
subsidiaries and ultimate amounts payable were determined based upon performance at either the HBC level or the individual
subsidiary to which the grant relates.

During fiscal 2014, nil (2013: $8 million) was paid related to the redemption of long-term incentive plan units. The liability
for future payments related to these redemptions as at January 31, 2015 was nil (February 1, 2014: nil).

NOTE 20. SHARE CAPITAL

As at January 31, 2015 the authorized shares of HBC consist of an unlimited number of common shares and an unlimited
number of preferred shares issuable in series.

The holders of common shares are entitled to receive dividends as declared from time to time and are entitled to one vote per
share at meetings of the shareholders.

Common Shares

On July 29, 2013, to finance a portion of the consideration to acquire Saks, the Company received equity commitments from
HSILP and WF Fund for the Canadian dollar equivalent of up to U.S.$500 million and U.S.$250 million of equity funding,
respectively. As consideration for HSILP’s equity commitment, concurrently with the execution of the Merger Agreement,
the Company issued 1.5 million share purchase warrants to HSILP, and subsequently issued an additional 3.5 million
warrants to HSILP upon the closing of the Acquisition. In consideration for WF Fund’s commitment, upon closing of the
Acquisition, the Company issued 1.75 million warrants to WF Fund (note 18).

On September 10, 2013 the Company issued 16,050,000 subscription receipts at a price of $17.15 per subscription receipt,
for aggregate gross proceeds of $275 million, net of costs of $11 million. The subscription receipts were issued to finance a
portion of the consideration required to acquire Saks. The net proceeds of the subscription receipts offering were held in
escrow until closing of the Acquisition. Accordingly on November 4, 2013, the Company issued 16,050,000 common shares
in exchange for the subscription receipts.

On November 4, 2013, upon closing of the Acquisition, the Company issued 30,673,530 common shares for proceeds of
$521 million (U.S.$500 million) to HSILP and 15,376,471 common shares for proceeds of $261 million (U.S.$250 million)
to WF Fund.
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The change in common shares issued and outstanding is as follows:

Number Share Capital

(millions of Canadian dollars, except shares) of Shares (%)
Issued and outstanding at February 2, 2013.........cccoiiiiiieiinieiecieeee e 120,000,000 246
Conversion of subscription receipts to common shares (net of offering costs, transaction

costs and income taxes of $9 MIllION).........oeiiiiiiiiiiiie e 16,050,000 266
Issuance of common shares to HSILP and WF Fund (net of transaction costs and income

taxes Of $4 MIITION) ...c.ooviiiiieie e 46,050,001 778
Fair value of Equity Commitment Forwards transferred to equity (note 18)......c..cccccevvvvrnnnne — 130
Issued and outstanding as at February 1, 2014 and January 31, 2015..........ccccceviiinnnienne. 182,100,001 1,420

During the year ended January 31, 2015, the Company declared and paid dividends to the holders of the common shares
totaling $36 million (2013: $43 million).

Preferred Shares

The preferred shares are issuable at any time and from time to time in one or more series. The Board of Directors are
authorized to fix before issue the number of, the consideration per share of, the designation of, and the provisions attaching
to, the preferred shares of each series, which may include voting rights. The preferred shares of each series will rank on parity
with the preferred shares of every other series and will be entitled to preference over the common shares and any other shares
ranking junior to the preferred shares with respect to payment of dividends and distribution of any property or assets in the
event of the Company’s liquidation, dissolution or winding-up, whether voluntary or involuntary.

As at January 31, 2015 and February 1, 2014, there were no preferred shares issued and outstanding.

Warrants

As at January 31, 2015 and February 1, 2014, the 6.75 million warrants issued to HSILP and WF Fund as consideration for
the equity commitments are outstanding. The warrants are exercisable into common shares of the Company at an exercise

price of $17.00 per warrant which in certain circumstances is subject to adjustment. The warrants expire on November 4,
2018.
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NOTE 21. EARNINGS (LOSS) PER COMMON SHARE

Net earnings (loss) per common share and weighted average common shares outstanding are calculated as follows:

(millions of Canadian dollars or shares except per share amounts) 2014 2013
Net earnings (loss) from continuing operations for basic earnings per share ..........ccccccovvveinieneenn 238 77)
Net loss from discontinued operations for basic earnings per share ... — (82)
Net earnings (10ss) for basic earnings Per SNAIE ..........cccciiiiriiieieiee e 238 (259)
Net earnings (loss) from continuing operations for basic earnings per share ..........ccccoocvveveviienennn 238 177)
IMPACE OF WAITANTS ..ottt bbbt b et b et s b et b st — (5)
Net earnings (loss) from continuing operations for diluted earnings per share ............ccocceevveveienenn. 238 (182)
Net loss from discontinued operations for diluted earnings per share ..........ccoccoeieiiinienccienen, — (82)
Net earnings (loss) for diluted earnings Per SNAre...........cccvvveviirererire e 238 (264)
Weighted average common Shares OUESTANAING ..........ooiiiriiiiieiee e 182 135
Dilutive effect of 0ptions and RSUS .........coiiiiiii e 1 —
Diluted weighted average common shares oUtStANAING .........ccoviiiriiinie e 183 135

Basic net earnings (loss) per common share

CONtINUING OPEIALIONS.......cuiiiiiiiie et 1.31 (1.31)
DiSCONTINUEA OPEIALIONS ....iviiveeieeieiesieste e ste e s e et et s te s e e s e sae st e sbesbeare e e eseesaebeseesresrenneeneennens — (0.61)
1.31 (1.92)

Diluted net earnings (loss) per common share

CONEINUING OPEIALIONS.......cviiiiiiiieiese e 1.30 (1.34)
DiSCONTINUEA OPEIALIONS ....iviieieieerieiesiesie e st s e e et et te e e e e sae st e sbesbeare e e eseeseebentesresresneeneennens — (0.61)
1.30 (1.95)

Excluded from the computation of diluted net earnings (loss) per common share were 7,321,079 (2013: 9,183,476)
potentially dilutive instruments, as they were anti-dilutive.

NOTE 22. RELATED PARTY TRANSACTIONS

Transactions between HBC and its subsidiaries (note 27), which are related parties, have been eliminated on consolidation
and are not disclosed in this note. Details of transactions with other related parties are disclosed below.

On May 6, 2011, a subsidiary of L&T Acquisition entered into a 2 year lease with SP 35 L.P. (the “Landlord”) for
approximately 31,000 sq. ft. in Shrewsbury, NJ. The lease was amended on January 17, 2013 to include 3 renewal options.
The first 2 renewal options are for terms of 2 and 3 years, respectively at an annual cost of U.S.$440 thousand. The third
renewal option is for a term of 5 years at an annual cost of U.S.$484 thousand. The first and second renewal options were
exercised. Amounts charged to the Company under the rental arrangement for fiscal 2014 were U.S.$440 thousand (2013:
U.S.$376 thousand). The Landlord is an affiliate of National Realty & Development Corp. (“NRDC”). Richard and Robert
Baker, the principals of NRDC, are Directors of the Company.

During fiscal 2014, the Company accrued $314 thousand (2013: $300 thousand) from Hudson’s Bay Trading Company, LP,
a shareholder of the Company, with respect to the reimbursement of expenses for services provided by HBC on their behalf.

On February 25, 2014, the Company closed its agreement to sell its downtown Toronto flagship retail complex and the
Simpson's Tower to an affiliate of The Cadillac Fairview Corporation Limited, an affiliate of HSILP, for a purchase price of
$650 million (note 28).

All of the above amounts have been recorded at the exchange value of the transaction.
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NOTE 23. COMPENSATION

The remuneration of key management personnel for fiscal 2014 and 2013 is as follows:

(millions of Canadian dollars) 2014 2013
SHOM-LEIM DENETILS ..o e bbbttt bt 10 9
POSt-eMPIOYMENT DENETILS.....ui it 1 2
Other 1oNg-termM DENETILS ...cve it 10 9
Share based COMPENSALION .........ciiiiiieiee et st b et bbbt b et st nn e 8 4

29 24

The compensation noted in the above table forms part of the total employee benefits expense recorded by the Company in
fiscal 2014 totaling $1,703 million (2013: $1,157 million, including discontinued operations).

NOTE 24. CONTINGENT LIABILITIES

As of January 31, 2015, the Company is involved in and potentially subject to various claims by third parties arising out of
the normal course and conduct of its business. Although such matters cannot be predicted with certainty, management
currently considers the Company’s exposure to such claims and litigation, tax assessments and reassessments, to the extent
not covered by the Company’s insurance policies or otherwise provided for, not to be material to the consolidated financial
statements, but may have a material impact in future periods.

NOTE 25. GUARANTEES

As part of normal operations, the Company regularly reviews its real estate portfolio and store locations. Based on the
reviews conducted in prior years, the Company has closed certain store premises that it deemed to be non-strategic. Where
these premises were leased, when possible, the Company assigned its leases to other retail operators, but remained obligated
to the landlord on those leases as the original tenant thereunder despite the assignment. If the assignee were to default on the
lease agreement, the Company would remain obligated to the landlord for payment of amounts due under the lease. The
terms of these assigned leases can extend up to the year 2024. As of January 31, 2015, these leases have future minimum
lease payments of $154 million (February 1, 2014: $150 million), of which $113 million (February 1, 2014: $145 million),
relates to leases assigned to Target, in addition to other lease related expenses, such as property taxes and common area
maintenance. The Company has a full, unconditional and continuing guarantee and indemnity from the ultimate parent of
Target, regarding all ongoing obligations related to the store leases acquired by Target (or its affiliates) which include the
assumption of all obligations and liabilities of Zellers arising under these leases after closing of such sale. The Company’s
obligation would be offset by payments from existing or future assignees and their obligations to the Company to comply
with the assigned leases. Potential liabilities related to these guarantees may be subject to certain defenses by the Company.
The Company does not expect to make any significant payments with respect to these lease obligations and believes that the
risk of significant loss is low.

In connection with the sale of leasehold interests to Target, the Company has indemnified Target up to a maximum of $1,825
million in respect of any damages arising from any failure to comply with any representation or warranty under the
transaction agreement to be true, any failure of the Company to fulfill any of its obligations under the agreement, the use of
any of the leased properties prior to transfer to Target, environmental liabilities associated with any of the leased properties,
and any liabilities associated with the leased properties not assumed by Target.

From time to time, Saks has issued guarantees to landlords under leases of stores operated by its subsidiaries. Certain of
these stores were sold in connection with the sale of the Saks Department Store Group to Belk, Inc. in 2005 and the sale of
the Northern Department Store Group to The Bon-Ton Stores, Inc. in 2006. If the purchasers fail to perform certain
obligations under the leases guaranteed, the Company could have obligations to landlords under such guarantees. The terms
of these guaranteed leases can extend up to the year 2024. As of January 31, 2015, these leases have future minimum lease
payments of $103 million (February 1, 2014: $105 million). Based on the information currently available, the Company does
not believe that its potential obligations under these lease guarantees would be material.
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In the normal course of business, the Company has entered into agreements pursuant to which the Company provides
indemnification commitments to counterparties. These indemnification commitments require the Company to compensate
counterparties for costs incurred as a result of breaches of representations or warranties, changes in laws or regulations or as a
result of litigation claims that may be suffered by the counterparty as a result of the transaction. The Company also has
director and officer indemnification agreements. The terms of the indemnification commitments will vary based on the
contract. Given the nature of these indemnification commitments, the Company is unable to estimate the maximum potential
liability but does not expect to make any significant payments with respect to these commitments.

NOTE 26. SEGMENTED REPORTING

The Company has one reportable segment, Department Stores, which earns revenue from the sale of fashion apparel,
accessories, cosmetics and home products to customers in a similar target market. The Department Stores segment, which
includes Hudson’s Bay, Lord & Taylor, Saks Fifth Avenue, OFF 5TH and Home Outfitters, is managed by the Chief
Operating Decision Maker and supported by an integrated shared services function.

The following summarizes retail sales from continuing operations, total operating income from continuing operations and
total assets by geographic area:

(millions of Canadian dollars) 2014 2013
Total retail sales
(02T - Lo F- OO ROURROTOOPRR 2,810 2,719
UNIEEO STALES ...vveiieiitee ittt ettt ettt et et s sbe e be e be et e sabesbbesbeesbeesbeebesabesasesbeeabeeabeenbeeabesbsesbaebens 5,359 2,504

8,169 5,223

(restated —
see note 2(z))
(millions of Canadian dollars) 2014 2013
Total operating income (loss)
L7 T4 T - SR 413 38
UNIEO SEALES ...tttk bbbt b bbbt b et b ettt b e 68 (33)
481 5
(restated —
see note 2(z)
and note 4)
(millions of Canadian dollars) 2014 2013
Non-current assets®
(07 1o o - RSP STP 666 695
(02T (T0 IS F= (LTSRN 5,268 4,616

5,934 5,311

(08 13- 1o - RO PRSP 1,903 1,749
UNIEEO STALES ...ecvveiviictie ettt ettt ettt et e et e et e et b e et e e s be et beesbeeseesaeesbseebeebeeabeenbesabesbbesbeesbeesbessresnnas 7,169 6,193
9,072 7,942

(1) Excludes deferred tax assets and pensions and employee benefits
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NOTE 27. SUBSIDIARIES

Entities controlled by HBC are included in these consolidated financial statements. Control exists when the Company has the
ability to direct the relevant activities and the return of an entity. The financial statements of such entities are included in the
consolidated financial statements from the date control commences until the date that control ceases. Significant subsidiaries
of the Company are:

Country of Ownership
incorporation and interest
Name of subsidiary operation 2014 2013
ZEIEIS INC. ettt b et b ettt b e et b e et b e ekt b etk b ettt nb e et nre et Canada N/A  100%
LOId & TaYIOE LLC ...ttt bbbt United States 100% 100%
LT PrOPCO LLC...oiiee ettt b ettt eb et sb ettt b et nb e et nnes United States 100% 100%
I I I USROS United States 100% 100%
S8KS INCOTPOTALEA ...ttt bbb bbb bbbttt en bbb United States 100% 100%
Saks Flagship Real Property LLC........cciciiiiinieiiisiee ettt United States 100% N/A

NOTE 28. SALE AND LEASEBACK TRANSACTION

On February 25, 2014, the Company sold its downtown Toronto flagship retail complex and the Simpson's Tower located at
401 Bay Street to an affiliate of The Cadillac Fairview Corporation Limited for a purchase price of $650 million. The
Company has leased the entire retail and office complex back for a base term of twenty-five years with renewal options of up
to approximately twenty-five years. Proceeds of the transaction were used to retire in entirety the Junior Term Loan, which
bore interest at a rate of 8.25%, permanently pay down U.S.$150 million of the Senior Term Loan B, currently bearing
interest at a rate of 4.75% and reduce the outstanding balance of the HBC Revolving Credit Facility.

The total gain on the sale and leaseback transaction was $560 million, $308 million of which was recognized immediately in
the consolidated statement of earnings (loss). The remaining $252 million of the gain was deferred and is being amortized
over the term of the lease as a reduction in rent expense. The deferred gain is included in non-current other liabilities in the
consolidated balance sheet.

NOTE 29. DISCONTINUED OPERATIONS

The Company has completed the discontinuation of its discount store business which consisted of the Zellers and Fields
banners. The decision followed the sale of certain Zellers’ leasehold interests to Target. As a result of these changes, the
Company has reflected the discount store operations as discontinued operations in the consolidated statements of earnings
(loss).

The results of operations relating to discontinued operations were as follows:

(millions of Canadian dollars) 2014 2013

Net loss from discontinued operations before sale of leasehold interests, net of income taxes — (111)
Sale of leasehold interests, net of income taxes of nil (2013: $4 million) ...........cccceevvvinnnn. — 29
Net loss for the year — discontinued operations, net of income taxes ..........c.ccoevevevvenene. — (82)

Net loss from discontinued operations is as follows:

(millions of Canadian dollars) 2014 2013

RETAI SAIES ... e e e sre e be e be b e eraenreea — 146
COSE OF SAIES ...ttt bttt bbbt n e naenae — (162)
Selling, general and adminiStrative EXPENSES ......cviveierierieriesesesreeie e see e sreseeeeseesee e sneas — (127)
Operating loss and 10ss before INCOME TAXES ......cveveiiiiii it — (143)
INCOME tAX DENETIL .....ee it nrenne s — 32
Net loss from discontinued operations before sale of leasehold interests...........c..ccccene.e. — (111)
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Assets and Liabilities of Discontinued Operations

The consolidated balance sheet for February 1, 2014 reflects assets and liabilities relating to the discontinuance of the Zellers
and Fields businesses. The following table sets out the assets and liabilities relating to Zellers and Fields businesses included
in discontinued operations as at January 31, 2015 and February 1, 2014.

(millions of Canadian dollars) 2014 2013
Trade and Other reCEIVADIES ..........oiiiie e — 2
Assets of disScONtiNUEd OPEFAtIONS...........coiiiiiiiiieeee e e — 2
Trade PAYADIES ... ..t bbbt _ 4
Other payables and accrued labilities ... _ 7
PrOVISIONS = CUITENL......coiiiiiiiiriccieeees et — 77
Provisions - NON-CUITENT ..o — 1
Liabilities of discontinUed OPerations ............ccoieeeiiiie e — 89

Sale of Leasehold Interests

On January 13, 2011, HBC announced an agreement with Target to sell leasehold interests in a number of its Zellers store
locations.

Accordingly the Company recognized in discontinued operations proceeds for the assignment of the leases, operating the
selected stores over the closure period, transferring the properties in broom swept condition and for the transfer of pharmacy
records. During fiscal 2013, the Company recognized $33 million of proceeds on the sale of leasehold interests.

NOTE 30. SUBSEQUENT EVENTS

On February 11, 2015, a secondary offering was completed pursuant to which 2380162 Ontario Limited, a subsidiary of
Ontario Teachers’ Pension Plan and successor in interest to HSILP, sold 4,899,000 of the common shares of HBC which it
held. The Company did not receive any proceeds from the offering.

On February 25, 2015, HBC announced that it has entered into agreements with each of Simon Property Group Inc. and
RioCan Real Estate Investment Trust to form partnerships focused on real estate growth opportunities in the United States
and Canada, respectively.

On March 9, 2015, HBC’s Board of Directors declared a dividend of $0.05 per common share, payable on April 15, 2015 to
shareholders of record as of March 31, 2015.
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