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THE CORPORATION

(@) Incorporation

Reitmans (Canada) Limited (“Reitmans” or the “Cagimn”) was incorporated under the
laws of Canada on April 5, 1947 and continued utile€anada Business Corporations Act May
23, 1980. By certificate of amendment dated Jund 23, the legal designation of the Class A shares
in the capital of Reitmans was changed to “Classof-voting” shares. On February 3, 1992,
Reitmans was amalgamated with Reitmans Holdingstedna wholly-owned subsidiary. On August
2, 1998, Reitmans and its wholly-owned subsidiBgitmans Inc. were amalgamated. Subsequent to
the Corporation’s 2003 fiscal year end, Shirmaxhkass Ltd. and all of its subsidiaries were
amalgamated and the resulting amalgamated corporatias subsequently wound-up into the
Corporation.

The registered office of Reitmans is located at\Waflington Street West, §0Floor, Toronto,
Ontario M5V 3J7. The principal office of Reitmarsslocated at 250 Sauvé Street West, Montreal,
Québec H3L 172.

(b)  Subsidiaries

As at February 1, 2020, Reitmans had no subsidiariese total assets constitute more than
10% of the consolidated assets of the Corporatiavhose total revenues constitute more than 10% of
the consolidated revenues of the Corporation, andubsidiaries with total assets and total revenues
constituting, in the aggregate, more than 20% efdbnsolidated assets of the Corporation and more
than 20% of the consolidated revenues of the Catjoor, respectively.

BUSINESS OF THE CORPORATION

(@) Introduction

The Corporation engages principally in the retalesof women’s wearapparel. The retail
activities of the Corporation are conducted undeious trade names through the retail store bamfers
the Corporation. The majority of Reitmans’ merchiaads moderately priced and targeted to appeal
principally to young and contemporary customer® merchandise offered by the Corporation includes
shirts, blouses, pants, dresses, skirts, sweatéeswear, activewear, lingerie, footwear and esm@ss.
The Corporation diversifies its sales by targetiifierent markets through each of its differentrsto
banners and its portfolio of e-commerce sites. ‘Bemsiness of the Corporation — Stores and E-
Commerce”.

(b) General Development of the Corporation Over the LasThree Years
Year ended February 3, 2018 (“Fiscal 2018")

Consumer online purchasing continued to remain aomfocus with the Corporation
remaining committed to deliver best-in-class digtiastomer experiences across its portfolio of e-
commerce sites. Strategically, the Corporation sstbpa “digital-first” approach, which facilitated
rapid and sustainable growth in the digital and mimemnnel retail environment. The Corporation
invested aggressively to optimize and modernizecalitomer-facing processes and platforms,
enhanced its core e-commerce platform, evolverlgsomer relationship management and marketing



automation infrastructure, invested in its disttibn and logistics systems and optimized its custom
data management capabilities.

While the Corporation remained confident in thegiderm growth potential of its HYBA brand,
itinitiated a plan to close all of its 17 HYBA s&docations by the end of its fiscal year enddat&rary
1, 2020. The Corporation’s management determinadtkie optimum strategy for the HYBA brand
was to continue to offer HYBA-branded products asr@€anada through all of the Corporation’s
Reitmans store locations, as well as e-commercigiirthe Reitmans website.

The Corporation continued its attempts to expautside of Canada primarily through a
wholesale and digital strategy in the U.S. The ©mpon invested in the wholesale channel and
focused its efforts with its plus-size offeringargeting wholesale customers predominantly in the
U.S. The Corporation launched a localized U.S. webs the third quarter of Fiscal 2018 for its
Addition Elle banner and continued to work on depaitg brand recognition in the U.S. market to
drive online sales growth. As part of this stratefg Corporation also opened a pop-up shop in New
York City. These ventures coincided with the AdatitiElle brand’s runway show and participation in
New York Fashion Week.

An impairment test was performed and a non-casidgdl impairment charge of $26.3
million related to the Addition Elle banner wasaeted. Changes were made to the leadership of the
Addition Elle banner and the Corporation was anatiooes to be optimistic that it has a strong team
in place to drive growth and execute on its strateg

Year ended February 2, 2019 (“Fiscal 2019”)

In Fiscal 2019, the Corporation undertook a numifestrategic initiatives related to the
planned growth of its e-commerce business. The @atjpn set out to optimally fulfill orders by
leveraging the inventory in its network of storesotighout Canada (ship from store). This initiative
which includes enhancing inventory visibility andadability across all channels, improved the spee
of delivery, accuracy of allocation and profitatyiliThe Corporation commenced its ship from store
initiative in the third quarter of Fiscal 2019 witts RW & CO. banner. The Corporation was
encouraged with the results and set out to implénmeninitiative for the remaining banners during
the fiscal year ending February 1, 2020.

The Corporation is committed to deliver best-inssladigital customer experiences.
Strategically, the Corporation adopted a digittfapproach, to facilitate rapid and sustainable
growth in the digital and omnichannel retail enmimeent. This includes continued improvement to
the customer’'s mobile experience. As a result, Gogporation continued to enhance its core e-
commerce platform, evolved its customer relatiopsinanagement and marketing automation
infrastructure and optimized its customer data rganmeent capabilities.

In Fiscal 2019, the Corporation closed all of itTsHYBA store locations.
Year ended February 1, 2020 (“Fiscal 2020”)
Fiscal 2020 proved to be a difficult year for ther@oration.

On December 29, 2019, the Corporation announcepabtging of Mr. Jeremy H. Reitman, its
Chairman and Chief Executive Officer. On January 2620, the Corporation announced the



appointment of Messrs. Stephen F. Reitman as &xetutive Officer and Daniel Rabinowicz as
Chairman of its Board of Directors.

Strategic brand changes implemented at the begjrofifriscal 2020 failed to resonate with
the Corporation’s plus-sized banners and, as dtyesuplus-sized Addition Elle and Penningtons
banners suffered from disappointing financial perfances. Corrective measures, including a new
leadership team, were implemented late in the tipirarter of Fiscal 2020 to refocus and reposition
the Addition Elle and Penningtons banners for imnpd operating results for the fiscal year ending
January 30, 2021 (“Fiscal 2021"). However, the nécautbreak of the COVID-19 (coronavirus)
pandemic (“COVID-19 Pandemic”) has placed sigaificlimitations on the Corporation’s ability to
conduct its business. Most notably, the Corporatiomounced, on March 26, 2020, the closure of all
of its retail locations across the country andraperary layoff of 90% of its Canadian retail store
employees as well as 30% of the Corporation’s Hetide employees.

From March 18, 2020, the Corporation’s only salesderived from its e-commerce channel.
The duration and impact of the COVID-19 Pandem& anknown and may influence consumer
shopping behavior and consumer demand includingh@rdhopping. Given all the uncertainty
surrounding the COVID-19 Pandemic, the Corporat®rurrently unable to predict when it will
reopen all of its retail locations.

Based on the Corporation’s liquidity position asMdy 1, 2020, including the termination
and reduction in availabilities under the Corpanais credit facilities subsequent to the end oté&iis
2020, and in light of the uncertainty surrounding COVID-19 Pandemic, the Corporation estimates
that it will need financing to meet its current aiature financial obligations. The Corporation is
actively seeking additional financing and is algplering various alternatives. However, there is no
assurance that financing can be obtained in thdelihtime period required and in the quantum
needed. If the Corporation is unable to obtain dugmncing in the limited time period required, it
may be unable to continue as a going concern. Qdrporation’s ability to continue as a going
concern is dependent on its ability to resume nbroperations, generate future revenues and
profitable operations and obtain financing. As sute these conditions indicate the existence of a
material uncertainty that may cast significant daaitoout the Corporation’s ability to continue as a
going concern and, therefore, realize its assedsd@stharge its liabilities in the normal course of
business.

It is not possible to reliably estimate tleegth and severity of the COVID-19 Pandemic
and the impact on the financial results dihncial condition of the Corporation in fugur
periods. In fiscal 2021, the Corporation will takéo consideration the most recent developments
and impacts of the outbreak including updated assests of future cash flows. Any additional
impacts resulting from the COVID-19 Pandemic wil teflected in the financial results of Fiscal
2021, if applicable

(c) Stores and E-Commerce

As at May 1, 202ahe Corporation operates a total of 578 storesuingeretail store banners
consisting of 260 Reitmans, 107 Penningtons, 77ithsidElle, 80 RW & CO. and 54’ hyme
Maternity. All of these stores remained closed aMay 1, 2020 as required under government
protocols implemented to address the COVID-19 Pauncie



The Corporation significantly reduced the numbestores over the past few years to optimize
performance in select markets and respond to tAegihg buying behaviours of consumers as they
shift to online shopping. The Corporation continteesvaluate the marketplace for brick and mortar
store locations, evaluating opportunities to refecaxisting stores to improved locations and enter
new markets as deemed appropriate.

The majority of the Corporation’s stores are lodaite enclosed shopping malls and power
centres, which are situated both in central andifs#m metropolitan areas and in smaller urban areas
in Canada. The initiative for ship from store fec@mmerce fulfillment is central to the Corporat®n
strategy to provide customers convenience, seteetnal ease of purchase, while enhancing customer
loyalty and continuing to build brand awareness

All of the Corporation’s stores feature wall andlisg-floor displays which coordinate
merchandise in order to promote multiple sales. flmaber of apparel items being displayed in each
store varies depending on the selling season aedo$ithe store. The stores, which the Corporation
believes must constantly present a fresh, contemmposhopping environment, are redecorated
periodically or fully remodeled as necessary tonagigt sales.

(itwaans

Reitmans has grown to become one of Canada’s st Wwomen’s apparel and accessories
brand, with a strong online presence and storessadCanada averaging 4,600 sq. ft. Reitmans’
collections offer everything from timeless styles lively must-haves in Canada’s greatest style
diversity with sizes ranging from 0-22 (XXS-3XL) ifall, Regular and Petite. Reitmans in-house
design team strives to create clothes that fitinéir customers’ lifestyles and encourage thefedb
their most confident while staying true to and bed¢ing their own unique style. Reitmans’ fashions
can also be purchased onlinera@tmans.comWhile all 17 HYBA store locations were closed in
Fiscal 2019, HYBA-branded products continue to fiered online and at all Reitmans stores.

Penningtons

Penningtons is a Canadian market leader in plus amparel catering to value conscious
customers sizes 12 to 32. Penningtons offers astopeshop with apparel, shoes, bags, lingerie,
accessories, lifestyle products and feature preduzin key brand partners. Through rapidly growing
digital channelsgenningtons.cojnand stores across Canada, averaging 6,000 sgeftningtons
offers its customer the flexibility to shop whewdyen and how she wants.

ADDITION ELLE

Addition Elle champions a fashion democracy, wheige is not limited by size with a
promise to deliver modern, fashionable clothesnnnspiring, world-class shopping experience in-
store & online. Addition Elle’s vision is to makiee woman who wears our clothes feel confident,
beautiful and included in the fashion world, deting the latest trends in updated fashion essential
offering casual daywear, dresses, contemporaryegaiatimates, accessories, footwear, high
performance activewear and a large assortmenteshipm denim labels. Addition Elle operates
stores averaging 6,000 sq. ft. in major malls amalgy centres nationwide and an e-commerce site at
additionnelle.com




RW&CO.

RW & CO. is an aspirational lifestyle brand whichters to men and women with an urban
mindset. Whether for work or for weekend, RW & Giifers fashion that blends the latest trends
with style, quality and a unique attention to def@W & CO. operates stores averaging 4,500 sq. ft.
in premium locations in major malls and power cemicross Canada, as well as an e-commerce site
atrw-co.com

[{V;WW v

Thyme Maternity, Canada’s leading fashion brandfmdern moms-to-be, offers current
styles for every aspect of life, from casual to kyancluding a complete line of nursing fashion and
accessories. Thyme Maternity brings future momaialae advice, fashion tips and product
knowledge to help them on their incredible jourmying and after pregnancy. Thyme Maternity
operates stores averaging 2,000 sq. ft. in majdlsraad power centres nationwide. Thyme Maternity
fashions can also be purchased onlingwanematernity.com

(d) Merchandising and Marketing

The merchandise sold by the Corporation is produmed large number of manufacturers,
predominantly in Asia. While some branded mercheds sold by the Corporation, most of the
merchandise consists of items produced for onbeoCiorporation’s private labels. The Corporation’s
private label program is aimed at satisfying thended for better quality merchandise, comparable to
certain national brands, at lower prices. The Caipan leverages its buying power in the markeplac
directly with manufacturers to have goods tailotedhe Corporation’s specifications (construction,
fabric, fit and style), which are sold at attraetprices while providing higher average mark-uptier
Corporation than branded products.

Due in part to seasonality and the timing of holgjahe results of operations for any quarter are
not necessarily indicative of the results of operet for the fiscal year. Seasonal sales pattdsts a
result in variable levels of inventory throughdu tyear.

The Corporation follows a policy of continuous mawiof its inventory in order to identify slow-
selling merchandise. If inventory exceeds custoteenand for reasons of style, seasonal adaptation,
adverse weather conditions, changes in customf@arpnee or, most recently, because of store clesure
and a resulting decrease in customer demand dhe &ffects of the COVID-19 Pandemic, markdowns
are taken to clear the merchandise. The Corporatigphasizes rapid turnovers and takes markdowns
where required to keep merchandise fresh and dwatmcustomers’ requirements and fashion trends.

The Corporation emphasizes customer service, imguithe presence of sales people in the
stores, rather than self-service. The Corporattmegts merchandise returns for cash or credit mvahi
reasonable time. Specific standards regarding cwstservice and employee conduct have been put in
place throughout the Corporation’s structure.

The Corporation has also instituted a customer tantp procedure that helps ensure the
delivery of consistent, timely and accountable oesps to customer complaints in keeping with the



Corporation’s customer service strategies and inglpsactices. The procedure provides guidelines to
store and customer service representatives orrdicess to follow when responding to various tydes o
customer complaints.

(e) Purchasing and Distribution

Purchasing is conducted for each of the bannetiseo€Corporation by a staff of merchandise
managers and buyers dedicated to each such bdimee€Corporation believes that this specialization
of buyers for each banner allows them to focushengarticular customers and marketplace of the
banner, thereby maximizing sales and gross masgbahner.

Distribution is conducted through the Corporatiogistribution centre where all merchandise
is received and processed for distribution to sttheoughout Canada, primarily by common carrier.

The Corporation’s distribution centre, located tL&urent, Québec, has 566,000 sqg. ft. of
working area, serving all five banners. Set on rhillion sq. ft. of land, the facility has over 40
shipping and receiving docks and is capable ofgesing up to 500,000 units a day in peak times
during receiving and shipping season and more 8@million units of merchandise per year.
Computerized sorting equipment for both hangingrgats and flat items is capable of serving over
1,100 stores. The same facility supports the Catpor's e-commerce activities. However, the
Corporation will continue to optimally fulfill orde by leveraging the inventory in its network of
stores throughout Canada (ship from store), whichroenced in the third quarter of Fiscal 2019 with
the Corporation’s RW & CO. banner and now extenct®ss all banners. This initiative, which
includes enhancing inventory visibility and availdyp across all channels, has improved speed of
delivery and accuracy of allocation.

During Fiscal 2020, no supplier of the Corporateecounted for more than 10% of the
Corporation’s merchandise purchases (determineolsa. On an annual basis, the Corporation directly
imports over 90% of its merchandise, largely frosiad The Corporation does not have any formal,
long-term arrangements with any of its merchandigepliers. This allows the Corporation flexibility
in placing its purchase orders. The Corporationnta@is a buying office in Montreal, Québec, and
sources from Asia primarily through a wholly-owredsidiary of the Corporation in Hong Kong.

The Corporation has adopted a code of conductdauppliers. The Corporation is committed
to conducting its business in accordance with atlstandards and the countries’ local labour laws i
which it does business. The Corporation will nobwmgly do business with manufacturers whose
practices fail to conform to its code of conduct smppliers, and will not do business with any
manufacturer which the Corporation knows violates taws of the country in which it operates or
permits its contract facilities to do so. The Caogtion’s code of conduct for suppliers is availatte
its website atvww.reitmanscanadalimited.com

The Corporation’s arrangements with its foreignpdieps are subject to the risks attendant to
doing business abroad, including the impositioexgfort duties, increases in the rate of importeduti
customs clearances, political, social and econonsi@bility, late deliveries, currency revaluatipns
fluctuations in exchange rates or, more recentlgsure of national borders and impairment of
merchandise deliveries due to the effects of the/IDEL9 Pandemic. The Corporation seeks to
continually minimize its potential exposure to gstrough, among other measures, geographical
diversification of its sources of supply and shiffspurchases among countries and suppliers. The
Corporation constantly monitors duty, tariff andotpsrelated developments. Other than due to the



effects of the COVID-19 Pandemic, the Corporatiefidves that its operations have not been unduly
adversely affected by any of these factors to ddtevever, the imposition or reimposition of new
quotas, duties, tariffs or other restrictions,h@ &adverse adjustment of presently prevailing quintey

or tariff levels, or the continued effects of th@\ZID-19 Pandemic could have adverse effects upen th
Corporation’s operations and its ability to conéria import products at current or increased levidie
Corporation cannot predict with any degree of aetyehe likelihood of any such events occurring or
in the case of the COVID-19 Pandemic, how long sftdcts will last.

The vast majority of the Corporation’s non-Canadianrced merchandise is priced and paid
for in U.S. dollars. The Corporation in its norn@urse of business must make long lead-time
commitments for a significant proportion of its wi@andise purchases, in some cases extending twelve
months. The Corporation believes that the numbdrgaographical diversity of its sources of supply
minimize the risk of adverse consequences thatdwadult from termination of its relationship with
any of its larger suppliers. The Corporation alsbeves that it would have the ability to developer
a reasonable period of time, adequate alternatees®af supply should any of its existing arrangetsie
terminate. To date, the Corporation has not expegi@ any significant difficulty in obtaining
merchandise and considers its sources of supilg tmequate, however, the Corporation is cognizant
that the COVID-19 Pandemic will affect the flowragrchandise from hard hit countries such as China.

The Corporation’s merchants obtain chain-wide imwgn information for each of the
Corporation’s banners generated by the Corporatim@rchandise information system utilizing point-
of-sale terminals, through which merchandise cafolb@ved from the placement of the order to the
actual sale. Based upon this data, the merchamdisagers compare budgeted to actual sales and make
merchandising decisions, as required, includingrder, markdowns and changes in buying plans.

) Intangible Assets

The Corporation is the registered owner of 527 emaarks worldwide. The Corporation
considers that some of its registered trademark® tsagnificant value in the marketing of its
merchandise.

(9) Competition

The retail sale of women’s apparel is a highly cetitipe business with numerous competitors,
including individual and chain fashion specialtyrss, department stores and e-commerce selleis and
low barrier to entry. The Corporation cannot reafiy estimate the number of its competitors.
However, the Corporation believes, based on sade information as is available, that the Corporati
is one of the largest Canadian retailers of womapjsarel.

(h) Employees

As at May 1, 2020, the Corporation employed appnately 2,62Ipersons on a full-time basis
and approximately 4,181 persons on a part-timeslféesier than 29 hours per week). However, due to
the effects of the COVID-19 Pandemic, the Corporatannounced, on March 26, 2020, that it
temporarily laid off 90% of its Canadian retail g@mployees, across all five of its brands, artd 30
of the Corporation’s Montreal head office employeefective as at March 29 and 30, 2020,
respectively.

The Corporation is not a party to any collectiveglaning contract with respect to its employees
and the Corporation considers its employee relatiorbe highly satisfactory.



(1) Principal Properties of the Corporation

The Corporation leases all of its retail locatioms. addition, the Corporation owns a
distribution centre, located at 5555 Henri-Bourag&ad. West, St-Laurent, Québec, and its
administration office premises comprising 385,00t and located at 250 Sauvé St. West, Montreal,
Québec.

RISK FACTORS

The risks included here are not exhaustive. Thep@ation operates in a very competitive
and rapidly changing environment. New risk factoray emerge from time to time and it is not
possible for management to predict all such rigkdi&, nor can it assess the impact of all sudh ris
factors on the Corporation’s business.

Business Operation Risks

(@) Uncertainty About the Coorporation’s Ability to Continue as a Going Concern

Based on the Corporation’s liquidity position asuvdy 1, 2020, including the termination
and reduction in availabilities under the Corparais credit facilities subsequent to the end oté&lis
2020, and in light of the uncertainty surrounding €COVID-19 Pandemic, the Corporation estimates
that it will need additional financing to meet dgrrent and future financial obligations. In order
conserve cash to finance its ongoing operatiores Cibrporation has suspended the declaration and
payment of any dividends, has, subsequent to the@tRiscal 2020, temporarily laid off 90% of its
retail store employees and approximately 30% ofhiéad office employees, and is currently
minimizing purchases where possible. The Corpanas@actively seeking additional financing and is
also exploring various alternatives. The Corporatis currently in discussions with its banker
regarding alternative financing arrangements. Ofinancing options, such as mortgage financing of
the Corporation’s property, are also being consideHowever, there is no assurance that financing
can be obtained in the limited time period requiaed in the quantum needed. If the Corporation is
unable to obtain such financing in the limited tipe¥iod required, it may be unable to continue as a
going concern. The Corporation’s ability to congras a going concern is dependent on its ability to
resume normal operations, generate future revemou@profitable operations and obtain additional
financing.

(b) Economic Environment

Economic factors that influence consumer-spendiatiems could deteriorate or remain
unpredictable due to global, national or regiorcr®mic volatility. These factors could negatively
affect the Corporation’s revenue and margins. titffeary trends are unpredictable and changes in the
rate of inflation or deflation will affect consumeprices, which in turn could negatively affect the
financial performance of the Corporation. The Cogpion closely monitors economic conditions in
order to react to consumer spending habits andreomis in developing both its short-term and long-
term operating decisions.

(c) Competitive Environment

The retail apparel business in Canada is highly pmiitive with competitors including
department stores, specialty apparel chains arpartient retailers. If the Corporation is ineffeeti
in responding to consumer trends or in executiagtitategic plans, its financial performance could



be negatively affected. There is no effective learto entry into the Canadian apparel retailing
marketplace by any potential competitor, foreignl@mestic, as withessed by the arrival over thé pas
years of a number of foreign-based competitorsaaititional foreign retailers continuing to expand
into the Canadian marketplace. Additionally, Canadtonsumers have a significant number of e-
commerce shopping alternatives available to thera global basis. The Corporation believes that it
is well positioned to compete with any competifbine Corporation operates multiple banners with
product offerings that are diversified as each eamdirected to and focused on a different niche
the Canadian women’s apparel market. The Corporatistores, located throughout Canada, offer
affordable fashions to consumers. The Corporatiem@ffers an e-commerce alternative for shoppers
through each of the banners’ websites. The e-cogenetail landscape is highly competitive with
both domestic and foreign competition. The Corporahas invested significantly in its e-commerce
websites and social media to drive consumers tovéiesites and believes that it is positioned weell t
compete in this environment.

(d) Distribution and Supply Chain

The Corporation depends on the efficient operatiats sole distribution centre, such that any
significant disruption in the operation thereofy(aylobal supply chain delays, natural disastestesy
failures, destruction or major damage by fire), Idomaterially delay or impair the Corporation’s
ability to replenish its stores on a timely bagsisatisfy e-commerce demand causing a loss of sales
and potential dissatisfaction amongst its custopvenech could have a significant effect on the Hessu
of operations.

(e) Loyalty Programs

The Corporation’s loyalty programs are a valualiferong to customers and provide a key
marketing tool for the business. The marketingnmtonal and other business activities related to
possible changes to the loyalty programs must bemanaged and coordinated to preserve positive
customer perception. Any failure to successfullynage the loyalty programs may negatively affect
the Corporation’s reputation and financial perfoncea

) Leases

All of the Corporation’s stores are held under ésasmost of which can be renewed for
additional terms at the Corporation’s option.. Aagtor that would have the effect of impeding or
affecting, in a material way, the Corporation’s lifpito lease prime locations or re-lease and/or
renovate existing profitable locations, or delag @orporation’s ability to close undesirable looas
could adversely affect the Corporation’s operatidgks a result of the forced closure of all its ileta
stores, the Corporation has not paid its April Bad/ 2020 rent obligations to its retail landlords.

(99 Consumer Shopping Patterns

Changes in customer shopping patterns could adfdes. Many of the Corporation’s stores
are located in enclosed shopping malls. The aldityustain or increase the level of sales depends
part on the continued popularity of malls as shogpuiestinations and the ability of malls, tenanis a
other attractions to generate a high volume ofaust traffic. Many factors that are beyond the
control of the Corporation may decrease mall tcafficluding economic downturns, closing of anchor
department stores, weather, concerns of terrattigtks, construction and accessibility, alternative
shopping formats such as e-commerce, discountssame lifestyle centres, among other factors. Any



changes in consumer shopping patterns could adyefect the Corporation’s financial condition
and operating results.

(h) Natural Disasters, Adverse Weather, Pandemic Outbigks, Boycotts and Geopolitical
Events

The occurrence of one or more natural disastec$, asiearthquakes and hurricanes, unusually
adverse weather, pandemic outbreaks, boycotts aongotjtical events, such as civil unrest in
countries in which suppliers are located and afctsroorism, or similar disruptions could matenall
adversely affect the Corporation’s business amahforal results. Furthermore, the impact of any such
events on its business and financial results coeleixacerbated if they occur during the Corporation
peak selling seasons.

These events could result in physical damage tcoomeore of the Corporation’s properties,
increases in fuel or other energy prices, the teargamr permanent closure of its distribution centr
or of one or more of its stores, delays in opemew stores, the temporary lack of an adequate
workforce in a market, the temporary or long-tensruption in the supply of products from some
local and overseas suppliers, the temporary dignupt the transportation of goods from overseas,
delays in the delivery of goods to the distributmantre or stores, the temporary reduction in the
availability of products in stores, the temporasgtuiction of store traffic and disruption to inforina
systems. These factors could materially adversictathe Corporation’s business and financial
results.

The recent outbreak of the COVID-19 Pandemic hasexh global travel restrictions and
factory closures in China resulting in temporargrdptions to the Corporation’s supply chain,
increased merchandise freight costs and merchanmthbeery delays. In addition, containment
protocols implemented in Canada will have an impectonsumer shopping patterns and behavior
that could have further negative consequencest@trporation in Fiscal 2021.

(1) Information Technology

The Corporation depends on information systems doage its operations, including a full
range of retail, financial, merchandising and irteey control, planning, forecasting, reporting and
distribution systems. The Corporation continuesutalertake investments in new IT systems to
improve the operating effectiveness of the orgdimnaFailure to successfully migrate from legacy
systems to new IT systems or a significant disaupith the Corporation’s IT systems in general could
result in a lack of accurate data to enable managetua effectively manage day-to-day operations of
the business or achieve its operational objectiwvassing significant disruptions to the business an
potential financial losses. The Corporation alspetels on relevant and reliable information to
operate its business. As the volume of data beamgigited and reported continues to increase across
the Corporation, data accuracy, quality and govereare required for effective decision-making.

Failure to successfully adopt or implement appmipriprocesses to support the new IT
systems, or failure to effectively leverage or cemivdata from one system to another, may preclude
the Corporation from optimizing its overall perfante and could result in inefficiencies and
duplication in processes, which in turn could adebr affect the reputation, operations or financial
performance of the Corporation. Failure to realimeanticipated strategic benefits including rexeenu
growth, anticipated cost savings or operating efficies associated with the new IT systems could
adversely affect the reputation, operations omfai@ performance of the Corporation.



) Laws and Regulations

The Corporation is structured in a manner that mgameent considers most effective to
conduct its business. The Corporation is subjeanaterial and adverse changes in government
regulation that might affect income and sales, ttara duties, quota impositions or re-impositions
and other legislated or government regulated nsatter

Changes to any of the laws, rules, regulationsoticigs (collectively, “laws”) applicable to
the Corporation’s business, including income, @pgroperty and other taxes, and laws affectieg th
importation, distribution, packaging and labelliogproducts, could have an adverse impact on the
financial or operational performance of the Corfiora In the course of complying with such
changes, the Corporation could incur significarstsoChanging laws or interpretations of such laws
or enhanced enforcement of existing laws couldiotgshe Corporation’s operations or profitability
and thereby threaten the Corporation’s competgastion and ability to efficiently conduct busises
Failure by the Corporation to comply with applical@dws and orders in a timely manner could subject
the Corporation to civil or regulatory actions oogeedings, including fines, assessments, injunstio
recalls or seizures, which in turn could negativaffect the reputation, operations and financial
performance of the Corporation.

The Corporation is subject to tax audits from vasigovernment and regulatory agencies on
an ongoing basis. As a result, from time to tinagjrtg authorities may disagree with the positions
and conclusions taken by the Corporation in itditangs or laws could be amended or interpretagion
of current laws could change, any of which eveptddlead to reassessments. These reassessments
could have a material impact on the Corporatiomarfcial position, operating results or cash flows
in future periods.

(k) Merchandise Sourcing

Virtually all of the Corporation’s merchandise isivate label. On an annual basis, the
Corporation directly imports over 90% of its menctisse, largely from Asia. In Fiscal 2020, no
supplier represented more than 10% of the Cormoratpurchases (in dollars and/or units) and there
is a variety of alternative sources (both domesticl international) for virtually all of the
Corporation’s merchandise. The Corporation has getationships with its suppliers and has no
reason to believe that it is exposed to any madtesk that would prevent the Corporation from
acquiring, distributing and/or selling merchandisean ongoing basis. Nevertheless, as evidenced
with the recent outbreak of the COVID-19 Panderfactory closures in China have resulted in
temporary disruptions to the Corporation’s supphain, increased merchandise freight costs and
merchandise delivery delays. Furthermore, in aorefd conserve cash, the Corporation has deferred
payments, which may have an impact on its relabignaith suppliers.

The Corporation endeavours to be environmentalgparsible and recognizes that the
competitive pressures for economic growth and @fBtiency must be integrated with sound
sustainability management, including environmerg@wardship. The Corporation has adopted
sourcing and other business practices to addressrthironmental concerns of its customers. The
Corporation has established guidelines that requingpliance with all applicable environmental laws
and regulations. Although the Corporation requitesuppliers to adhere to these guidelines, tizere
no guarantee that these suppliers will not takeasthat could hurt the Corporation’s reputatias,
they are independent third parties that the Cotpmoraloes not control. However, if there is a latk
apparent compliance, it may lead the Corporatiosetarch for alternative suppliers. This may have



an adverse effect on the Corporation’s financiaults, by increasing costs and potentially causing
delays in delivery.

() Cyber Security, Privacy and Protection of Personalnformation

The Corporation is subject to various laws regaydime protection of personal information of
its customers, cardholders and employees and logéetla Privacy Policy setting out guidelines for
the handling of personal information. The Corpanais IT systems contain personal information of
customers, cardholders and employees. Any failoresulnerabilities in these systems or non-
compliance with laws or regulations, including taas relation to personal information belonging to
the Corporation’s customers and employees, coulgtneely affect the reputation, operations and
financial performance of the Corporation.

The Corporation depends on the uninterrupted operatf its IT systems, networks and
services including internal and public interne¢sjtdata hosting and processing facilities, cloaskd
services and hardware, such as point-of-sale psowgst stores, to operate its business. In the
ordinary course of business, the Corporation ctd|garocesses, transmits and retains confidential,
sensitive and personal information (“Confidentiafokrmation”) regarding the Corporation and its
employees, vendors, customers and credit card tsl8eme of this Confidential Information is held
and managed by third party service providers. Ath wiher large and prominent companies, the
Corporation is regularly subject to cyber attaakd auch attempts are occurring more frequently, are
constantly evolving in nature and are becoming nsophisticated.

The Corporation has implemented security measur@sding employee training, monitoring
and testing, maintenance of protective systemscamtingency plans, to protect and to prevent
unauthorized access of Confidential Information smdeduce the likelihood of disruptions to its IT
systems. The Corporation also has security prosgpsetocols and standards that are applicable to
its third party service providers. Despite thesasoees, all of the Corporation’s information sysiem
including its back-up systems and any third padwise provider systems that it employs, are
vulnerable to damage, interruption, disabilityaidres due to a variety of reasons, including ptals
theft, fire, power loss, computer and telecommuiocafailures or other catastrophic events, as well
as from internal and external security breachesiatief service attacks, viruses, worms and other
known or unknown disruptive events.

The Corporation or its third party service provileray be unable to anticipate, timely identify
or appropriately respond to one or more of thedigm@volving and increasingly sophisticated means
by which computer hackers, cyber terrorists ancrstimay attempt to breach the Corporation’s
security measures or those of our third party serproviders’ information systems. As cyber threats
evolve and become more difficult to detect and sssfully defend against, one or more cyber threats
might defeat the Corporation’s security measureghose of its third party service providers.
Moreover, employee error or malfeasance, faultyswasd management or other irregularities may
result in a breach of the Corporation’s or itsdhparty service providers’ security measures, which
could result in a breach of employee, customer redit card holder privacy or Confidential
Information.

If the Corporation does not allocate and effectivaanage the resources necessary to build
and sustain reliable IT infrastructure, fails taely identify or appropriately respond to cybenség
incidents, or the Corporation’s or its third pasgrvice providers’ information systems are damaged,
destroyed, shut down, interrupted or cease to immgiroperly, the Corporation’s business could be



disrupted and the Corporation could, among othiagt be subject to: transaction errors; processing
inefficiencies; the loss of existing customersalufre to attract new customers; the loss of sakes;
loss or unauthorized access to Confidential Infaimnaor other assets; the loss of or damage to
intellectual property or trade secrets; damagetdadputation; litigation; regulatory enforcement
actions; violation of privacy, security or othewmand regulations; and remediation costs.

(m) Legal Proceedings

In the ordinary course of business, the Corporasanvolved in and potentially subject to
legal proceedings. The proceedings may involve lgrgp customers, regulators, tax authorities or
other persons. The potential outcome of legal mditgs and claims is uncertain and could result in
a material adverse effect on the Corporation’s tamn, operations or financial condition or
performance.

(n) Merchandising, Electronic Commerce and Disruptive Bchnologies

The Corporation may have inventory that customeraat want or need, is not reflective of
current trends in customer tastes, habits or redjipreferences, is priced at a level customersatre
willing to pay or is late in reaching the market.addition, the Corporation’s operations, spediljca
inventory levels, sales, volume and product mie ampacted to some degree by seasonality,
including certain holiday periods in the year. Ermhandising efforts are not effective or respoasiv
to customer demand, it could adversely affect thg@ration’s financial performance.

Customers expect innovative concepts and a positistomer online experience, including a
user-friendly website, safe and reliable processirgayments and a well-executed merchandise pick
up or delivery process. If systems are damage@asecto function properly, capital investment may
be required. The Corporation is also vulnerableatoous additional uncertainties associated with e-
commerce including website downtime and other teathmailures, changes in applicable federal and
provincial regulations, security breaches, and gores privacy concerns. If these technology-based
systems do not function effectively, the Corponaaability to grow its e-commerce business could
be adversely affected. The Corporation has incte#s@vestment in improving the digital customer
experience, but there can be no assurances th&diporation will be able to recover the costs
incurred to date.

The retail landscape demands an efficient and ssamdigitally influenced shopping
experience. The emergence of disruptive technatogiel the effect of increasing digital advances
could have an impact on the physical space regeinesrof retail businesses. Although the importance
of a retailer’s physical presence has been denaissdirthe size requirements and locations may be
subject to further disruption. Any failure to adaipé business models to recognize and manage this
shift in a timely manner could adversely affect @wporation’s operations or financial performance.

(0) Key Management and Ability to Attract and/or Retain Key Personnel

The Corporation’s success depends upon the coxtinoetributions of key management,
some of whom have unique talents and experiencevanttl be difficult to replace in the short term.
The loss or interruption of the services of a kegoaitive could have a negative effect on the
Corporation during the transitional period that Wbbe required for a successor to assume the
responsibilities of the key management positiore Torporation’s success will also depend on the
ability to attract and retain other key personiiéle Corporation may not be able to attract or netai
these employees, which could negatively affectbilgness.



(p) Financial Risks

The Corporation is exposed to a number of finangss, including those associated with
financial instruments, which have the potentiahtiect its operating and financial performance. The
Corporation uses derivative instruments to offeetain of these risks. The Corporation’s policied a
guidelines prohibit the use of any derivative instent for trading or speculative purposes. The fair
value of derivative instruments is subject to chiaggnarket conditions that could adversely affect
the financial performance of the Corporation.

The Corporation’s risk management policies arebéisteed to identify and analyze the risks
faced by the Corporation, to set appropriate ks and controls, and to monitor risks and adheee
to limits. Risk management policies and systemgerewed regularly to reflect changes in market
conditions and the Corporation’s activities. Distlees relating to the Corporation’s exposure sris
in particular credit risk, liquidity risk, foreigourrency risk, interest rate risk and equity prisk are
provided below.

(@) Credit Risk

Credit risk is the risk of an unexpected loss i€ustomer or counterparty to a financial
instrument fails to meet its contractual obligatiofthe Corporation’s financial instruments that are
exposed to concentrations of credit risk are priparash and cash equivalents, trade and other
receivables and foreign currency forwards exchamgeracts. The Corporation limits its exposure
to credit risk with respect to cash and cash edgmia and foreign currency forwards contracts by
dealing with major Canadian financial institution¥he Corporation’s trade and other receivables
consist primarily of credit card receivables frdme tast few days of the fiscal year, which areestt
within the first days of the next fiscal year. Dioethe nature of the Corporation’s activities anel
low credit risk of the Corporation’s trade and atheceivables as at February 1, 2020 and February
2, 2019, expected credit loss on these financsdtass not significant.

As at February 1, 2020, the Corporation’s maximugosure to credit risk for these financial
instruments was as follows:

Cash and cash equivalents $ 89,410,000

Trade and other receivables 6,313,000

Derivative financial asset 1,124,000
$ 96,847,000

() Liquidity Risk

Liquidity risk is the risk that the Corporation ot be able to meet its financial obligations
as they fall due. The Corporation’s approach taagang liquidity risk is to ensure, as far as polssi
that it will always have sufficient liquidity to reeliabilities when due. The contractual matuaty
the majority of trade and other payables is wittvielve months. In addition, payments on lease
liabilities occur mainly at the beginning of eachlemdar month. As at February 1, 2020, the
Corporation’s liquidity position consisted of $894000 (February 2, 2019 - $112,518,000) in cash
and cash equivalents. In addition, as at Febria3020 the Corporation had unsecured demand
credit facilities of $65,000,000 (or its U.S. dolkquivalent), which was comprised of a maximum
overdraft protection of $25,000,000 and $40,000,0@% restricted to securing letters of credit
(February 2, 2019- $75,000,000 of which a maxim@@%,800,000 was for overdraft protection and
$40,000,000 was for securing letters of creditubstquent to the end of Fiscal 2020, the demand



credit facilities for overdraft protection weren@nated by the banks and the credit facilitiesetcuse
letters of credit were reduced to a maximum of 8Q,000. The Corporation is currently in discussions
with its banker regarding alternative financingaagements. Other financing options, such as
mortgage financing of the Corporation’s propertg also being considered.

(s) Foreign Currency Risk

The Corporation purchases a significant amountsofmierchandise with U.S. dollars and as
such significant volatility in the U.S. dollar vésvis the Canadian dollar can have an adverse impac
on the Corporation’s gross profit. The Corporati@s a variety of alternatives that it considers to
manage its foreign currency exposure on cash ftelased to these purchases. These include, but are
not limited to, various styles of foreign curreragtion or forward contracts, normally not to exceed
twelve months, and spot rate purchases. A foreigrency option contract represents an option or
obligation to buy a foreign currency from a couptety. A foreign currency forward contract is a
contractual agreement to buy or sell a specifiedeniey at a specific price and date in the futdrkee
Corporation enters into certain qualifying foreigxchange contracts that it designated as cash flow
hedging instruments. This has resulted in markxtoket foreign exchange adjustments, for
gualifying hedged instruments, being recorded esnaponent of other comprehensive income. The
foreign exchange contracts that were settled ddrgegl 2020 were designated as cash flow hedges
and qualified for hedge accounting. The underlyisk of the foreign exchange contracts is identical
to the hedged risk, and accordingly the Corporatstablished a ratio of 1:1 for all foreign exchang
hedges.

The Corporation has performed a sensitivity analgsiits U.S. dollar denominated financial
instruments, which consist principally of cash arakh equivalents of $9,008,000 U.S., trade
receivables of $454,000 U.S. and trade payabl&gdf380,000 U.S. to determine how a change in
the U.S. dollar exchange rate would affect netiegs On February 1, 2020, a 10% rise or fall i th
Canadian dollar against the U.S. dollar, assuntiayall other variables, in particular interesegat
had remained the same, would have resulted in726%00 increase or decrease, respectively, in the
Corporation’s net earnings for fiscal 2020.

The Corporation has performed a sensitivity analgsi its derivative financial instruments
(which are all designated as cash flow hedgesletermine how a change in the U.S. dollar exchange
rate would affect other comprehensive income. Qnirgy 1, 2020, a 10% rise or fall in the Canadian
dollar against the U.S. dollar, assuming that #ikovariables had remained the same, would have
resulted in a $15,427,000 decrease or $16,455,d00mincrease, respectively, in the Corporation’s
other comprehensive income for fiscal 2020.

(® Interest Rate Risk

Interest rate risk exists in relation to the Cogtmn’s cash and cash equivalents. Market
fluctuations in interest rates impacts the Corponét earnings with respect to interest earnedasic
and cash equivalents that are invested mainly witjor Canadian financial institutions. As at
February 1, 2020, the Corporation had unsecuredcddraredit facilities available up to an amount
of $65,000,000 (or its U.S. dollar equivalent), @hhiwas comprised of a maximum overdraft
protection of $25,000,000 and $40,000,000 wasictstk to securing letters of credit (February 2,
2019 - $75,000,000 of which a maximum $35,000,088 fer overdraft protection and $40,000,000
was for securing letters of credit). Subsequerthéoend of Fiscal 2020, the demand credit facdlitie
for overdraft protection were terminated by theksaand the credit facilities to secure lettersrefid



were reduced to a maximum of $1,000,000. The Catjmoris currently in discussions with its banker
regarding alternative financing arrangements. Ofihancing options, such as mortgage financing of
the Corporation’s property, are also being consider

The Corporation has performed a sensitivity analgsi interest rate risk at February 1, 2020
to determine how a change in interest rates wdiddienet earnings. For Fiscal 2020, the Corporati
earned interest income of $1,746,000 on its cadltash equivalents. An increase or decrease of 100
basis points in the average interest rate earnedgitine year would have increased or decreased net
earnings by $1,036,000, respectively. This analgsisumes that all other variables, in particular
foreign currency rates, remain constant.

DIVIDEND POLICY

The Corporation does not have a dividend policythwégard to dividend guidelines, the Board
of Directors considers the Corporation’s earnings ghare, cash flow from operations, the level of
planned capital expenditures and its cash and eaglivalents. The targeted payout ratio is
approximately 50% to 80% of sustainable earningsipare, 50% to 75% of cash flow from operations
with consideration as to the ability to increase tlividend from the liquidity on the Corporation’s
balance sheet, if these targets are missed irea gear. The Board of Directors reviews these diuiele
regularly.

The cash dividends declared per Class A non-vaimd) common share for the three most
recently completed financial years were $0.10 paresfor Fiscal 2020, $0.20 per share for Fiscab20
and $0.20 per share for Fiscal 2018. Due to th@&ation’s current operating performance and in
order to conserve cash, the Board of Directorsddecto suspend the quarterly cash dividend for the
third and fourth quarters of Fiscal 2020. Goingwlfard, the Corporation will continue to assess
potential future dividend levels on a quarterlyibas

DESCRIPTION OF CAPITAL STRUCTURE

Holders of common shares are entitled to receivic&oattend and vote at meetings of
shareholders of the Corporation. Holders of comstaares are entitled to one vote for each common
share held in respect of all matters which may ergpcome before meetings of shareholders. The
holders of Class A non-voting shares are not edtitb receive notice of, attend or vote at meetings
of shareholders of the Corporation, except as aspyerovided by law or in certain circumstances.

The Class A non-voting shares and the common sbatks Corporation rank equally apdri
passuwith respect to the right to receive dividends amn any distribution of the assets of the
Corporation. However, in the case of share dividetite holders of common shares have the right to
receive common shares and the holders of ClassnA/oting shares have the right to receive Class A
non-voting shares.

As at May 1, 2020, there were 13,440,000 commorestend35,427,322Class A non-voting
shares of the Corporation issued and outstanding.



MARKET FOR SECURITIES

The common shares and the Class A non-voting sledri@eitmans are listed and posted for
trading on the Toronto Stock Exchange (the “TSX").

The price ranges and volume of the Class A nomygashares of the Corporation traded on
the TSX on a monthly basis from February 2019 tauday 2020 were as follows:

Class A Non-Voting Shares (RET.A)

Month High ($) Low ($) Volume Traded
February 2019 3.83 3.55 387,941
March 2019 3.59 3.35 341,334
April 2019 3.40 3.19 811,620
May 2019 3.35 3.00 732,296
June 2019 3.13 1.85 3,209,583
July 2019 3.01 2.75 451,561
August 2019 2.87 2.52 146,049
September 2019 2.88 2.32 193,646
October 2019 2.45 1.92 298,510
November 2019 2.04 1.70 395,030
December 2019 1.85 0.91 2,622,247
January 2020 1.32 0.89 628,406

The price ranges and volume of the common shargsedforporation traded on the TSX on
a monthly basis from February 2019 to January 202@ as follows:

Common Shares (RET)

Month High ($) Low ($) Volume Traded
February 2019 3.91 3.46 52,170
March 2019 3.51 3.28 44,003
April 2019 3.49 3.10 66,360
May 2019 3.34 3.04 41,278
June 2019 3.08 1.93 307,282
July 2019 2.91 2.72 91,277
August 2019 2.76 2.40 101,372
September 2019 2.72 2.20 52,124
October 2019 2.39 1.85 94,202
November 2019 1.95 1.60 160,850
December 2019 1.90 0.96 588,991
January 2020 1.39 0.95 233,075

PRIOR SALES

No securities of the Corporation that are outstagdiut not listed or quoted on a marketplace
were issued during Fiscal 2020.



DIRECTORS AND OFFICERS

During the last five years, all of the directorslafficers listed below have been engaged in
their present principal occupations or in otherceige capacities with the companies indicated
opposite their names or with related or affiliatetnpanies, except as noted below:

Position held with Reitmans Director Principal occupation during last 5 years if

Name and residence

Diane Archibald
Québec, Canada

Aldo Battista
Québec, Canada

Julie Blanchet
Québec, Canada

Gale Blank
Québec, Canada

Maria Bligouras
Québec, Canada

Leta Bridgeman
Québec, Canada

Marie-Soleil Calvert

Québec, Canada

Domenic Carbone
Québec, Canada

Cathy Cockerton
Québec, Canada

lan Dorais
Québec, Canada

Carmelina Foglia
Québec, Canada

Jean-Francois Fortin

Québec, Canada

Caroline Goulian
Québec, Canada

since

Vice-President — Store Design and N/A
Development

Vice-President — Comptroller N/A
Vice-President — Talent N/A
Management

Chief Information Officer N/A

Vice-President, Planning & N/A
Allocation — Addition Elle

Vice-President — Global Sourcing N/A

Vice-President, Merchandising— N/A
Penningtons

Vice-President — Distribution and  N/A
Logistics

Vice-President, Sales & N/A
Operations — Reitmans

Vice-President, Planning & N/A
Allocation — Reitmans

Vice-President, Marketing & N/A
Visual Presentation — Penningtons

Vice-President, Planning & N/A
Allocation — RW & CO. and
Thyme Maternity

Vice-President, Financial Planning N/A
& Analysis

different _than _position _held with _the
Corporation

Prior to August130 Mr. Battista was Assistant
Comptroller of the Corporation.

Prior to March 2019, Ms. Blanchet was Director,

Talent Development of Ubisoft Entertainment Inc.,
a Montréal-based gaming company. Prior to May
2017, Ms. Blanchet was Director, Leadership
Development of SNC-Lavalin Group Inc, an

engineering company.

Prior to November 28, Ms. Blank was Vice-
President of Information Technology at Holt,
Renfrew & Co., Limited, a high-end Canadian
clothing retailer. Prior to April 2016, Ms. Blanlkas
Vice President & Chief Architect at Walmart Stores
Inc., a multinational retail corporation.

Prior to February 2020, Ms. Bilgouras was Vice-
President, Planning & Allocation for Penningtons.

Prior to December 2017, Ms. Calvert was Directo
Merchandising for Penningtons. Prior to June 2015,
Ms. Calvert was Merchandise Manager for
Penningtons.

Prior to April 2017, Ms. Cockerton was Vice-
President, Sales & Operations for Penningtons.

Prior to February 2018, Mr. Dorais was Vice-
President, Planning & Allocation for Addition Elle.
Prior to June 2015, Mr. Dorais was Vice-President,
Merchandise and Planning for Birks Group Inc., a
jewelry retailer.

Prior to February 2020, Ms. Foglia was Vice-
President, Marketing & Visual Presentation for
Addition Elle. Prior to April 2019, Ms. Foglia was
Director, Marketing for Addition Elle.

Prior to October 2019, Mr. Fortin was Vice-
President, Planning & Allocation for RW & CO.

Prior to January 2020, Ms. Goulian was Director
Finance IT and Corporate Services at SNC-Lavalin
Group Inc, an engineering company. Prior to
February 2019, Ms. Goulian was Director Financial
Performance of the Corporation. Prior to January
2017, Ms. Goulian was General Manager, Financial



Name and residence

Bruce J. Guerrief8®
Québec, Canada

Randi Haimovitz
Québec, Canada

Rosalba lannuzzi
Québec, Canada

David J. Kassié®
Ontario, Canada

Alain Lessard

Québec, Canada

Samuel Minzberg
Québec, Canada

Alain Murad
Québec, Canada

Lynda Newcomb
Québec, Canada

Daniel Rabinowic?®
Québec, Canada

Stephen F. Reitman
Québec, Canada

Jeff Ronald
Ontario, Canada

Allen F. Rubin
Québec, Canada

Saul Schipper
Québec, Canada

Michele Slepekis
Québec, Canada

Howard Stotlan@®@®
Québec, Canada

Michael Strachan
Ontario, Canada

Position held with Reitmans Director Principal occupation during last 5 years if
since different than position held with the

Corporation
Planning and Analysis at Aimia Canada Inc. d/b/a
Aeroplan, a loyalty and travel consolidator.

Director 2016 Corporate director and business advis

Vice-President — HR Business N/A Prior to October 2018, Ms. Haimovitz was Dimct

Partnerships — HR Business Partnerships

Vice-President, Merchandising— N/A Prior to February 2018, Ms. lannuzzi was Dioegct

Addition Elle Merchandising at Reitmans. Prior to June 2015 Ms.
lannuzzi was Manager, Merchandising at
Reitmans.

Director 2012 Executive Chairman, Canaccord GenGitpup
Inc. (financial services).

Vice-President, Merchandising— N/A Prior to January 2020, Mr. Lessard was Vice-

RW & CO. and Thyme Maternity President, Merchandising - RW & CO.

Director 2000 Counsel, Davies Ward Phillips & Vineberg LLP

Vice-President, Legal & Secretary

Chief Human Resources Officer

Chairman of the Board of

Directors

President and Chief Executive

Officer and Director

Vice-President, Sales &
Operations — RW & CO. and

Thyme Maternity

Vice-President — Operations

Vice-President — Real Estate

Vice-President, Marketing &
Visual Presentation — RW & CO.

and Thyme Maternity

Director

President — Addition Elle and

Penningtons

N/A

N/A

2012

1984

N/A

N/A

N/A

N/A

2003

N/A

(attorneys). Prior to January 2017, Mr. Minzberg
was a Partner at Davies Ward Phillips & Vineberg
LLP (attorneys).

Prior to May 20Ms. Newcomb was Vice-
President, Human Resources at Bayer Inc., a
multinational pharmaceutical and life sciences
company.

Business consultant.

Prior to January 2020, Mr. Reitman was Praside
and Chief Operating Officer and Director of the
Corporation. Prior to November 2017, Mr. Reitman
was President and Director of the Corporation.

Prior to October 2019, Mr. Ronald was Vice-
President, Sales & Operations for RW & CO.

Prior to January 2020, Ms. Slepekis was Vice-
President, Marketing & Visual Presentation for RW
& CO. Prior to November 2016, Ms. Slepekis was
self-employed as a business consultant.

Business consultant.

Prior to September 2019, Mr. Strachan was Group
President for Reitmans, HYBA and Thyme
Maternity. Prior to January 2019, Mr. Strachan was
President of Reitmans. Prior to March 2016, Mr.
Strachan was President and Founder of Michael
Strachan Consulting Inc., a retail consulting firm.



Name and residence

Jacqueline Tardif
Québec, Canada

Lora Tisi
Ontario, Canada

Katia Torasso
Québec, Canada

Valerie Vedrines
Québec, Canada

Elara Verret
Québec, Canada

Robert S. Vinebefy
Québec, Canada

Richard Wait, CPA, CGA
Québec, Canada

Ann Wigglesworth-Matyi
Ontario, Canada

Terry Yanofsky
Québec, Canada

Nagham Yassawi
Québec, Canada

NOTES:

Position held with Reitmans Director Principal occupation during last 5 years if
since different _than _position _held with _the

Corporation
President — Reitmans N/A Prior to January 2018, Tdsdif was Senior Vice-

President — RW & CO. and Thyme N/A
Maternity

Vice-President, Merchandising— N/A
Reitmans

Vice-President, Marketing & N/A
Visual Presentation — Reitmans

Vice President, Planning & N/A
Allocation — Addition Elle

Director 1987
Vice-President — Finance and N/A
Chief Financial Officer

Vice-President — Sales & N/A
Operations, Addition Elle and

Penningtons

Director 2019

Vice-President, Planning & N/A
Allocation — Penningtons

(1) Member of the Audit Committee of the Board a@fetors of Reitmans.
(2) Member of the Human Resources and Compendatomittee of the Board of Directors of Reitmans.
(3) Member of the Governance Committee of the Bo&fdirectors of Reitmans.

President at Reitmans.

Prior to October 2019, Ms. Tisi was Presideht o
RW & CO.

Prior to January 2019, Ms. Torasso was Direcfor
Merchandising for Reitmans.

Prior to January 2018, Ms. Vedrines was Vice-
President Brand Commercialization — Marketing,
Visual Merchandising, Wholesale at ALDO Group
Inc., a leading Canadian footwear retailer.

Prior to February 2020, Ms. Verret was Vice-
President, Digital Strategy & Global Ecommerce
for the Corporation. Prior to April 2019, Ms. Verre
was Vice-President Marketing and Ecommerce at
Thread Collective Inc. d/b/a Psycho Bun®yior

to August 2017, Ms. Verret was Director Digital
Brand Commercialization at ALDO Group Inc., a
leading Canadian footwear retailer.

Partner, Davies Ward Phillips & Vieelp LLP
(attorneys).

Prior to August 2018, Mr. Wait was Vice-Presitle
— Comptroller of the Corporation.

Prior to January 2019, Ms. Wigglesworth-Matyi
was Director, Sales & Operations for Addition
Elle.

Senior Vice-President, General Managg
Sephora Beauty Canada Ing.personal care and
beauty product retailer.

Prior to February 2020, Ms. Yassawi was Vice-
President, Planning & Allocation for Addition Elle.
Prior to February 2018, Ms. Yassawi was Director,
Planning & Allocation for Reitmans.

As a group, the directors and officers of Reitmlagseficially own or have control or direction
over, directly or indirectly, approximately 7,64B4%6common shares of the Corporation, representing
approximately 57% of the issued and outstandingnsomshares of the Corporation, and 3,300,930
Class A non-voting shares of the Corporation, egméng approximately 9.3% of the issued and
outstanding Class A non-voting shares of the Cautjmor.

The term of office of each director expires at ¢hase of the annual meeting of shareholders,
unless such director resigns or is re-elected &t suweeting. There is no executive committee of the
Board of Directors of Reitmans. There is an Audith@nittee, Human Resources and Compensation
Committee and Governance Committee of the Boamireictors of Reitmans.



CEASE TRADE ORDERS, BANKRUPTCIES, PENALTIES OR SANCTIONS

To the knowledge of the directors and executiveeef§ of the Corporation, except as set forth
below, no director or officer of the Corporation @ at the date hereof, or has been, within 16syea
before the date hereof, a director, chief executifieer or chief financial officer of any company,

that,

(@)

(b)

was subject to a cease trade order, an order sitoila cease trade order or an order
that denied the relevant company access to anymi@munder securities legislation
that was in effect for a period of more than 30samutive days (an “Order”) that was
issued while the director or officer was actingtive capacity as director, chief
executive officer or chief financial officer; or

was subject to an Order that was issued afteritbetdr or executive officer ceased to
be a director, chief executive officer or chiefaintial officer and which resulted from
an event that occurred while that person was adatirthe capacity as director, chief
executive officer or chief financial officer.

To the knowledge of the directors and executiveef§ of the Corporation, except as set forth
below, no director or officer of the Corporatiorr, @ shareholder holding a sufficient number of
securities of the Corporation to affect materi@ycontrol, is, as at the date hereof, or has b&ghin
10 years before the date hereof, a director, awetutive officer or chief financial officer of any
company, that,

(@)

(b)

while that person was acting in that capacity, hiw a year of that person ceasing to
act in that capacity, became bankrupt, made a peppmder any legislation relating to
bankruptcy or insolvency or was subject to or toggd any proceedings, arrangement
or compromise with creditors or had a receiverirar manager or trustee appointed to
hold its assets; or

has, within the 10 years before the date hereofrbe bankrupt, made a proposal under
any legislation relating to bankruptcy or insolvgner become subject to or instituted
any proceedings, arrangement or compromise witlitors, or had a receiver, receiver
manager or trustee appointed to hold his, hesassets.

Mr. David J. Kassie was a director of ACE Aviatidoldings Inc. (“ACE”) whose shareholders passed a
special resolution on April 25, 2012 approving tlwduntary liquidation of ACE. Pursuant to an order
issued by the Superior Court of Québec (Commemiiasion) on June 28, 2012, Ernst & Young Inc. (the
“Liquidator”) was appointed as liquidator of ACHeftive as of June 28, 2012. All of the directonsl a
officers of ACE resigned from their positions arn tLiquidator was vested with the powers of the
directors and officers of ACE effective as of J@8 2012. By means of a press release dated
June 1, 2016, ACE announced a court-approved lligion of $12 million. ACE expected that the
distribution of the remaining $7 million of asseteuld occur during the 12-month period followingsth
press release date. According to a press releagsdi®n April 28, 2017, the liquidation processigoing

as ACE indicated that it still had remaining assetsisisting of cash in an aggregate amount of
approximately $6.7 million. By means of a preseask dated April 30, 2019, ACE announced its result
for 2019. In 2019, ACE recorded a decrease in s&tta in liquidation of approximately $113,000 as a
result of administrative and other expenses in €xa# interest income earned during the year. As at
December 31, 2019, ACE's only remaining assets isteds of cash in an aggregate amount of
approximately $6.9 million. ACE has indicated thit is completing the remaining corporate,



administrative and tax processes to facilitateigsolution and the final distribution of the remag cash
of ACE prior to its dissolution. ACE has also inalied that the final distribution to shareholdehg, t
cancellation of the shares of ACE and the dissautif ACE will not occur until all necessary corats,
administrative and tax measures to dissolve ACEangpleted and until the settlement of any remainin
contingencies that may arise in connection withréraaining liquidation and dissolution steps of ACE
There is no certainty as to the timing or amourguth final distribution and dissolution or whetftdras
already occurred. fle amount of the final distribution will remain $ett to modification until the final
amount of the distribution is announced followiegeipt of Court approval.

AUDIT COMMITTEE AND ACCOUNTANT’S FEES AND SERVICES

The Charter of the Audit Committee is attached foeas Schedule A.

The mandate of the Audit Committee includes asgjsthe Board of Directors of the
Corporation oversight by (i) monitoring the intagrof the Corporation’s financial statements, (i)
reviewing the Corporation’s compliance with certalagal and regulatory requirements;
(i) evaluating the external auditor’s qualificatis and independence; and (iv) monitoring the
performance of the external auditors.

(@) Composition of the Audit Committee

The Audit Committee is currently composed of Brdcesuerriero, CPA, CA (Chairman),
David J. Kassie, and Howard Stotland, each of wie() independent and (ii) financially literate,
each within the meaning of National Instrument 38-+Audit Committees

(b) Relevant Education and Experience

The following is a description of the education axgerience of each member of the Audit
Committee that is relevant to the performance sfrésponsibilities as a member of the Committee.

BRUCE J. GUERRIERO graduated from Concordia University in 1976 witBachelor of
Commerce (Honours with Distinction) degree. He neai a Diploma in Public Accountancy from
McGill University and in 1978 obtained his desigoatas a Chartered Professional Accountant.
Before retiring in September 2014, he was a sexudit partner of KPMG LLP and served as the lead
audit engagement partner for public companies fier@int industry segments including consumer
markets and retail. Mr. Guerriero served on KPM@&ka's Partnership Board from 2003 to 2010.
Since 2015, he has been a corporate director asiddss advisor. Mr. Guerriero served on the Board
of Directors of DAVIDSTEA Inc. as Chair of the AudCommittee until June 9, 2016. Mr. Guerriero
is certified by the Institute of Corporate Dire&or

DAVID J. KASSIE graduated from McGill University in 1977 with a Bestor of Commerce
degree. He received a Master of Business Adminisirdrom the University of Western Ontario in
1979 with Honours in Economics. Prior to 2004, Massie was Chairman and Chief Executive
Officer of CIBC World Markets Inc. and the Vice Gtman of the CIBC. Mr. Kassie was Principal,
Chairman and Chief Executive Officer of Genuity GaiMarkets (“Genuity”) from November 2004
to May 2010 at which time Genuity was acquired an&ccord Genuity Financial. Mr. Kassie is
currently Executive Chairman of Canaccord Genuitgup Inc. Mr. Kassie has extensive experience
as an advisor, underwriter and principal. He sita@mumber of corporate boards.

HOWARD STOTLAND graduated from McGill University in 1966 with a aeg in Civil
Engineering. He received a master's degree in eeging from the Massachusetts Institute of
Technology in 1968. From 1972 to 2002, he was theefCExecutive Officer of STS Systems, a



manufacturer of retail technology systems. From22@0the present, he has served as a business
consultant.

Messrs. Guerriero, Kassie and Stotland all haveatiiity to read and understand financial
statements that present a breadth and complexdgafunting issues comparable to the breadth and
complexity of the issues raised by the Corporatooiwn financial statements, understand the
accounting principles the Corporation uses to peefia financial statements and have the ability to
assess the general application of such accountingiples in connection with the accounting for
estimates, accruals and reserves.

All members of the Audit Committee have an undemitag of internal controls and
procedures for financial reporting.
(c) Pre-Approval Policies and Procedures

The Audit Committee pre-approves every engagemeiAMG LLP (*KPMG”) to render
audit or non-audit services. All of the servicesatibed below were approved by the Audit
Committee.
(d) External Auditor Services Fees

KPMG, the Corporation’s external auditors, providgedavices and billed the Corporation the
following fees in each of Fiscal 2020 and Fiscd 20

Audit Fees

The following sets forth the aggregate fees billsdKPMG for the audit of the annual
consolidated financial statements, quarterly resiest the Corporation’s interim consolidated
financial statements and for services normally jgred by the external auditor, such as services in
connection with statutory and regulatory filings.

Fiscal 2020 $410,988
Fiscal 2019 $360,000

Audit Related Fees

The following sets forth the aggregate fees biftecassurance and related services by KPMG
that are reasonably related to the performancleofiidit or review of the financial statements and
are not reported under “Audit Fees”, such as ceasohs related to accounting and reporting matters
and translation services related to annual andimteonsolidated financial statements:

Fiscal 2020 $88,850
Fiscal 2019 $160,630

Non-Audit and Tax Fees

The following sets forth the aggregate fees biileetach of the last two fiscal periods for
professional services rendered by KPMG for tax d@anpe, tax advice and consultation on sales
taxes, tax planning and other general matters:

Fiscal 2020 $113,499
Fiscal 2019 $175,211



LEGAL PROCEEDINGS AND REGULATORY ACTIONS

Currently, there are no outstanding material Iggateedings to which the Corporation is a
party or of which any of its properties is the ®dbjmatter, and the Corporation’s directors anitefs
are not aware of any material threatened or corlet proceedings against the Corporation. In
addition, during Fiscal 2020, the Corporation wa$ subject to any: (a) penalties or sanctions
imposed by a court relating to securities legiskatdr by a securities regulatory authority; (b)esth
penalties or sanctions imposed by a court or régyldody that would likely be considered important
by a reasonable investor in making an investmedaisi®; or (c) settlement agreements relating to
securities legislation or with a securities reguigtauthority.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

Except as set forth herein, no directors or ofSagrthe Corporation, persons that beneficially
own, or control or direct, directly or indirectiyiore than 10% of any class or series of the oudstign
voting securities of the Corporation or associatesffiliates of any such person has any material
interest, direct or indirect, in any transactiorthivi Fiscal 2019, Fiscal 2019 or Fiscal 2020 otirtyr
Fiscal 2021, which has materially affected or iasanably expected to materially affect the
Corporation.

MATERIAL CONTRACTS

The Corporation has not entered into any conttettwould constitute a material contract for
purposes of this annual information form.

TRANSFER AGENT AND REGISTRAR

Computershare Investor Services Inc. is the trarsfent and registrar for the Corporation’s
common shares and Class A non-voting shares. Th&tees of transfers of each class of securities
are located at its principal offices in Montrealyédec, and Toronto, Ontario.

INTEREST OF EXPERTS

KPMG has audited the Corporation’s consolidatedrfmal statements for Fiscal 2020. The
Corporation is advised that, as of the date herdwf, members of KPMG are independent in
accordance with the Code of Ethics of @lre des comptables professionnels agréés du @Québe

ADDITIONAL INFORMATION

Additional information relating to the Corporationay be found under the Corporation’s
profile on SEDAR atvww.sedar.com

Additional information, including directors’ and falers’ remuneration and indebtedness,
principal holders of the Corporation’s securitiesl &ecurities authorized for issuance under equity
compensation plans, if applicable, is containetha Corporation’s management proxy circular for
its most recent annual meeting of security holtleas involved the election of directors.



Additional financial information is provided in th@orporation’s financial statements and
management discussion and analysis for its mosnhtlgccompleted financial year.

Additional information relating to the following maalso be found on the Corporation’s
Corporate website/ww.reitmanscanadalimited.com

(i)

(i)
(i)
(iv)
(V)
(vi)

the Articles of Amalgamation of the Corporati(il998);
the Articles of Amendment of the Corporatid2002);
the General By-laws 100-1 of the Corporation;

the Charter of the Audit Committee;

the Charter of the Governance Committee;

the Charter of the Human Resources and CongtemsCommittee;

(vii) the Majority Voting Policy;

(viii) the Mandate of the Board of Directors; and

(ix)

the Written Position Description of the Chaamof the Board of Directors.



SCHEDULE A

REITMANS (CANADA) LIMITED

AUDIT COMMITTEE CHARTER

1. THE COMMITTEE

1.1 Audit Committee of the Board — The audit contesitof the Board shall have the purpose,
constitution and responsibilities set forth herein.

1.2 Certain Definitions — In this Charter:

(@) “Board” means the board of directors of the Corporation;

(b) “Chair” means the chairperson of the Committee;

(c) “Charter” means this written charter of the Committee;

(d) “Committee” means the audit committee of the Board;

(e) “Corporation” means Reitmans (Canada) Limited;

) “Director” means a member of the Board who is duly electegppointed,;

(9) “External Auditor ” means the Corporation’s independent auditor; and

(h) “MD&A " means Management’s Discussion & Analysis as coptated in National

Instrument 51-102 €ontinuous Disclosure Obligationas same may be amended,
supplemented or replaced from time to time.

1.3 Interpretation — The provisions of this Chaater subject to the provisions of the by-laws ef th
Corporation and to the applicable provisions ofl@pple legislation and regulation.

2. PURPOSE
2.1 Purpose — The primary purpose of the Commitée assist Board oversight by:

(@) monitoring the integrity of the Corporationisdncial statements, MD&As and annual
and interim profit or loss press releases;

(b) reviewing the Corporation’s compliance with teér legal and regulatory
requirements;

(c) evaluating the External Auditor’s qualificateoand independence; and
(d) monitoring the performance of the External Aadi

Nothing contained in this Charter is intended tansfer to the Committee the Board’'s
responsibility to ensure the Corporation’s compt@with applicable laws or regulations or to expand
the applicable standards of liability under statyitar regulatory requirements for the Directorshe
members of the Committee. Notwithstanding the $ppeciandate of the Committee and the fact its
members may have financial experience, its mendeersot have the obligation to act as auditors or
to perform auditing functions, or to determine tiet Corporation’s financial statements are congplet
and accurate and are in accordance with Interratidimancial Reporting Standards. Such matters
are the responsibility of management and the Eatexaditor. Members of the Committee are entitled



to rely, absent knowledge to the contrary, onh@ integrity of the persons and organizations from
whom they receive information, (ii) the accuracyl @ompleteness of the information provided, and
(i) representations made by management as tadheaudit services provided to the Corporation by
the External Auditor. The Committee’s oversightp@ssibilities are not established to provide an
independent basis to determine that (i) managerhastmaintained appropriate accounting and
financial reporting principles or appropriate imarcontrols and procedures, or (ii) the Corporasio
financial statements have been prepared and, licapfe, audited in accordance with International
Financial Reporting Standards.

3. CONSTITUTION AND FUNCTIONING OF THE COMMITTEE

3.1  Number of Members — The Committee shall cordisiot fewer than three members, each of
whom shall be a Director.

3.2 Appointment and Removal of Members of the Cotte@i—

(@) Board Appoints Memberdhe members of the Committee shall be appoinyethé
Board, having considered the recommendation of@beernance Committee of the
Board.

(b) Annual AppointmenisThe appointment of members shall generally talecep
annually at the first meeting of the Board aftexr &mnual meeting of the shareholders
at which Directors are elected, provided that & #ppointment of members of the
Committee is not so made, the Directors who are #erving as members of the
Committee shall continue as members of the Comenittetil their successors are
appointed.

(c) Vacancies The Board may appoint a member to fill a vacawtych occurs in the
Committee between annual elections of Directors.

(d) Removal of MemberAny member of the Committee may be removed from t
Committee by a resolution of the Board.

3.3 Independence of Members — Each member of then@ibee shall be independent or unrelated,
as the case may be, for the purposes of all afgidicagulatory and stock exchange requirements. For
purposes of this Charter, “independence” shall Hheemeaning ascribed to such term in National
Instrument 52-110 -Audit Committegsas same may be amended, supplemented or regtaced
time to time.

3.4 Financial Literacy —

(@) Financial Literacy RequiremenEach member of the Committee shall be financially
literate or must become financially literate witlimeasonable period of time after his
or her appointment to the Committee.

(b) Definition of Financial Literacy“Financially literate” means the ability to readd
understand a set of financial statements that ptesbreadth and level of complexity
of accounting issues that are generally comparabtbe breadth and complexity of
the issues that can reasonably be expected tadmelfay the Corporation’s financial
statements.



4. COMMITTEE CHAIR

4.1 Board to Appoint Chair — The Board shall appthe Chair from the members of the Committee
(or, if it fails to do so, the members of the Cortie@ shall appoint the Chair of the Committee from
among its members).

4.2 Chair to be Appointed Annually — The desigmatid the Chair shall take place annually at the
first meeting of the Board after the annual meeth¢he shareholders of the Corporation at which
Directors are elected, provided that if the dedigneof Chair is not so made, the Director whdisrt
serving as Chair shall continue as Chair untildniber successor is appointed.

4.3 Chair to be Appointed From to Time — The Boeraly appoint a new Chair to fill a vacancy
which may occur between annual elections of Dinecto

4.4 Removal of Chair — The Chair may be removed bgsolution of the Board.

5. COMMITTEE MEETINGS
5.1 Quorum — A quorum of the Committee shall beagonity of its members.

5.2 Secretary — Subject to the by-laws of the Catpan, the Chair shall designate from time to
time a person who may, but need not, be a membéheoiCommittee, to be Secretary of the
Committee.

5.3 Time and Place of Meetings — The time and ptddbe meetings of the Committee shall and
the calling of meetings and the procedure in afigh at such meetings shall be determined by the
Committeeprovided however, that (i) as the context generally pesptite meetings shall take place
contemporaneously with the Board meetings; (ii)@oenmittee shall meet as frequently as the Chair
of the Committee deems appropriate; and (iii) tben@ittee shall meet at least quarterly.

5.4 In CameraMeetings — As part of each meeting of the Committé which the Committee
recommends that the Board approves the annualeaudiihancial statements or at which the
Committee approves the interim financial statemeahts Committee shall meet separately with each
of:

(a) management of the Corporation;
(b) the Director of Compliance; and
(c) the External Auditor.

5.5 Rightto Vote — Each member of the Committes! $tave the right to vote on matters that come
before the Committee.

5.6 Invitees — The Committee may invite Directafficers and employees of the Corporation or
any other person to attend meetings of the Comenitieassist in the discussion and examination of
the matters under consideration by the Committee.

6. AUTHORITY OF COMMITTEE

6.1 Retaining and Compensating Advisors — The Cdtamishall have the authority to engage

independent counsel and other advisors as the Civeenmnay deem appropriate in its sole discretion
and to set and to have the Corporation pay the easgiion for any such advisors. The Committee
shall not be required to obtain the approval ofBbard in order to retain or compensate such cdunse
or advisors.




6.2 Recommendations to the Board — The Committesdl dimve the authority to make
recommendations to the Board, but shall have nsid@emaking authority other than as specifically
contemplated in this Charter.

6.3 Free, Direct and Open Communication — The Cdteeihas the authority to maintain free,
direct and open communication with the Corporasowfficers, employees, the Director of
Compliance, the External Auditor and outside colatall times.

7. REMUNERATION OF COMMITTEE MEMBERS

7.1 Remuneration of Committee Members — MembetseCommittee and the Chair shall receive
such remuneration for their service on the Commi#te the Board may determine from time to time.

7.2 Directors’ Fees — No member of the Committeg gan fees from the Corporation or any of
its subsidiaries other than directors’ fees (wHhebks may include cash and/or shares or options or
other in-kind consideration ordinarily availabledivectors, as well as all of the regular benehst
other directors receive). For greater certaintymmenber of the Committee shall accept, directly or
indirectly, any consulting, advisory or other comgatory fee from the Corporation.

8. DUTIES AND RESPONSIBILITIES OF THE COMMITTEE
8.1 Review and Approval of Financial Information —

(@ Annual Financial StatementsThe Committee shall review andiscuss with
management and the External Auditor, includingrthenual audit findings repothe
Corporation’s audited annual financial statemenis @elated MD&As and earnings
press releases, and, if appropriate, recommeritetBaoard that it approve the audited
annual financial statements, the MD&As and earnipgsss releases, prior to their
release, filing and distribution.

(b) Interim Financial StatementsThe Committee shall review and discuss with
management and the External Auditor, including \d@exe of their interim review
findings report,and, if appropriate, recommend to the Board thapprove the
Corporation’s interim unaudited financial statenseahd related MD&A and the
earnings press release, prior to their releasegfdnd distribution.

(c) Disclosure ControlsThe Committee shall receive periodically managemaeport
assessing the adequacy and effectiveness of thp@ation’s disclosure controls and
procedures.

(d) Internal Controls over Financial Reportinghe Committee shall receive periodically
management’s report assessing the adequacy ardfiveffeess of the Corporation’s
systems of internal control over financial repagtin

(e) Material Public Financial DisclosureThe Committee shall, to the extent practicable,
discuss with management and where appropriatextesrial Auditor:

® the financial information contained in prospesds, offering memoranda,
annual information forms, management proxy circland any other
document required to be disclosed or filed withrdagulatory authorities;

(i)  the type, presentation, controls and processkding to financial information
to be included in profit or loss press releasesa@hdr documents required to
be filed with regulatory authorities; and



(f)

(9)

(h)

(i) financial information and earnings guidandeany) provided to analysts and
rating agencies.

Procedures for Reviewhe Committee shall monitor that adequate procedare in
place for the review of the Corporation’s discl@saf financial information extracted
or derived from the Corporation’s financial statensgother than financial statements,
MD&A and profit or loss press releases, which aaltwith elsewhere in this Charter)
and shall periodically assess the adequacy of {ma®edures through discussions with
management of the Corporation and the External tAudi

Accounting TreatmenThe Committee shall review and discuss with mansnt and
the External Auditor:

(1) the quality, appropriateness and disclosuramigg accounting principles and
financial statement presentations, including argnificant changes in the
Corporation’s selection or application of accougtiprinciples and major
issues as to the adequacy of the Corporation’snakeontrols and any special
audit steps adopted in light of material contrdiadencies;

(i) analyses prepared by management and/or theriadt Auditor setting forth
significant financial reporting issues, includifgetmethod used to account for
significant unusual transactions or events anddibelosures related thereto,
critical accounting estimates and judgments madeadnnection with the
preparation of the financial statements, includamglyses of the effects of
alternative acceptable accounting policy choicebtha disclosure of sensitive
matters such as related party transactions orirtaadial statements;

(i) the effect of regulatory and accounting iatives, as well as off-balance sheet
structures on the Corporation’s financial staterment

(iv)  the potential impact of any litigation, claimr other contingency and any
regulatory or accounting initiatives that could @a material effect upon the
financial position or operating results of the QCwogiion and the
appropriateness of the disclosure thereof in theuohents reviewed by the
Committee; and

v) the management certifications of the finang&tements as required under
applicable securities laws in Canada or otherwisd #e procedures
undertaken to ensure the certifications are aceurat

Insurance Coveragée.he Committee shall review insurance coverage dhynaad
as may otherwise be appropriate. Matters relatrgitectors and officers insurance
coverage shall be reviewed by the Board.

8.2 External Auditor

(@)

Authority with Respect to External Auditofhe Committee shall be directly
responsible for the oversight of the work of thetdfmal Auditor engaged for the
purpose of preparing or issuing an audit reponpenforming other audit, review or
attest services for the Corporation. In the disgbaof this responsibility, the
Committee shall:

(1) have responsibility for recommending to the Bbthe firm to be proposed to
the Corporation’s shareholders for appointment =erBal Auditor for the



(b)

(©)

(i)
(iii)

(iv)

(v)

(vi)
(Vi)

above-described purposes as well as the respoatysibil recommending such
External Auditor's compensation and determiningaay time whether the
Board should recommend to the Corporation’s shadeh® whether the
incumbent External Auditor should be removed frdfice;

oversee the rotation of lead, concurring attteo external audit partners, to the
extent required by the securities regulations;

review at least annually, representationstbg External Auditor describing
their internal quality-control procedures, as waddlsignificant results arising
from regulatory and professional quality-contrabgedures;

review with the External Auditor and managemefthe Corporation the audit
plan, including scope and approach, of the Extefalitor for the current
year;

review with the External Auditor and managemém quality, appropriateness
and disclosure of the Corporation’s accounting @ples and policies,
underlying assumptions and reporting practices, amy proposed changes
thereto;

review the terms of the External Auditor's eggment, discuss the audit fees
with the External Auditor and be responsible foprawing such audit fees; and

require the External Auditor to confirm irsiengagement letter each year that
the External Auditor is accountable to the Boardl ahe Committee as
representatives of shareholders.

Independencelhe Committee shall satisfy itself as to the peledence of the External
Auditor. As part of this process the Committee khal

()

(ii)

(iii)

unless and until the Committee adopts pre-aygdrpolicies and procedures
and subject to subsection 8.2(d)(ii), approve aop-audit services to be
provided by the External Auditor;

review and approve the policy setting out tlestrictions on the Corporation
hiring partners, employees and former partners antployees of the
Corporation’s current or former External Auditonda

obtain annually from the External Auditor aetfer confirming their
independence with respect to the Corporation asentployees within the
meaning of the Code of Ethics of ti¥dre des comptables professionnels
agréés du Québec

Issues between External Auditor and Managemim Committee shall:

()

(ii)

(iii)

review any problems or concerns experiencedth®y External Auditor in
conducting the audit, including any restrictionstba scope of the External
Auditor’s activities or an access to requestedrimfation;

review any significant disagreements with mge@ent and, to the extent
possible, resolve any disagreements between mamafgeand the External
Auditor; and

review with the External Auditor:



(d)

(€)

(A) anyaccounting adjustments that were propogeatidExternal Auditor,
but were not made by management;

(B) any communications between the audit team amit irm’s national
office respecting auditing or accounting issuess@néed by the
engagement; and

(C) any management or internal control letter idsw@ proposed to be
issued by the External Auditor to the Corporationl snanagement’s
response and/or action plan related to any sigmficecommendations
contained therein.

Non-Audit Services

(i)

(ii)

(iii)

The Committee shall either:

(A) approve in advance any non-audit services tophmvided by the
External Auditor or the external auditor of any sidiary of the
Corporation; or

(B) adopt specific policies and procedures forehgagement of non-audit
services, provided that such pre-approval polieied procedures are
detailed as to the particular service, the auditmmittee is informed of
each non-audit service and the procedures do ohide delegation of
the Committee’s responsibilities to management.

The Committee may delegate to one or more n@asbf the Committee the
authority to pre-approve non-audit services inssatition of the requirement
in the previous section, provided that such menoibenembers must present
any non-audit services so approved to the full Catemat its first scheduled
meeting following such pre-approval.

The Committee shall instruct management torpptly bring to its attention any
services performed by the External Auditor whichreveot recognized by the
Corporation at the time of the engagement as beamgaudit services.

Evaluation of External AuditorThe Committee shall evaluate the External Auditor
each year, and present its conclusions to the Bémmbnnection with this evaluation,
the Committee shall:

()
(ii)

(iii)

review and evaluate the performance of the iEieAuditor;

obtain the opinions of management with respecthe performance of the
External Auditor; and

discuss with the External Auditor any aredeubthrough the evaluation process
where improvements can be made.



8.3  Compliance Group — The Committee shall:

(@) ensure that the Head of the Compliance Grogpalfanctional reporting relationship
with the Committee;

(b) oversee the access by the Compliance Group evals of management in order to
carry out its duties;

(c) regularly monitor the performance of the Coraptie Group;

(d) approve the appointment and termination of the Héade Compliance Group; and
(e) ensure the ongoing accountability of the DirectbCompliance to the Committee
and to the Board.

8.4 Whistle Blowing — The Committee shall put iag# procedures for:

(@) the receipt, retention and treatment of compdaireceived by the Corporation
regarding accounting, internal accounting contoolauditing matters; and

(b) the confidential, anonymous submission by eygxs of the Corporation of concerns
regarding questionable accounting or auditing msitte

8.5 _Special Outside Advisors — The Committee stwikider and, if determined to be appropriate,
approve requests from Directors or committees efBbard for the engagement of special outside
advisors from time to time (in addition to any tighat a Director or committee of the Board may
have to engage outside advisors under general ieaw).

9. SUBCOMMITTEES

9.1 Delegation to Subcommittees — The Committee rfayn and delegate authority to
subcommittees if deemed appropriate by the Comenitte

10. REPORTING TO THE BOARD

10.1 Regqular Reporting — The Committee shall repothe Board following each meeting of the
Committee and at such other times as the Chairdatgrmine to be appropriate.

11. PERFORMANCE EVALUATION

11.1 Performance Evaluation — The Committee shallow the process established by the
Governance Committee for all committees of the Bo&or assessing the performance and
effectiveness of the Committee.

12. CHARTER REVIEW

12.1 Charter Review — The Committee shall review assess the adequacy of this Charter on a
regular basis and recommend to the Board any ckahgeems appropriate.

13.OTHER RESPONSIBILITIES

13.1 The Committee shall perform such other dwgesay be required by law or requested by the
Board or deemed appropriate by the Committee. Tdrar@ittee shall discharge its responsibilities,
and shall assess the information provided to thar@ittee, in accordance with its business judgment.
The Committee shall have the authority to conduetuthorize investigations into any matters within
the scope of its responsibilities as it shall degpropriate.

13.2 The Committee shall review the adequacy ofQbiporation’s financing, including terms and
conditions of all new material financing arrangeitseand compliance with the terms thereof.



