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INTRODUCTION

On February 18, 2019, Payless Holdings LLC and certain of its subsidiaries and affiliates
(collectively, the "Debtors") commenced cases (collectively, the "U.S. Proceedings") under
Chapter 11 of Title 11 of the United States Code in the United States Bankruptcy Court for the

Eastern District of Missouri.

On February 19, 2019, Payless ShoeSource Canada Inc. and Payless ShoeSource Canada GP Inc.
(collectively, the "Applicants"), which are debtors in the U.S. Proceedings, sought and obtained
an initial order (the "Initial Order") under the Companies’ Creditors Arrangement Act, R.S.C.
1985, ¢. C-36, as amended (the "CCAA"). The benefits, protections, authorizations and restrictions
of the Initial Order were also extended to Payless ShoeSource Canada LP ("Payless Canada LP",
and together with the Applicants, the "Payless Canada Entities"). The proceedings commenced
under the CCAA by the Payless Canada Entities are referred to herein as the "CCAA Proceedings".

The Initial Order, among other things:

(a) appointed FTI Consulting Canada Inc. ("FTI") as monitor of the Payless Canada Entities
(in such capacity, the "Monitor") in the CCAA Proceedings;



(b) granted a stay of proceedings (the "Stay of Proceedings") against the Payless Canada
Entities until and including March 21, 2019;

(c) approved the engagement of Ankura Consulting Group, LLC ("Ankura") as Chief
Restructuring Organization ("CRO") of the Payless Canada Entities; and

(d) approved a cross-border protocol.

On February 21, 2019, this Court granted an order (the "Liquidation Consulting Agreement
Approval Order") approving a liquidation consulting agreement dated February 12, 2019 (the
"Liquidation Consulting Agreement") between the Debtors (including the Payless Canada
Entities) and a contractual joint venture comprised of Great American Group, LLC and Tiger
Capital Group, LLC (together, the "Consultant"). Pursuant to the Liquidation Consulting
Agreement, the Debtors engaged the Consultant to advise the Debtors with respect to the liquidation

of inventory and certain fixtures at the stores identified in the Liquidation Consulting Agreement.

On March 20, 2019, this Court granted an Order (the "First Stay Extension Order") granting the
Payless Canada Entities an extension of the Stay of Proceedings until and including June 7, 2019
(the "Stay Extension") and approving the Pre-Filing Report, the First Report, the Second Report

and the activities of the Proposed Monitor and the Monitor, as applicable.

On April 24, 2019, this Court granted an Order (the "Claims Procedure Order") approving a
claims procedure (the "Claims Procedure") to solicit and identify (but not resolve) claims against

the Payless Canada Entities (the "Claims").

Also, on April 24, 2019, this Court granted an Order (the “Amended Cash Flow Order”) that,
inter alia, approved the Third Report and authorized the Payless Canada Entities to transfer funds
to the Debtors, subject to the existing security interest of the Term Loan Agent, (a) materially
consistent with the Cash Flow Statement, (b) in such amounts as may be determined by the Payless
Canada Entities with the prior written consent of the Monitor, or (c) as otherwise ordered by the

Court.

PURPOSE

The purpose of this fourth report of the Monitor (the "Fourth Report") is to provide the Court with

the Monitor's comments and/or recommendations regarding the following:
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(a) an update in respect of the Claims Procedure and Claims;

(b) the appointment of FTI US as the Special Committee F.A. (both as defined below);

(©) an update on the CBSA Bond,;

(d) the receipts and disbursements of the Payless Canada Entities for the six-week period ended
May 17, 2019;
(e) the Payless Canada Entities' revised cash flow forecast for the period covering the weeks

ending May 19, 2019 to September 20, 2019 (the "Fourth Cash Flow Forecast"); and

® the Payless Canada Entities' motion returnable June 4, 2019 (the "June 4 Motion")

seeking, among other things:

(1) an extension of the Stay of Proceedings up to and including September 20, 2019;

(i1) the Court confirming that all references to the "Cash Flow Statement" in the Initial

Order shall mean the Fourth Cash Flow Forecast attached hereto as Appendix "A";

(iii) approval of the Fourth Report of the Monitor and the activities of the Monitor as

described therein; and

(iv) approval of the fees and disbursements of the Monitor and its counsel, Bennett

Jones LLP, as set out in the Affidavits of Paul Bishop and Sean Zweig.

TERMS OF REFERENCE

In preparing the Fourth Report, the Monitor has relied upon audited and unaudited financial
information provided by the Debtors, including their books and records, financial information,
forecasts and analysis, in addition to discussions with various parties, including senior management
("Management") of, and advisors to, the Payless Canada Entities, the other Debtors, the
Consultant, Malfitano Advisors, LLC (“Malfitano Advisors”), and Ankura (collectively, the

"Information").

Except as otherwise described in the Fourth Report:

(a) the Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or

completeness of the Information in a manner that would comply with Generally Accepted
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16.

Assurance Standards pursuant to the Chartered Professional Accountants of Canada

Handbook; and

(b) the Monitor has not examined or reviewed the financial forecasts or projections referred to
in the Fourth Report in a manner that would comply with the procedures described in the

Chartered Professional Accountants of Canada Handbook.

Future-oriented financial information reported in or relied on in preparing the Fourth Report is
based on Management's, Ankura's, the Consultant's and Malfitano Advisors' assumptions regarding

future events. Actual results will vary from these forecasts and such variations may be material.

The Monitor has prepared the Fourth Report in connection with the June 4 Motion. The Fourth
Report should not be relied on for any other purpose.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars.

Capitalized terms not otherwise defined herein have the meanings ascribed to them in the Affidavit
of Adrian Frankum sworn May 28, 2019 filed in support of the June 4 Motion, the Claims Procedure
Order, the Pre-Filing Report, the First Report, the Second Report and/or the Third Report.

UPDATE ON THE CLAIMS PROCEDURE

Following the entry of the Claims Procedure Order and in accordance with that order, the Monitor
mailed approximately 2,400 Claim Document Packages to Known Creditors of the Payless Canada

Entities, which consisted of the following:

(a) approximately 2,200 Claim Document Packages with a Claim Statement to Listed

Claimants; and

(b) approximately 200 Claim Document Packages with a Proof of Claim to Claimants other

than Listed Claimants.

To date, the Monitor has received 55 Proofs of Claim and 12 Notices of Dispute of Claim
Statement. Of the Proofs of Claim received, 43 are Pre-filing Claims, 9 are Restructuring Period
Claims and the remaining 3 Claims did not classify the type of Claim. As to the nature of the
Claims, 39 Unsecured Claims were filed, 4 purported Secured Claims were filed, and the remaining

12 Claims did not specify the nature of the Claim.
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The Payless Canada Entities have issued a number of notices disclaiming or resiliating contracts or
leases. In these instances a Claim Document Package was also sent with notices of disclaimer or
resiliation by the Payless Canada Entities, and the Monitor sent either a Claim Document Package
or directed Claimants to the information and Claim Document Package posted on the Monitor’s

Website upon becoming aware of any other circumstance giving rise to a claim.

The Monitor will provide a further update to the Court in a future report once the Claims Bar Date

has passed.

FTI CONSULTING, INC.'S APPOINTMENT AS THE SPECIAL COMMITTEE
FINANCIAL ADVISOR

In the week commencing May 6, 2019, the Monitor was advised that Payless Holdings LLC had
formed a special committee of the board of managers to investigate certain pre-filing transactions
and manage the plan negotiation process (the "Special Committee"). The Monitor was further
advised that the Special Committee was considering appointing FTI Consulting, Inc. (“FTI US”)

as its financial advisor (the "Special Committee F.A.").

After being advised of the potential role, the Monitor and FTI US held several discussions to
determine the nature and scope of the Special Committee F.A. role and whether such role
constituted a conflict, or could be perceived as a conflict, with the Monitor’s roles and duties.
Following these discussions, and considering the advanced stage of the CCAA Proceedings, the

Monitor was of the view that the Special Committee F.A. role did not constitute a conflict.

Prior to FTI US accepting the mandate, the Monitor consulted with its counsel and a number of
stakeholders, including but not limited to, Ankura, the Payless Canada Entities, the term lenders
under the Term Loan Credit Facility and counsel to certain significant landlord groups. Based on
these discussions, the Monitor determined that, subject to establishing the appropriate ethical wall
procedures (the "Ethical Wall Procedures"), acceptance of the Special Committee F.A.
engagement by FTI US would not constitute a conflict with its role as Monitor. These Ethical Wall

Procedures are summarized as follows:

(a) separate engagement teams with no discussions or communications (orally, electronically
or otherwise) with any persons who are not members of the same engagement team about

the substance of their respective engagement;
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(b) electronic internal security walls are created for electronic data storage to ensure that only
the respective members of each engagement team have access to the information,
databases, schedules or any other information of, or relating to, each respective

engagement; and

(c) ecach engagement team member is required to acknowledge their obligations of
confidentiality and non-disclosure, and to maintain and hold all information related to their

respective engagement in accordance with such obligations.

The Monitor understands that FTI US has accepted the role as Special Committee F.A.

UPDATE ON THE CBSA BOND

Since the Third Report, the Monitor has been engaged in ongoing discussions with the Canada
Border Services Agency and counsel to Liberty Mutual Insurance Company ("Liberty"), the surety
under the CBSA Bond.

On April 18, 2019, counsel to Liberty wrote to counsel to the Monitor to inquire whether the
Monitor and the Payless Canada Entities would consent to a limited lifting of the Stay of

Proceedings in order to facilitate the cancellation of the CBSA Bond.

On May 23, 2019, the Monitor issued a letter (the "CBSA Bond Letter") to counsel to Liberty
confirming that the Payless Canada Entities and the Monitor would consent to a limited lifting of

the Stay of Proceedings in order to cancel the CBSA Bond on the following terms:

(a) the Stay of Proceedings would be lifted temporarily and only for the purpose of allowing
Liberty to cancel the CBSA Bond; and

(b) during the Stay of Proceedings, neither the Payless Canada Entities nor the Monitor would
be required to take any steps in connection with, or respond to, the cancellation of the

CBSA Bond.

As of the date of the Fourth Report, Liberty had not yet responded to the CBSA Bond Letter.



RECEIPTS & DISBURSEMENTS FOR THE SIX-WEEK PERIOD ENDED MAY
17,2019

The Payless Canada Entities' actual net cash outflow on a consolidated basis for the six-week period
ending May 17, 2019 was approximately $6.1 million, compared to a forecast net cash outflow of
approximately $17.1 million as noted in the Third Cash Flow Forecast filed as Appendix "B" to the

Third Report, representing a positive variance of approximately $11.0 million as summarized

below.

Payless Canada Entities For the 6 week period ending May 17, 2019
Variance Report
(CAD $000s) Forecast Actual Variance
Operating Receipts 4,254 4,103 (151)
Operating Disbursements
Payroll and Employee Related Costs (5,652) (3,011) 2,641
Occupancy Costs (2,014) (1,249) 766
Operating Expenses, Corporate, and Other (1,246) (199) 1,048
Sales Taxes (4,445) (3,169) 1,276
Intercompany (213) - 213
Total Operating Disbursements (13,570) (7,627) 5,943
Cash Flow From Operations (9,317) (3,524) 5,793
Professional Fees (4,462) (1,368) 3,094
Liquidation Costs (3,368) (1,231) 2,138
Total Non-Operating Disbursements (7,830) (2,599) 5,231
Net Cash Inflows / (Outflows) (17,147) (6,123) 11,024
Cash
Beginning Balance 28,791 28,791 -
Net Cash Inflows / (Outflows) (17,147) (6,123) 11,024
Canadian Excess Proceeds/Canadian Transfer Funds - (11,163) (11,163)
Ending Balance 11,644 11,505 (139)

Explanations for the significant variances in actual receipts and disbursements as compared to the

Third Cash Flow Forecast are as follows:

(a) Operating Receipts from the sale proceeds were approximately $4.1 million (including
gross sales of approximately $0.41 million in respect of sales of FF&E) compared to a
forecast amount of approximately $4.3 million, which resulted in a negative variance of

approximately $0.15 million.

(b) Total Operating Disbursements were approximately $7.6 million compared to a forecast
amount of approximately $13.6 million, which resulted in a variance of approximately $6.0

million as detailed below:



(©)

(d)

(i)

(iii)

(iv)

a positive permanent variance in Payroll and Employee Related Costs of
approximately $2.6 million during the period primarily due to active management
of store staffing levels and the closure of certain stores earlier than forecast as a

result of selling through all inventory earlier than expected,;

a positive variance in Occupancy Costs of approximately $0.8 million primarily
due to differences in the timing of receipt of invoices related to property taxes,
percentage rent adjustments, common area maintenance, and other amounts
payable under certain leases that are invoiced and paid on a periodic rather than

monthly basis;

the positive variance in Operating Expenses, Corporate and Other Disbursements
of approximately $1.0 million is primarily a timing difference and is expected to
partially reverse in future forecast periods as invoices are received and settled for

post-filing goods and services rendered to the Payless Canada Entities; and

net Sales Tax remittances were less than forecast for the period resulting in a

positive timing variance of approximately $1.3 million.

Total Non-Operating Disbursements were approximately $2.6 million compared to a

forecast amount of approximately $7.8 million, which resulted in a positive timing variance

of approximately $5.2 million primarily due to the following:

(1)

(i)

a positive variance in Professional Fee disbursements of approximately $3.1
million as a result of lower than forecast professional fee disbursements during the
period. This is expected to partially reverse in subsequent periods as invoices are

received and payments are made; and

a positive timing variance of approximately $2.1 million in liquidation costs which
is expected to partially reverse in future forecast periods as final invoices are

received and payments are made.

The release of Canadian Transfer Funds of approximately $11.2 million compared to a

forecast amount of approximately $0 million resulted in a variance of $11.2 million. The

Payless Canada Entities reviewed their cash position and forecast cash requirements to

complete the CCAA Proceedings and determined that the Payless Canada Entities held

$11.2 million of excess cash-on-hand. The Payless Canada Entities requested and
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transferred the Canadian Transfer Funds, with the written consent of the Monitor, to the
Debtors subject to the existing security interests of the Term Loan Agent as provided for

in paragraph 4(b) of the Amended Cash Flow Order.

REVISED CASH FLOW FORECAST FOR THE PERIOD ENDING SEPTEMBER
20, 2019

The Payless Canada Entities have reviewed and updated their cash flow forecast for the 18-week
period covering up to September 20, 2019. The Fourth Cash Flow Forecast is attached hereto as

Appendix "A", and is summarized below:

Payless Canada Entities Total CAD
Cash Flow Forecast Summary ($000s)
Operating Receipts -
Operating Disbursements (999)
Cash Flow From Operations (999)
Non-Operating Disburesments:
Professional Fees (1,953)
Liquidation Costs (725)
Total Non-Operating Disbursements (2,677)
Net Cash Inflows / (Outflows) (3,676)
Cash
Beginning Balance 11,505
Net Cash Inflows / (Outflows) (3,676)
Canadian Excess Proceeds / Canadian Transfer Funds -
Ending Balance 7,829

The Fourth Cash Flow Forecast shows nil Operating Receipts, Operating Disbursements of
approximately $1.0 million, Non-Operating Disbursements of approximately $2.7 million, and Net
Cash Outflows of approximately $3.7 million for the 18-week period from May 19, 2019 to
September 20, 2019.

A release of Canadian Transfer Funds is not forecast in the Fourth Cash Flow Forecast. The Payless
Canada Entities and the CRO, in consultation with the Monitor, will continue to review the cash
position and requirements of the Payless Canada Entities. As additional clarity surrounding the
U.S. Proceedings is achieved and the indirect impact on the CCAA Proceedings including any
specific tasks required to complete the administration of the CCAA Proceedings becomes known,
the Payless Canada Entities and the CRO, in consultation of the Monitor, intend to refine their

wind-down plan and corresponding liquidity requirements. As excess cash-on-hand not required

10
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to complete the administration of the CCAA Proceedings is identified through this process and in
accordance with paragraph 4 of the Amended Cash Flow Order, additional release(s) of Canadian
Excess Proceeds to the Debtors will be made, subject to the existing security interests of the Term
Loan Agent, and with prior written consent of the Monitor, ensuring at all times that sufficient

funds are held by the Payless Canada Entities to complete these CCAA Proceedings.

THE SECOND STAY EXTENSION

As noted above, the Stay of Proceedings currently expires on June 7, 2019.

The Payless Canada Entities are seeking a further extension of the Stay of Proceedings up to and

including September 20, 2019 (the "Second Stay Extension") as they require additional time to:

(a) perform any post-liquidation reconciliation and accounting that may be required;
(b) complete the final payroll cycle for corporate employees; and
(c) determine the appropriate next steps in the CCAA Proceedings in parallel to developments

in the U.S. Proceedings once more information becomes available in the U.S. Proceedings.

The Monitor believes that the Payless Canada Entities have acted and continue to act in good faith
and with due diligence to maximize value for their stakeholders. The Monitor believes that

circumstances exist that make a further extension of the Stay of Proceedings appropriate.

Based on the information provided to the Monitor, pursuant to the Fourth Cash Flow Forecast, the
Monitor is of the view that the Payless Canada Entities have sufficient cash-on-hand to fund

remaining wind-down activities throughout the proposed Second Stay Extension.

The Monitor believes that, based on the information currently made available to it, that the creditors
and other stakeholders of the Payless Canada Entities would not be materially prejudiced by an

extension of the Stay of Proceedings up to and including September 20, 2019.

Accordingly, the Monitor supports the Payless Canada Entities' request for the Second Stay

Extension.

11
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THE ACTIVITIES OF THE MONITOR AND THE FEES OF THE MONITOR
AND ITS COUNSEL

The June 4 Motion seeks Court approval of the Fourth Report and the actions, conduct and activities

of the Monitor.

The Monitor respectfully submits that the activities undertaken to date in the CCAA Proceedings
have been carried out in good faith and in accordance with the provisions of the orders issued

therein and should therefore be approved.

Pursuant to paragraphs 42 and 43 of the Initial Order, the Monitor and its counsel are to: (i) be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, whether
incurred prior to or subsequent to the date of the Initial Order, by the Payless Canada Entities as
part of the costs of the CCAA Proceedings; and (ii) pass their accounts form time-to-time before

this Court.

Throughout the course of the CCAA Proceedings, the fees and disbursements of the Monitor and
counsel to the Monitor have been paid from time-to-time. The Monitor and counsel to the Monitor
have maintained detailed records of the time and disbursements as they relate to the CCAA

Proceedings.

The Affidavit of Paul Bishop sworn May 28, 2019 ( the "Bishop Affidavit"), which is attached as
Appendix "B", includes, at Exhibit "A" thereto, copies of the invoices rendered by the Monitor in
respect of these CCAA Proceedings that have been redacted to protect certain privileged
information. For the period from February 19, 2019 to May 19, 2019, the Monitor's accounts total
$1,075,448.50 in fees, $65,906.13 in expenses and disbursements and $148,376.12 in HST for a
total amount of $1,289,730.75. At Exhibit "C" to the Bishop Affidavit, there is a summary of the
personnel, hours and hourly rates charged by the Monitor in respect of these CCAA Proceedings.

The Affidavit of Sean H. Zweig sworn May 28, 2019 ( the "Zweig Affidavit", and together with
the Bishop Affidavit, the "Fee Affidavits"), which is attached as Appendix "C", includes, at Exhibit
"A" thereto, copies of the invoices rendered by counsel to the Monitor in respect of these CCAA
Proceedings that have been redacted to protect certain privileged information. For the period from
February 19, 2019 to May 17, 2019, counsel to the Monitor's accounts total $505,939.50 in fees,
$21,506.60 in expenses and disbursements and $68,567.99 in HST for a total amount of

12
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45.

46.

$596,014.09. At Exhibit "C" to the Zweig Affidavit, there is a summary of the personnel, hours and
hourly rates charged by counsel to the Monitor in respect of these CCAA Proceedings.

The Monitor has played, and continues to play, a significant role in the CCAA Proceedings. To

date, the activities of the Monitor have included:

(a) engaging with Management, Ankura, the Consultant and Malfitano Advisors on various

matters in the CCAA Proceedings, and to the degree appropriate, the U.S. Proceedings;

(b) working with the Payless Canada Entities and Ankura in the development of the various

cash flow forecasts for the Payless Canada Entities;

(©) monitoring the Payless Canada Entities' receipts and disbursements and assisting the

Payless Canada Entities' with cash management;

(d) communicating with various creditors and other stakeholder of the Payless Canada Entities'

to keep them apprised of the CCAA Proceedings; and

(e) working cooperatively with the Payless Canada Entities to develop and administer the

Claims Procedure.

The Monitor submits that the fees and disbursements incurred by the Monitor and counsel to the
Monitor, as more particularly described in the Fee Affidavits, are reasonable in the circumstances
and have been validly incurred in accordance with the provisions of the Orders issued in respect of
these CCAA Proceedings. The Monitor respectfully requests the approval of the fees and

disbursements of the Monitor and counsel to the Monitor as set out in the Fee Affidavits.

CONCLUSION

For the reasons stated in the Fourth Report, the Monitor supports the relief sought by the Payless

Canada Entities in connection with the June 4 Motion.

13



The Monitor respectfully submits to the Court this, its Fourth Report.
Dated this 29" day of May, 2019.

FTI Consulting Canada Inc.,

solely in its capacity as Monitor of Payless ShoeSource Canada Inc.,
Payless ShoeSource Canada GP Inc. and Payless ShoeSource Canada LP,
and not in its personal capacity

e
7 ~
/ ()

\ oy N 1 : @ -
/’.‘\‘ )\{/KJ',/-‘\_;// e gj lﬁL%A_ﬂ
Greg Watson Paul Bishop
Senior Managing Director Senior Managing Director
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Payless Canada
CCAA Cash Flow Forecast
($CAD in 000's)

7-Jun-19 14-Jun-19 21-Jun-19 28-Jun-19 12-Jul-19  19-Jul-19 I-19  2-Aug-19 9-Aug-19 16-Al 23-Aug-19 30-Aug-19  6-Sep-19 13-Sep-19 20-
CCAA Filing Week 14 16 17 18 19 21 22 24 25 27 28 29 30 31 Total
Receipts
Trade Receipts 2] - - - - - - - - - - - - - - - - - - -
Other Receipts - - - - - - - - - - - - - - - - - - -
Total Receipts - - - - - - - - - - - - - - - - - - -

Operating Disbursements

Payroll and Employee Related Costs 31 - (93) - - - - - - - - - - - - - - - - (93)
Occupancy Costs 4] (106) - - (133) - (199) - - (66) - - - - - - - - - (505)
Operating Expenses, Corporate, and Other [5] - - (268) (100) - - - - (33) - - - - - - - - - (401)
Total Operating Disbursements (106) (93) (268) (233) - (199) - - (100) - - - - - - - - - (999)
Net Operating Cash Inflows / (Outflows) (106) (93) (268) (233) - (199) - - (100) - - - - - - - - - (999)
Professional Fees (6] (245) (304) (294) (87) (66) (66) (66) (66) (66) (66) (66) (66) (66) (133) (133) (55) (55) (55) (1,953)
Liquidation Costs 71 - - (27) - - - - (698) - - - - - - - - - - (725)
Net Cash Inflows / (Outflows) (351) (397) (588) (319) (66) (265) (66) (764) (166) (66) (66) (66) (66) (133) (133) (55) (55) (55) (3,676)
Cash
Beginning Balance 11,505 11,154 10,757 10,169 9,850 9,784 9,519 9,453 8,689 8,523 8,457 8,391 8,325 8,259 8,126 7,993 7,939 7,884 11,505
Net Cash Inflows / (Outflows) (351) (397) (588) (319) (66) (265) (66) (764) (166) (66) (66) (66) (66) (133) (133) (55) (55) (55) (3,676)
Canadian Excess Proceeds/Canadian Transfer Funds -
Ending Balance 11,154 10,757 10,169 9,850 9,784 9,519 9,453 8,689 8,523 8,457 8,391 8,325 8,259 8,126 7,993 7,939 7,884 7,829 7,829
Reserve [8] (117) (117) (39) (0) - - - - - - - . - - . .
Notes:

[1] The purpose of this cash flow forecast is to estimate the liquidity requirements of the Payless Canada Entities during the forecast period.

[2] Forecast Trade Receipts include collections from store closing sales conducted and operated by the Payless Canada Entities with the assistance of a third-party liquidator assisting solely in a consulting capacity to the Payless Canada Entities.
[3] Forecast Payroll and Employee Related Costs are based on recent payroll amounts and include accrued vacation to be paid upon termination, and termination payments statutorily required for employees in B.C., Saskatchewan, and P.E.I.
[4] Forecast Occupancy Costs includes payment to landlords, common-area maintenance costs, utility providers, and property taxes.

[5] Forecast Operating Expenses include store level expenses, IT costs, and directors' and officers' insurance.

[6] Forecast Professional Fees include legal, monitor, chief restructuring officer, and real estate appraiser fees associated with the CCAA proceedings and are based on estimates provided by the advisors.

[7] Forecast Liquidation Costs include agency fees and liquidation expenses.

[8] Represents the estimated amount of sales tax, payroll, accrued vacation, severance, employer retirement savings plan, workers' compensation reserves for the week noted in the cash flow.
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Court File No.: CV-19-00614629-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
PAYLESS SHOESOURCE CANADA INC. AND PAYLESS SHOESOURCE CANADA
GP INC.

(the “Applicants™)

AFFIDAVIT OF PAUL BISHOP
(sworn May 28, 2019)

I, PAUL BISHOP, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a Senior Managing Director with FTI Consulting Canada Inc., which was appointed
as the monitor (the "Monitor") in these proceedings and as such have knowledge of the matters
hereinafter deposed. Where I have indicated that I have obtained facts from other sources, I believe

those facts to be true.

2. I make this affidavit in support of a motion by the Applicants for, among other things,

approval of the fees and expenses of the Monitor and its counsel.



3. Attached hereto as Exhibit "A" are true copies of the invoices prepared by the Monitor for
the fees and expenses incurred by the Monitor in connection with these proceedings for the period
between February 19,2019 and May 19, 2019. The invoices have been redacted to address matters
of confidentiality or privilege. I confirm that these invoices accurately reflect the services provided

by the Monitor in this matter for this period and the fees and expenses claimed by it for the period.

4, Attached hereto as Exhibit "B" is a schedule listing the fees, expenses, HST and total fees

charged for each invoice in Exhibit "A".

5. Attached hereto as Exhibit "C" is a schedule summarizing the billing rates and total
amounts billed with respect to each representative of the Monitor that rendered services in
connection with these proceedings and the blended rate for the period between February 19, 2019

and May 19, 2019.

6. To the best of my knowledge, the rates charged by the Monitor throughout the course of
these proceedings are comparable to the rates charged by other firms in the Toronto market for the

provision of similar services.

7. The hours spent on this matter involved monitoring the Applicants and addressing issues

related to these proceedings (as more particularly described in the Monitor's reports and the
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invoices attached in Exhibit "A") and I believe that the total hours incurred by the Monitor are

reasonable and appropriate in the circumstances.

8. The Monitor requests that the Court approve its invoices for the period between February
19,2019 and May 19, 2019, for fees in the amounts of $1,075,448.50, expenses of $65,906.13 and

HST of $148,376.12.

SWORN before me at the City of Toronto, )
in the Province of Ontario, )
this 28" day of May, 2019 ) —
> )5
) 1 AN 2’\C)\ ‘
= ~ Paul Bishop /

A Commissioner, etc.

Mtoe/ S- Slefore,






THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF PAUL BISHOP
SWORN

THE 28" DAY OF MAY 2019

e

A Commissioner for taking affidavits, etc.

/%{Céew/ S 544 ‘é‘Ql



ﬁ CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K 1G8

February 26, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
[nvoice # 29003587

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through February 24, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincerely yours,

By Bierr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No, 835718024RT0001



ﬁ CONSULTING

Invoice Remittance
Payless ShoeSource Canada Inc. ' February 26,2019
3231 SE 6th Avenue FT1 Invoice No. 29003587
Topeka, KS 66607 FTI Job No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through February 24, 2019

PrOfESS 0NA] SEIVICES. it ittt s sttt et tesceetbesserensstites

EXPBISES. vttt e e s

Total Fees and EXPeNsSes. i iiammimmiiieenmonmmiimia o oo @

$151,322,26

$151,322.26

Please Wire Transfer To:

Bfmlc of Nova Scotia

C@;}éﬂﬂ Inc.
4476960861715

HST Registration No, 835718024RT0001



ﬁ F T ! Invoice Summary

CONSULTING
Payless ShoeSource Canada Inc. ' February 26, 2019
3231 SE 6th Avenue FTI Invoice No. 29003587
Topeka, KS 66607 FTI Job No. 466952.0002

Terms Payment on Presentation

Current Invoice Period: Charges Posted through February 24, 2019

Name Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 12,0 $11,880.00
Paul Bishop Senior Managing Director $990.00 20.6 $20,394.00
James Robinson A Managing Director $810.00 49,5 $40,095.00
Ellen Dong Director $685.00 39.8 $27,263.00
Michael Basso Director $685.00 43.5 $29,797.50
Dilawar Azhar Senior Consultant $475.00 8.9 $4,227.50
Kathleen Foster - Administrative Professional $135.00 1.9 $256.50
Total Hours and Fees 176.2 $133,913.50
HST Registration No. 835718024RT0001 . $17,408.76
Invoice Total for Current Period $151,322.26

HST Registration No. 835718024RT0001



Payless Holdings - CCAA
466952,0002 - February 24, 2019

Date

TK#

Name

Hours

Amount

Narrative

0212219
02/21119

02/20/19

02/21/1¢
02/20/19
02/21119

02/19/19

02/19/19

02/21/19

02/22/19

02/19/19
02/20/19

02/21/19
02/2011¢

02/21/1¢9

02/23/19

02/22/19

02/24/19

02/2019

02/2119

27566
27555

27585

27685
278565
27555

27658

27555

17671

17571

17571
17671

17571

17571

17571

23261

23261

23261

23261

23261

. Dilawar Azhar
Ditawar Azhar

Dilawar Azhar

Dilawar Azhar
Dilawar Azhar
Dilawar Azhar

_ Dilawar Azhar

Dilawar Azhar

Ellen Dong

Ellen Dong

Ellen Dong
Ellen Dong

Ellen Dong
Ellen Dong

Ellen Dong

James Robinson

James Robinson

James Roblnson

- James Robinson

- James Robinson

0.3
1.6

0.7

0.5
0.8
0.7

2,6

1.7

1.2

8.5
1.8

8.1

2.5

8.5

10

142,60
760.00

332.50

237.50
380.00
332.50

1,235.00

807.50

822.00

8,805.00

8,507.50
1,283.00

2,634.50

5,648.50

1,712.50

4,050.00

6,885,00

2,430.00

9,720.00

8,100.00

Replylng {o hotline emallsiVivis

Coordinating mailing for notices to all creditors and employees
Sending notice requests to newspapers, reviewing proofs, discussing
payment options

Replying to hotline emalls/VMs

Replying to hotline emailsVMs

Posting ltems to webslte

Preparing creditor list for website and the malling list. Matching addresses
and looking up missing/duplicate addresses,

Sending notlce requests to newspapers, reviewing proofs, discussing
payment options

Updating Monitor Hotline Toolkit for newly received Information,
correspondence regarding the same. Revisions {0 the Monitor Toolklt to ba
shared with Payless personnel, correspondence regarding the same.

Discusslon with treasury on cash reporting to be done weekly and isolation of
recelpts and disbursements. Conference call regarding budget to actual
variance analysis and go forward process. Review and update of budget to
actual analysis. Update cash management and understanding of accounts,
Travel,

Review of Initial order, pre-filing report and affidavit. Travel.

Preparation of budget to actual templates.

Updating budget te actual templates.Review of disbursements, importing
into budget to actual templates, correspondence regarding the same.

Meeting with lease personnel to discuss support materlal to calculate CAM,
percentage rent, promotlons and other lease related disbursements.

Review of US lender draft for Canada reporting and provide comments: call
with Ankura regarding lender reporting and other matters; call with MB
regarding percentage rent; review percentage rent options; review and edit
draft landiord communication; reporting template mock-up.

Review of store incentive plan compensation and vatus; multiple phone calls,
meetings and email correspondence with FTI/BJ/CBB/Ankura regarding
pending matters; weaekly lender reporting components and discussion: finalize
CBRE engagement and provide information plus follow up call for questions
recelved; percentage rent process and estimates;

percentage
rent analysis relative to estimate; calls and correspondence regarding same;

Multipte phone calls, meetings and email correspondence with
FTY/BJ/CBB/Ankura regarding pending matters; calls with potential lease
valuation providers and review of information recelved; recovery scenarlos;
Canada excess proceeds reporting and analysis; employee matters;

; rent payment review and
discussions; statutory fillng requirements and discussions; utilities manager
coordination and discussions with team;

Travel home from Kansas; multiple phone calls, meetings and email
correspondence with FTI/BJ/CBB/Ankura regarding pending matters; review
and finalization of CBRE engagement letier with Ankura and CBB; employee
communications and timing; budget to actual analysls discussions and
review; stakehotder inquirles; multiple phone calls, meetings and email
correspondence with FTI/BJ/CBB/Ankura regarding pending matters;



Payless Holdings - CCAA
466952.0002 - February 24, 2019

Date

TK#

Name

Hours

Amount

Natrative

02/19/19

02/22/19

02/21/18

02/19/18

02/20/19

02/21/19

02122119

02/24/19

02/19/19

02/20/19

02/16/19

02/21119

02/20/19

02/22]19

02/19/18
02/20/19
0221119
02722119

23281

24354
24354
24364

24354

23240

23240

23240

23240

23240

14800
14800
14800

14800

14798
14798
14798
14798

James Robinson

Kathleen Foster
Kathleen Foster
‘ Kathleen Foster

Kathleen Foster

Michael Basso

Michael Basso

Michael Basso

Michael Basso

Michael Basso

Paul Bishop
" Paul Bishap
Paul Bishop

Paul Bishop

Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson

12.4

8.7

6,6

4.6

5.8

N DD

$ 8,910.00

$ 40,60
$ 40.60
$ 136.00

$ 40,50

$ 6,480.00

$ 8,836.50

$ 1,027.50

$ 8,494,00

$ 5,959,50

$ 6,435.00

$ 4,554.00

$ 5,644.00

$ 3,861.00

3,960.00
3,960.00
1,980.00
1,880.00

©® B B P

i preparation and review of Information to be provided;

[ ]
webslie status and review; cash flow forecast monitoring and review:

disbursements; rent payment discussions; multiple phone calls, meetings and
emaill correspondence with FTI/BJ/CBB/Ankura regarding pending matters;
payroll review and disbursements; meetings with company personnel to
dlscuss task specific impact from CCAA flling for Canada entities;

Webslte updates performed for FTI Case Sites for Payless Canada.
Requested by Dilawar Azhar'and Ellen Dong

Website updates performed for FT Case Sites for Payless Canada.
Requested by Dllawar Azhar

Website updates performed for FTI Case Sites for Payless Canada.
Requested by Michael Basso.

Website updates performed for FTI Case Sltes for Payless Canada.
Requested by Michael Basso,

Hotline Monitoring. Travel to PaylessMeetings and correspondence re; rent
and utllities.Review employee notice.Correspondence and updates to
Form 2. Correspondence and meetings re: employee notices.Analysis re:
rent payments, Travel from Payless.

Travel back to Toronto. Travel to PaylessMestings and correspondence re;
tango.Revlew rental payment support, meetings on same. Meetings and
correspondence re: CBRE agreements. Traval to MCl.Msetings and
analysls re: Rent.Meeting re:. Tango (utilities).Draft Notice to Landiords,

Meetings and correspondence re: Rent.

Cotrespondence re: Newspaper notice. Preparation of same, Travel to
hotelCorrespondence re: Webslte posting.Travel to PaylessPrepare
webslte posting.Updates to and correspondence on newspaper notice.
Cotrespondence re: webslte postings ete. Meeting with treasury re:
payments/cash balances etc. Correspondence re: credlitors
lists.Cotrespondence re: oreditor Ilst. Correspondence re: newspaper notice,
Correspondence te: OSB submission.Mestings re: status. Meeting re:
crediltor listing. Travel back to Lawrence.Updates to draft notice to

credltors, correspondence on same.Draft letter to utifities, correspondence
on same.

Travel back to Lawrence.Correspondence on and updates to draft notice to
creditors,Cotrespondence re: utilities etc.Travel to Payless.Status
meeting.Correspondence re: newspaper.Meeting re: BC Hydro.Meetings
re: utilitles and payments, Correspondence on same. Correspondence re:
notices. . Update creditor
listing.Correspondence re: Employses listings etc. Correspondence re:
webslte.Meetings and correspondence re: leases, utllities and

payroll.Meetings with Republic. |GG ti/itcs

and contracts.

Finallse report, review final version of first day materlals, attend court. Call
with company counsel, BJ, and fandlords’ counsel. Review of e-filing material.
Correspondence

Attend court, prep for same, review of LOA, review of recovery issues, review.
of debt waterfall Issues, review of SOB forms, correspondence

Revlew of correspondence, call with counsel re report, review and comment
on report, review of LOA, call with landlords re same, review of order re same,
prep for court

Review of correspondence re cashflow, review of valuation issues, review of
corporate chart re latam and Aslan assets, review of us materials

Working on general flle matters.
Working on general file matters.
Working on general file matters.
Working on general file matters,

GRAND TOTAL

176.20

$ 133,913.50




ﬁF’ T I
CONSULTING

FT1 Consulting Canada Inc.
TD Waterhouse Tower

79 Weilington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

February 28, 2019

Payless ShoeSource Canada Inc,
3231 SE 6th Avenue
Topeka, XS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003591

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through February 28, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

?Mﬂ o
Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



ﬁ FT1I
CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc. February 28,2019
3231 SE 6th Avenue FTI Invoice No. 29003591

Topeka, KS 66607 FTI Job No, 466952.0002
Terms: Payment on Presentation

Current Invoice Period: Charges Posted through February 28, 2019

Professional ServiCes...umuuuiiminniini i
B PENSES it
Total Fees and EXPenses. .o,
HST Registration No. 835718024RT0001 ....ccvivevvivmmnimninnn.

Total Amount Due this PeHod. i : e . $148,916.96

.

Total Amount DUe....c..ccivviiiniininininminn, $148,916.96

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 Kin

HST Registration No. 835718024 RT0001



ﬁ S I Invoice Summary

CONSULTING
Payless ShoeSoutce Canada Inc, February 28,2019
3231 SE 6th Avenue FTI Invoice No. 29003591
Topeka, KS 66607 FTI Job No. 466952.0002

Terms Payment on Presentation

Current Invoice Period: Charges Posted through February 28, 2019

Name Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 10.0 $9,900.00
Paul Bishop Senior Managing Director $990.00 10.7 $10,593.00
James Robinson Managing Director $810.00 47.5 $38,475.00
Ellen Dong Director $685.00 41.2 $28,222.00
Michael Basso Director $685.00 36.4 $24,934.00
Dilawat Azhar Senior Consultant $475.00 5.1 $2,422.50
Kathleen Foster Administrative Professional $135.00 0.6 $81.00
Total Hours and Fees 151.5 $114,627.50
Business Meals . $1,348.66
Lodging $2,903.33
Other/Miscellaneous $3,948.13
Transportation $8,957.30
Total Expenses $17,157.42
HST Registration No. 835718024RT0001 $17,132.04

Invoice Total for Current Perlod $148,916,96

HST Registration No. 835718024RT0001



Payless Holdings - CCAA
466952.0002 - February 28, 2019

Date

TK#

Name

Hours

Amount

Narrative

02/26/19

02/26/18
02/25/19

02/26/1¢
02/27/19
02/28/19

02/27119

02/26/19

02/23/19

02/25/19

02/28/1¢

02/25/19
02/27/19
02/26/19
02/28/19

02/26/19

02/28/19

02127119

02/25/19

02/25/19

02/27/18

27555

27555
27555

27568
27655
27665

17571

17671

175714

17671

17571

14798
14708
14798
14798

23261

23261

23261

23261

24354

24354

Ditawar Azhar

Dilawar Azhar
Dllawar Azhar

Dllawar Azhar
Dilawar Azhar
- Dilawar Azhar

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Gregoty Watson
Gregory Watson
Gregoiy Watson
Gregory Watson

James Robinson

James Robinson

James Robinson

James Robinson

Kathlesn Foster

Kathleen Foster

0.4

0.3
0.5

3.1

0.4
0.4

11.9

9.6

8.8

2.5
2.5
2,8
2.5

11.8

0.3

0.3

© B L e

$

190.00

142,50
237,50

1,472,650
180.00
190.00

8,151.50

6,576.00

1,918.00

5,480.00

6,098.60

2,475.00
2,476,00
2,475,00
2,475,00

9,720.00

8,505.00

9,315.00

10,935.00

40.50

40.50

Follow up and payment with Le Devoir and TPH for printing/mailing notices

Hotline responses
Hotline responses + loading doc to website

Hotline responses

Hotline responses

Payroll reconcillation between ADP summary and payroll register, Update to
budget to actual variance analysis and correspondance regarding the same.
Verifying store addresses, Review of lease disclalmers agalnst lease
agreements.

Discusslon of cash collateral reporting and analysis, correspondence
regarding the same. Review and summarize daily sales reporting. Budget to
actual reporting analysis and correspondence regarding the same. Review
and summarize daily cash balances.

Review of cash collateral reporting template. Preparation of supporting
schedules, Correspondence regarding the same.

Review of revised cash collateral reporting support. Correspondence
regarding rent support used in cash flow projections. Travel.

Verifying store addresses. Review of lease disclaimers agalnst lease
agreements, Analysis of P&L by store and summarization of occupancy
related expenses. Update and summary of dally sales reporting,Update
and summary of cash balances.

Working on general file matters.

Working on general file matters.

Working on general file mattérs,

Working on general flle matters,

Lease disclaimer preparation and coordination; creditor letter correspondence
review and coordination; CBRE lease requests and follow up; RN
stub rent,
March 1 rent payment, percentage rent payment discussions, coordination;
multipte calls/meetings/correspondence with GBB/BJ/company regarding
pending matters;
budget to actual analysis review and comments; liquidation monltoring and
review of results to date for Canada;

Numerous meetings/calis/correspondence with CBB/BJ/Company/Ankura
regarding pending matters; PJS call regarding value ranges for various
categorles of asset realization; lease disclaimer review and coordination; cash
monitoring and liquidation results; CBRE results and correlation with planned
store closure list; travel back-from KS; disbursements Including rent
payments;

Lease disclaimer revlew and preparation; calls/meetings/cotrespondence with
CBB/BJ/Ankura/Company regarding pending matters; Monerls discussions;
disbursement review; review of lender reporting package for Canada;
percentage rent estimates and process; review planned store closure list;
stakeholder inquirles; municipality letters; liquidation results update,

Percentage rent issue and analysis; numerous
calls/imeetings/correspondence with CBB/BJ/Ankura/Company regarding
pending matters, preparation of illustrative reporting document for ABL lender
FA and discussions regarding same; CBRE valuation analysis follow-up and
information requests; review webslte wording and documents posted; travel to
Topeka; payment status and disbursements; liquidation sale monitoring and
results; PJS update;

Website updates performed for FTI Case Sites for Payless Canada.
Requested by Dilawar Azhar.
Webslte updates performed for FTI Case Sites for Payless Canada.
Requested by Michasl Basso.



Payless Holdings - CCAA
466952,0002 - February 28, 2019

Date

TK#

Name

Hours

Amount

Narratlve

02/26/19

02/25/19

02/27/19

02/28/19
02/28/19
02/28/19
02/26/19

02/25/19
02/28/19
02/27118

23240

23240

23240

23240
23240
28240
14800

14800
14800
14800

Michael Bagso

Michael Basso

Michael Basso

Michael Basso
. Michael Basso

Michael Basso

Paul Blshop

Paul Bishop
Paul Bishop
Paul Bishop

1.7

10.4

8,5

5.6
0.3
0.2
3.1

3.1
21
24

8,014.50

] 6,918.50

$ 5,822.50

$ 3,836.00

$ 206,50

137.00
3,069,00

3,089.00

$ 2,079.00
$ 2,376.00

Travel to paylessCorrespondence re: percentage rent.Meeting re; status,
Correspondence re: store sales, Meetings, correspondence and analysis re:
stub rent and March 1 rent.Prepare list of utillties for mailing,
correspondence with D. Azhar on same. Correspondence with CBRE re: Info
requests.
Meetings re: % rent. Analysis

re: % rent. Correspondence re: week 1 disbursements.

Meetings with team and CRO and company re: %
Rent. Analysis re: % rent.

Correspondence re: employee letter. Travel to Kansas.Review leases for
call. Correspondence and review re; CAM charges ete,Correspondence and
analysls re: % rent, Travel to YYZ.Travel to Kansas (YYZ Alrport)Analysis
and correspondence re: Percentage Rents.Mestings, correspondence and

analysls re: percentage rent. | N

Travel back.Travel to paylessMestings re: Percentage rent.Meetings and
analysls re: % rent.Meeting re: payroll reconcillation.Meetings, analysis

and cortespondenice re: percentage rent.Meetings re: lease disclaimers ete.
Revlew of leases to scheduls for disclaimers.Lease address
verification,Disclaimer review.

ExpensesTravel back. Travel to paylessDisclalmer review.Disclaimer
review. Review March 1 rent list.Lease disclaimer review.

Correspondence re: lease disclaimers. Billings.

Lease disclaimer review

Review of CF, N I (<o of budget to
actual, review of % rent, review of correspondence

Raview of valuation issues, call with counsel re rent, review of information re
rents, review of cf Information

Call with counsel, call with PJS and counsel, review of PJS material

Review of percentage rent issue, review of sashfiow reporting, review of PJ§
presentation, review of correspondence

GRAND TOTAL

151,50

$ 114,627.50




ﬁF T I
CONSULTING

FT1 Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K. 1 G8

March 13, 2019

Payless ShoeSource Canada Inc,
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952,0002
Invoice # 29003611

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 10, 2019.

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincetely yours,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No, 835718024 RT0001



ﬁ F T I
CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc. ' March 13,2019
3231 SE 6th Avenue FTI Invoice No. 29003611
Topeka, KS 66607 FT1Job No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through March 10,2019

PrOTEsSTIONAL SIVICES. iiiiri ittt iirs oo s sbsebbesesesesberearsseessesssstbesiesenes

EXPENSES. i e

Total Fees and EXPenses. ummammiismommemnmmn oo §

~

HST Registration No. 835718024RT0001 ..cccrivivircieimiincerenniensnennn

i $139,455.75
i3

Total Amount Due this Petiod...ueii oo

Total AMOUNE DUEC...cvvreeereereeesierersrerereseeionsene $139,455.75

Please Wire Transfer To!

Bank of Nova Scotia
Scotia Plaza, 44 Kiriggﬁtree
Toronto, ONT M5

HST Registration No. 835718024RT000



ﬁF T I
CONSULTING

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Current [nvoice Period; Charges Posted through March 10,2019

Invoice Summary

March 13, 2019

FTI Invoice No. 29003611

FTI Job No. 466952.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Gregory Watson Senior Managing Director ' $990.00 10.5 $10,395.00
Paul Bishop Senior Managing Director $990.00 4.8 $4,752.00
James Robinson Managing Director $810.00 66.5 $53,865.00
Ellen Dong Director $685.00  39.1 $26,783.50
Michael Basso Director $685.00 213 $14,590.50
Dilawar Azhar Senior Consultant $475.00 1.9 $902.50
Total Hours and Fees 144,1 $111,288,50
Business Meals $972.45
Lodging $1,981.14
Other/Miscellaneous $4,703.59
Transportation $4,466.49
Total Expenses $12,123.67
HST Registration No, 835718024RT0001 $16,043.58
Invoice Total for Current Period $139,455.75

HST Registration No, 835718024RT0001



Payless Holdings - CCAA
466952.0002 - March 10, 2019

Date

TKi#

Name

Hours

Amount

Narrative

Q3/01/19
03/01/19
03/07/19
03/08/19

03/05/19

03/04/19

03/07/19

03/06/19

Q3/01119 -

03/08/19
03/10/19
03/06/19
03/08/19
03/07/119
03/04/19

08/07119

03/05/19

03/04/19

03/08/19

03/08/1¢

03/06/19

03/10/19

03/01/19

03/01/19

276565
27565
27555
27566

17571

17571

17671

17671

17671

14798
14798
14798
14708
14798
14798

23261

23261

23261

23261

23261

23261

23261

23261

23240

Dilawar Azhar
" Dilawar Azhar
Dilawar Azhar
Dilawar Azhar

Ellen Dong
Ellen Dong
Ellen Dong

Ellen Dong

Ellen Dong

Gregory Watson
Gregory Watson
Gregory Watson
" Gregory Watson
Gregory Watson
Gregory Watson

James Roblnson

James Robinson

James Robinson

James Robinson

James Robinson

James Robihson

James Roblnson

James Robinson

Michael Basso

0.4
0.5
0.8
0.4

7.2

9.6

o
I\)NI\)M-‘J}N

10.5

6.5

4.5

P BB P

190.00
237.60
286.00
190.00

5,206.00

5,480.00

4,858.00

4,932,00

8,507.50

1,880.00

486.00
1,980.00
1,980.00
1,980,00
1,980.00

7,290,00

8,5056.00

8,910.00

5,285.00

3,645.00

8,810.00

4,050.00

7,220,00

4,110.00

Hotline responses, calling back people who left VMs
Hotline responses, posting to site

Hotilne

Hotllne, getting proof of publication

Monitor hotline response.Update daily cash and dally sales
reporting.Review of disbursements tracking and correspondence re:
same.Correspondence re: cash flow planning and other o/s Canadian
matters.Reconcillation between weekly disbursements and week

Review of CBRE data against monthly rent. | RN
I /o nitor hotline response. Update dally cash and daily sales
reporting.

Budget to actual varlance reporting preparation In Canadian dollars and
CCAA format. Correspondenge re: same.Monitor hotline response.Daily
sales reporiing and cash reporting update. Correspondence re; cash flow re-
forecast.

Budget to actual varlance reporting preparation. Correspondence re:
same.Monitor hotline response.Dally sales reporting and cash reporting
update.

Summary of disbursements approved by the Monitor.Cash balance
reparting. Dally sales reporting. Request for Monitor website update,

Travel )

Worklng on general file matters,

Working on general file matters,

Working on general file matters,

Working on general file matters,

Working on general file matters,

Working on general file matters,

Multiple calls/meetings/correspondence with Ankura/Company/CBB/BJ
regarding pending matters; PJS update and review of waterfall analysis;
budget to actual review; liquidation results review and discusslons;
disbursement review; general flle matters; trave

Cash flow re-forecast planning and assumptions, and discusslons with team
regarding same; muitiple calls/meetings/cortespondance with
Ankura/Company/CBB/BJ regarding pending matters; disburserent review
and status, and discussion regarding proposed paymen

Travel to Topeka; contract review and disclaimers; vendor inquirles and other
matters; rent payment follow-up and reconclliations; cash flow forecast
Update; fiquidation sale tracking and review; muitiple
calls/meetings/correspondence with Ankura/Company/

Calls/meetingsicorrespondence with CBB/BJ/Management/Internal regarding
pending matters; preliminary review of updated CF foracast from Ankura;
report planning and toplcs; disbursetnents and coordination; lease marketing
process review and review of Inform

, and
correspondence regarding same; CF forecast review and follow-up on
numerous assumptlons and support;

Cash flow forecast planning and methodology, and assumptions: client
meeting regarding process and procedures for various work streams; multiple
calis/meelings/correspondence with Ankura/Company/CBB/BJ regatding
pending matters; call with A&G regarding Ca

Call with Ankura regarding CF questions and observations; NN Bl

; review of information and assumptions for CF
model; review of liquidator model assumptions vis-a-vis the updated CF
forecast,

Meeting at CBB o review final lease disclaimers; numerous
calls/meetings/correspondence with CBB/BJ/Ankura/Company regarding
pending matters;

stakeholder correspondence; disbursement summary review an

Travel back to TorontoTravel to PaylessMeeting with Gary re: lease
payments. Correspondence re: leases.Administration of
expenses.Correspondence re: expense payments.



Payless Holdings - CCAA
466952.0002 - March 10, 2019

Date TKi# Name Hours Amount Natrative
orrespondence re: hotline.Meeting with

landlord of store 5800 re: Insurance and MUC tax payments.Call re: cash-

03/08/19 23240 Michael Basso 3.5 $ 2,397.50 flow.Correspondence re; Hotline. Meeting with Orillia hydro re:
process/claims ete. Time and expense administr
Review and correspondence re: Withholding Taxes.Meetings and
correspondence re: store closures,Correspondsnce re: cash

03/07/19 28240 Michael Basso 28 $ 1,018.00 balances.Meetigns and review of CF varlance. Correspondence re:
Utllitles.Meetings and correspondence ra: O8B.Meetings and correspo
Correspondence re: closed stores.08B access, correspondence on same.

03/04/19 23240 Michael Basso 1.8 $ 1,301.60  Meeting with J. Robinson re: status.Correspondence re; vendor payments
and contracts to disclaim.Meetings and correspondence re: Store 6800 rent.
Hotline monitoring.Correspondence with Orlllia Power.Correspondence re:

03/08/19 23240 Michae! Basso 1.8 $ 1,096.00  nhewspaper notlces. Hotline Monltoring. Correspondence and mesting re:
French language callers.
Percentage Rent Schedule.Week 4 payment rec.Meatings and
correspondence ra: Week 4 payment rec.Landlord Inquiry response,

03/05/19 23240 - Michael Basso 8.5 $ 3,767.50  correspondence with CRO on same. Revlew payment request,
correspondence on same.Correspondence re: meeting and
disbursements,Pr

03/04/19 14800 Paul Bishop 1.8 $ 1,782.00  Review of CF, revlew of sales recoveries and expenses

03/08/19 14800 Paul Bishop 1.1 $ 1,089.00  Review of waterfall Issues, review of cashflow and bto a

03/07/19 14800 Paul Bishop 1.9 $ 1,881.00  Meeting with PJS, prep for same and follow up

GRAND TOTAL 14410 § 111,288,560




ﬁ FT1TI
CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellingion Street West
Suite 2010, P.O. Box 104
Toronto ON M5K 1G8

March 20, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003617

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 17, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincetely yours,

Ly Baeyr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



ﬁ CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc, March 20, 2019
3231 SE 6th Avenue FTI Invoice No. 29003617
Topeka, KS 66607 FTI Job No. 466952.,0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through March 17, 2019

PrOTESSI0NAl SIVICES vt iiiiitiinis i aririees st ste s s st imr s b e b eentie st b abeere st trabtetentente
B X PENSES . 1tisiresit sttt e bbb e r et s r et

Total Fees and EXPenses. i e

$131,801.51

$131,801.51

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 Kin

HST Registration No. 835718024RT0001



ﬁF’ T I
CONSULTING

Payless ShoeSource Canada Inc,
3231 SE 6th Avenue
Topeka, KS 66607

Current Invoice Period: Charges Posted through March 17, 2019

Invoice Summary

March 20, 2019

FTI Invoice No. 29003617

FTI Job No. 466952.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 10.0 $9,900.00
Paul Bishop Senior Managing Director $990.00 4.0 $3,960.00
James Robinson Managing Director $810.00 65.0 $52,650.00
Ellen Dong ’ Director $685.00 53.5 $36,647.50
Michael Basso Director $685.00 17.7 $12,124.50
Dilawar Azhar Senior Consultant $475.00 2.6 $1,235.00
Kathleen Foster Administrative Professional $135.00 0.9 $121.50
Total Hours and Fees 153.7 $116,638.50

HST Registration No. 835718024RT0001

Invoice Total for Current Period

HST Registration No. 835718024RT0001

$15,163.01

$131,801.51



Payless Holdings - CCAA
466952.0002 - March 17, 2018

Date

TK#

Name

Houts

Amount

Narratlve

03/13/11¢

03/14/19
08/12/19
03/11/19

03/12/19

03/11/19

03/13/19

03/14/19

03/16/19

03/10/19

03/09/19

03/15/19

03/13/19
03/12119
03/14/1¢
03/16/19
03/16/19
08/11/19

03/13/19

08/16/19

03/11/19

27666

27655
27555
27655

17571

17671

17671

17671

17571

17671

17671

17571

14798
14798
14798
14798
14798
14798

23261

23261

23261

Dilawar Azhar

Dilawar Azhar
Dilawar Azhar
Dllawar Azhar

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Eilen Dong

Ellen Dong

Elten Dong

Gregory Watson
Gregory Watson
" Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson

- James Robinson

James Robinson

James Robinson

1.7

0.2
0.6
0.2

10.6

2.3

3.2

4.1

= = NN N

11

6.6

10

S H 2 ® B A

807.50

95.00
287.50
95.00

6,370.50

.5,648.50

5,480.00

7,192.50

1,576.50

2,192.00

2,808,50

5,480.00

1,980.00
1,980.00
1,980.00
1,980.00
990.00
990,00

8,810.00

5,265.00

8,100.00

Rent summary and analysis, sending wabsite notlces to Jim, summary of
hotline msgs/VMs, posting to site

Hotline

Rent summary and analysls

Website update

Review of cash flow forecast, reserves analysis and correspondence re:

same.Monitor hotline response S GG

Monltor hotiine responses.Dally sales reporting update.

orrespondence re:
same. Review of weskly cash receipts and disbursements, correspondence
re: same. Analysls of professional fees.

Review, consolidated view, and conversion to CAD for budget to actuals for
week ending March 8, 2018, correspondence re: same.Follow-up on hon
forecast actual disbursement

Monitor hotline responses. Preparation of Monitor second report sections
regarding cash flow and variance analysis.

Revlew and comments of lease disclaimers for stores closing April 15, 2019,
Cash flow status conference call. Quality check of cash flow and
adjusiments, correspondence re: same. Conversion to CAD and CCAA
format. Conference call to discuss addltional adjustments to cash flow.

Final quality check of cash flow and conversion to CCAA format,
correspondence re: same.

Cash flow forecast discussion.Analysis of rent and payroll assumptions
agalnst the liquidator consolidation model and correspondence re: same.

Revlew of cash flow forecast and supporting detall. Preparation of a cash flow
bridge to Identify changes in assumptions. Correspondence re: same,

Quality check of cash flow and conversion to CAD and CCAA format,
correspondence re: same, Preparation of report sections for budget to
actual and cash flow. Analysls of term loan research and preparation of
report sections, correspondence re: same. Review of draft second report of
the Monitor and revisions for Internal conslstency. Request for website
posting of sarvice list. '

Working onh general flle matters.
Working on general flle matters.
Working on general flle matters,
Working on general file matters.
Working on general file matters.
Working on general file matters,

Occupancy and payroll assurnptlons, and analysis of liquidator assumptions
versus Ankura/dishursements; call with Liquidator and Malfitano regarding
pending data requirements for cash flow forecast; disbursements review and
discusslons; cash fiow forecast review and review of assumption supporting
Information received; rent payments reconcillation and estimates; various
other file matters; on-going calls/mestings/discussions with
management/CBB/BJ/Ankura regarding pending matters;

e edit and review final draft of report;
final review of cash flow forecast; numerous calls/emalls regarding same;

Travel to Kansas; on-going calls/meetings/discussions with
management/CBB/BJ/Ankura regarding pending matters; analysls of
liquidator assumptlons and store closure analysis; affidavit and draft order
discussions; professlonal fee forecast estimates and revisions;




Payless Holdings - CCAA
466962.0002 - March 17, 2019

Date

TKi#

Name

Hours

Amount

Narrative

03/12119

03/16/19

03/14/19

03/14/19

03/18/19

03/11/19

03/16/19

08/13/19

03/11/19

03/14/19

03/12/19

03/15/19
03/16/19

232681

23261

23261

24354
24354

24354

23240

23240

23240

23240

28240

14800
14800

James Robinson

Jamaes Robinson

James Robinson

' Kathleen Foster
Kathieen Foster

Kathleen Foster

Michae! Basso

Michael Basso

Michael Basso

Michael Basso

Michael Basso

- Paul Bishop
Paul Bishop

1.8

10.6

16.6

03

0.3

0.3

3.2

6.6

2.8

28

2.5

2.8
1.2

$
$

9,315.00

8,505.00

12,555.00

40.50
40.50

40.50

2,192.00

4,621.00

1,918.00

1,781.00

1,712.50

2,772.00
1,188.00

On-going calls/meetings/discussions with management/CBB/BJ/Ankura
regarding pending matters; review of updated cash flow forecast and
discussions with ED regarding same; liquidator assumptions discusslons and
review; store closure schedule; vendor matters; budget to actual analysls
review and dlscusslon; development of Second Report; reserve analysls;
communications plan; various landiord matters;

Finallze cash flow forecast and final review of model; on-going discussions
surrounding major assumptlons and review of supporting data; editing and
updating report for comments received; on-going calls/meetings/discussions
with management/CBB/BJ/Ankura regarding pending matters; finalize lease
disclaimers and issus; disbursements; raserve funding; ’

Review of multiple verslons of updated cash flow forecast and assumptions;
discusslons surrounding major assumptions and review of supporting data;
drafting of report and review of varlous sections; on-going
calls/meetings/discussions with management/CBB/BJ/Ankura regarding
pending matters; store closure timing and declsion making; lease disclalmers;
varlous vendor matters; disbursements; reserve funding; budget to actual
analysis, and comparison to forecast update; varlous other file matters:

Webslte updates performed for FT| Case Sites for Payless Canada.
Requested by Elien Dong,

Webslte updates performed for FT| Case Sites for Payless Canada.
Requested by Ellen Dong.

Webslte updates performed for FTI Case Sites for Payless Canada.
Requested by Dllawar Azhar.

Lease disclaimer revle

.Correspondence re: report, review of same. Review
correspondence re: payment requests, Review of Tiger Involce, maeting on
same.Meeting re: scheduling and planning for term/sev payments, rent recs
ete.Correspondence re: Lease underpayments analysis on same.

Correspondence re: utllities. Correspondence re: Orilila Power.Meeting

with Cassels re: store #s. Correspondence with Enwin utilities. Review lease
files re: store closures, Meeting with Orllila Power re: closure. Meeting with J.,
Roblnson and C. Colilns re: rent etc. Review latest cash balance
correspondence.Review and correspondence re; payments,

Hotline Monltorlng.Correspondence re; rent, analysis on same.
Correspondence re: WC payments.Meeting re: Utllities.Review Emkey
Involces.Correspondence re: utllities,

Correspondence re: business licenses and other taxes payable.
Correspondence re: rent.File correspondence. Review CBRE report/table,
Review and correspondence re: rent, analysls on same. Correspondence re:
prof fees, review of same.

Correspondence re; utilitles,Correspondence re: Orlllia Power.Meeting

with Cassels re: store #s. Correspondence with Enwin utilities. Review lease
files re: store closures, Meeting with Orlllia Power re: closure. Meeting with J.
Roblnson and C. Colilns re: rent etc. Review latast cash balance
correspondence.Revlew and correspondence re: paymants.

Call with counsel re CF and other matters, review of draft report and CF

Review and edit report

GRAND TOTAL

153.70

$ 116,638.50




ﬁF’ T I
CONSULTING

T1 Consulting Canada Inc.
- TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto ON M5K1G8

March 26, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003624

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through March 24, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely youts,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



ﬁF‘ T I
CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc. March 26, 2019
3231 SE 6th Avenue : FTI Invoice No. 29003624
Topeka, KS 66607 FTIJob No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through March 24, 2019

PrOfESSIONAl SEIVICES . iviiiiviiiiiiiiinis st st ss b besre s e srbsessasssesriras

B X PBNSES vttt i

10,204.22

$88,698.22

$88,698.22

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 Kin
Toronto, ONT MSI%
e e
Swift Code: OSC

HST Registration No, 835718024RT0001



ﬁ F T l Invoice Summary

CONSULTING
Payless ShoeSource Canada Inc, _ : March 26,2019
3231 SE 6th Avenue FTI Invoice No, 29003624
Topeka, KS 66607 FTt Job No, 466952.0002

Terms Payment on Presentation

Current Invoice Period: Charges Posted through March 24, 2019

Name ‘ Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 8.0 $7,920.00
Paul Bishop Senior Managing Director $990.00 2.7 $2,673.00
James Robinson Managing Director $810.00 48.5 $39,285.00
Ellen Dong : . Ditector $685.00 26.5 $18,152.50
Michael Basso Directot $685.00 14.9 $10,206.50
Dilawar Azhar Senior Consultant : $475.00 0.2 $95.00
Kathleen Foster Administrative Professional $135.00 1.2 $162.00
Total Hours and Fees 102,0 $78,494.00
HST Registration No, 835718024 RT0001 $10,204.22
Invoice Total for Current Period $88,698.22

HST Registration No. 835718024RT0001



Payless Holdings - CCAA
466952.0002 - March 24, 2019

Date

TK#

Name

Hours

Amount

Narratlve

03/19/19
03/20/19

03/21/19
03/20/19
03/19/19

03/18/19

03/22/19
03/18/19
08/20/19
03/21/19
03/19/19

03/20/19

03/19/19

03/22/1¢

03/18/19

0372119

03/18/19
03/20/19
03/22/19

03/21/19

0321119

03/22/19

03/19/19

03/18/19

27565
27556

17871

17671

17671

17671

14798
14798
14798
14798
14798

23261

23261

23261

23261

23261

24354

24354

24354

24354

23240

23240

23240

23240

- Dllawar Azhar
Dilawar Azhar

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson

James Robinson

James Robinson

James Roblnson

James Robinson

James Robinson

Kathleen Foster
Kathleen Foster
Kathleen Foster

Kathleen Foster

Michael Basso

Michael Basso

Michael Basso

Michael Basso

0.1
0.1

6.6

5.8

6.8

7.5

NN =N =

12,6

13

0.3

0.3

0.3

0.3

1.4

0.9

3.8

3.1

©@P P B B e

47.50
47.60

4,621.00

3,836.00

4,658.00

5,137,650

980,00
1,980,00
990.00
1,980.00
1,80.00

10,126.00

10,630.00

4,050,00

8,480.00

8,100.00

40.50
40.50
40.50

40,50

959,00

616.50

2,603.00

2,123.50

Service [ist
Site post

Conversion of budget to actual varlance analysis Into CAD and Canadian
reporting format.Quality check Payless Canada reforscast and
correspondence re: same,Monitor hotline responses.

Review of budget to actuals for week ending 3/15, correspondence re: same.
Moniltor hotline responses. Monitor website updates.

Review of utility related issues and correspondence re; same.Monitor
hotling responses.Update dally cash monltoring.

Review of lease disclalmers to confirm address of store and landlord
name.Monitor hotline responses. Monitor website updates. Dally sales
reporting summary.

Working on general flle matters,

Working on general file matters.

Working on general flle matters.

Working on general file matters.

Working on general file matters.

Numerous calls/meetings/discussions with company/Ankura/C BB/BJ/internal
regarding pending matters; budget to actual variance analysis;

disbursements; lease disclalmers revisw and
discussions; llquidation sale results and analysis; prepare for and attend stay
extenslon hearing via Court Call;

Varlance analysis and combination of original versus updated budget;
numerous calls/meetings/discussions with company/Ankura/CBB/BJ/internal
regarding pending matters; case status call and preparation for Wednesday
Court Call; budget adjustments and reforecast; disbursements; lease
disclatimets review and discussions; attend to varlous other Canada related
malters; reserve analysis with focus on sales tax; business licenses payments
and treatment;

Dishursement discussions and freatment of varlous payments; rent update
and locations; lease disclaimers; lease marketing process update; reserve
analysls and update; multiple calls/emalls regarding pending matters;

Travel to Kansas; numerous calls/meetings/discussions with
company/Ankura/CBB/BJ/Internal regarding pending matters; website review -
and postings; budget reforecast and sales timing; various landlord matters
and Inquirles;

Numerous calls/meetings/discussions with company/Ankura/C 8B/BJ/internal
regarding pending matters;

; travel home from
Kansas; advisor call and update; liquldation sale update; CBB status ¢all

Webslte updates performed for FT1 Case Sites for Payless Canada.
Requested by Ellen Dong.

Webslte updates performed for FT| Case Sites for Payless Canada.
Requested by Dilawar Azhar. ’

Website updates performed for FT| Case Sites for Payless Canada.
Requested by Michael Basso.

" Website updates performed for FTI Case Sites for Payless Canada.

Requested by Michael Basso.

Website update.Payment review. Correspondence on
same.Correspondenca re: fixtures. Review correspondence re: cash
balancss.Correspondence re: store 5800.

Correspondence re: paymentsCorrespondence re;
website.Correspondence re: payment request.Correspondence re: WSIB

Review lease disclaimers. Correspondence re: utiliies. Meetings re: stay
extension.Payment review. Correspondence on same.

Correspondence re: payments.Meetings and correspondence re; lease
disclaimers and utilitles.Correspondence re: rent.Correspondence re:
landlord Issues, analysis of same.Review lease disclaimers.



Payless Holdings - CCAA
466952,0002 - March 24, 2019

Date TK# Name Hours Amount Narrative

Review lease dlsclaimers.Review lease disclaimers, correspondence on

03/20/19 23240 Michael Basso 5.7 $ 3,904,50  same.Mestlgn re: Order and payroll.Revlew payroll register re:payment
request.

03/19/19 14800 Paul Bishop 0.9 $ 891.00  Call with CBB and 8J's

03/22119 14800 Paul Bishop 0.7 $ 693.00  Correspondence feview

03/21/19 14800 Paul Bishop 1.1 $ 1,089.00  Call with CBB and 8J re cash and reporting, prep for same and follow up

‘GRAND TOTAL 10200 § 78,494.00




ﬁ CONSULTING

FT1 Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

March 31, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003642

Enclosed is our invoice for professional services rendered in connection with the above referenced matter, This
invoice covers professional fees and expenses through March 31, 2019,

Please do not hesitate to call me to discuss this invoice ot any other matter.

Sincerely yours,

B Bawrr

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT000!



ﬁ CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc. March 31, 2019
3231 SE 6th Avenue FTI Invoice No. 29003642
Topeka, KS 66607 - FTI Job No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through March 31,2019

Professional ServiCes . immmmmimmimmmimoimmnimoen

BXPBIISES . itiirierisinns i bbb s b b s e nes
Total Fees and EXPenses...miiimimiio s, 8

HST Registration No, 835718024RTO00] ...vvviiiicnecinncninienniiy

$89,367.18

$89,367,18

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 Kin
Toronto, ONT M5
Swift Code: NOS
Bank Nu,

HST Registration No. 835718024RT0001



ﬁ P o] | Invoice Summary

CONSULTING
Payless ShoeSource Canada Inc. March 31, 2019
3231 SE 6th Avenue FTI Invoice No. 29003642
Topeka, KS 66607 FTI Job No. 466952,0002

Terms Payment on Presentation

Current Invoice Period: Charges Posted through March 31, 2019

Name Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 5.5 $5,445.00
Paul Bishop Senior Managing Director $990.00 4.2 $4,158.00
James Robinson Managing Director $810.00 475 $38,475.00
Ellen Dong Director $685.00 324 $22,194.00
Michael Basso Director $685.00 12.6 $8,631.00
Dilawar Azhar Senior Consultant $475.00 0.3 $142.50
Kathleen Foster Administrative Professional $135.00 0.3 $40.50
Total Hours and Feces 102.8 $79,086.00
HST Registration No. 835718024RT0001 » $10,281.18
Invoice Total for Current Perjod $89,367.18

HST Registration No, 835718024 RT000!



Payless Holdings - CCAA
466952.0002 - March 31, 2019

Date

TH#

Name

Hours

Amount

Narratlve

08/26/19
03/28/19

03/27/19

03/25/19

03/26/19

03/20/19

03/29/19
03/26/19
03/25/19
03/27/19
03/28/19

03/26/19

08/27/19

03/28/19

03/26/19

03/29/19

03/27/19

03/26/19

27656
17671

17571

17671

17671

17671

14798
14798
14798
14798
14708

28261

23261

23261

23261

23261

24354

23240

Dilawar Azhar
Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson

James Robinson

James Roblnson

James Robinson

James Robinson

‘ James Robinson

Kathleen Foster

Michael Basso

0.3
6.7
6.2

7.1

7.2

8.2

- s T

11.6

8.5

12

8.5

0.3

2.8

©8 B B P & ©“r

142,60
3,804.50

4,247.00

4,863.50

4,932.00

4,247.00

1,485.00
990.00
990.00
990,00
990,00

9,315.00

6,886.00

9,720.00

6,885.00

5,870,00

40.50

1,781.00

Webslte post and creditor list
Monltor hotline responses. Follow-up on utility provider payments,

Known creditor list varlance analysls and correspondence re: same. Budget
to actual review and conversion to CCAA format for Canadian reporting.

Update daily sales reporting.Preparation for varlance reporting. Monitor
hotline responses. Investigation of landlord Issues and correspondence re:
same,

Known creditor llst comparison with US clalms process and cotregpondence
re: same.Monitor hotllne responses. Professional fees budget to actual
compatrison by week of service provided.

Monltor hotline responses.Conference call re: Canadlan excess
proceeds.Next phase planning, clalms, WEPP,

General correspondence and calls.

Update call and follow up discussions.

Review of cash flows.

General correspondence.

Working on general flle matiers,

Budget to actual variance analysis coordination and approach discussions;
numerous and on-going discussions/meetings/correspondence with
CBB/company/management/Ankura/BJ/internal regarding pending matters;
claims process planning and discusslons, and US coordination; disbursement
review and planning for rent payments; WSIB payments and coordination;.
cash balance review and tracking; US claims process schedule review and
discussion; known creditor listing for US materials;

Budget-to-actual review and veriflcation; numerous and on-going
discussions/meetings/correspondence with
CBB/company/management/Ankura/BJ/internal regarding pending matters;
on-going review of lease disclalmers; file coordination and planning; address
US clalms process matters and coordination;

travel back
from Kansas.

Attend at CBB office for afternoon and evening review of final 110+ lease
disclaimers, and slgn off for release; attend weekly advisor call; attend
Canada team status call; budget to actual summary and overview for
distribution to CBB/BJ/FTI; attend to varlous landlord matters and inquiries;
respond to stakeholder Inquiries; preliminary review of claims process
matetials;

Travel to KS for Payless; cash disbursements review and discussion; budget
to actual varlance analysls; preliminary review of previous week sale
Information; numerous and on-going discussions/meetings/correspondence
with CBB/company/management/Ankura/BJ/internal regarding pending
matters; on-going review of lease disclaimers; A&G update on lease
discussions; claims process planning and discussions;

, update meeting with team; on-going discusslons and
correspondence with CBB/BJ/company/internal; attend to vatious other file
matters; coordination of liquidator analysis with Ankura; call regarding release
of final disclaimers; disbursements and rent payment follow-up; review claims
process materials and comment;

Website updates performed for FT| Case Sites for Payless Canada.
Requested by Dilawar Azhar,

Call with Milton Hydro re: Deposit. Correspondence re; prof fees.Meeting re:
SK Termination.Review payments.Correspondence re: WSIB and cash
balances. Review payment request, Review pre-petition schedule from
Ankura,Correspondence re: Milton Hydro,



Payless Holdings - CCAA
466952.0002 - March 31, 2019

Date

TH#

Name

Hours

Amount

Narrative

03/25/19

03/27/19

08/28/19

03/29/19

03/26/19

0a/27119
03/26/19

03/28/19

23240

23240

23240

23240

14800

14800
14800

14800

Michael Basso

Michael Basso

Michael Basso

Michael Basso

Paul Bishop

Paul Bishop
Paul Bishop

Paul Blshop

2.6

2.9

1.4

0.9
0.6

1.3

$
$
$
$

2,307.50

1,781.00

685,00

1,086.50

1,386.00

891.00
594.00

1,287.00

Revlew correspondance te: lease disclaimers.Correspondence re: lease
disclaimer blacklinesCorrespondence re; lease dlsclalmer blacklines,
meeting on same.Correspondence re: store 5800.Meetings and
correspondence re: lease disclaimers and landlord lssues.Correspondence
re: rent Issues, Cotrespondence re: Lease dlsclaimers.Correspondence re:
cash balances. Correspondence re: Milton hydro. Meeting with CBB re: lease
disclaimers and rent Issues.

Correspondence re: payment request.Correspondence re: Lease
disclaimers.Correspondence re: creditor list.Review rent differences to
master lease schedule.

Correspondences re: leasesCorrespondence re: rent paymentsReview
address changes to orlginal emalls.Meetings and correspondence re; rent.
Review WEPPA re: CCAA change,

File correspondence.Correspondence re: Lease disclaimers.Analysis re:
percentage rent.Correspondence and analysis re: percentage
rent.Mesting re: parcentage rent and claims process, Correspondence re:
percentage rent.Correspondencs on and review of lease payment request,

Call with counsel re various Issues, review of potential pre-filing payments

Cashflow update

Review of potentlal payments

Call with counsel, prep for same and follow up, review of cashflows and
budget to actuals

GRAND TOTAL

102.80

$ _79,086.00




ﬁF T I
CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Towet

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

April 9, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003655

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through April 7, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

2,\,0 Sate,7

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024 RT000!



ﬁ CONSULT!NG

Invoice Remittance
Payless ShoeSource Canada Inc. April 9,2019
3231 SE 6th Avenue FTT Invoice No. 29003655
Topeka, KS 66607 FTIJob No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through April 7,2019

Professional Serwces
B X BIISES 11avsast ettt irnr st b e ss bbb e r et b o0t b L e st be stk et e b e e e b et re b e
Total Fees and Expenses
HST Registration No. 835718024RTO00T w.uvvvrveresvesrcveersrsnsesensssseesse S 11,092.24

Total Amount Due this Period......cviieiiniencnnninionn. $96,417.14

Total Amount DUC.......ccciiinmniniriiimiie e $96,417.14

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 King
Toronto, ONT
Swift Code: NGO,

HST Registration No., 835718024RT0001



ﬁl—' T I
CONSULTING

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Current Invoice Petiod: Charges Posted through April 7, 2019

Invoice Summary

April 9, 2019

FTI Invoice No. 29003655
FTIJob No. 466952.0002
Terms Payment on Presentation

Name Title Rate Hours Total’
Gregory Watson Senior Managing Director $990.00 5.5 $5,445.00
Paul Bishop Senior Managing Director $990.00 4.5 $4,455.00
James Robinson Managing Director $810.00 63.5 $51,435.00
Michael Basso Senior Director $725,00 6.6 © $4,785.00
Ellen Dong Ditectot $685.00 24.1 $16,508.50
Kathleen Foster Administrative Professional $135.00 0.9 $121.50
Total Hours and Fees 105.1 $82,750.00
Other/Miscellaneous $2,574.90
Total Expenses $2,574,90
HST Registration No. 835718024RT0001 $11,092.24
Invoice Total for Current Period $96,417.14

HS8T Registration No. 835718024RT0001



Payless Holdings - CCAA
466952.0002 - April 7, 2018

Date

TK#

Name

Houts

Amount

Narratlve

04/02/19
04/05/19

04/04/19

04/01/19

04/03/19

04/03/19
04/04/19
04/05/19
04/02/19
04/01/19

04/02/19

04/08/19

04/05/19

04/07/19

04/04/19

04/06/19

03/31/19

04/01/19

04/01119
04/03/19

04/05/19
04/05/19

04/03/19

17671
175671

17571

17871

17671

14798
14798
14798
14798
14798

23261

23261

23261

23261

23281

23261

28261

23261

24354

24354

24354
23240

23240

Ellen Dong
Ellen Dong

Ellen Dong

Ellen Dong

Ellen Dong

Gregory Watson
" Gregory Watson
Gregory Watson
Gregoery Watson
Gragory Watson

~ James Robinson

James Roblnson

James Robinson

James Rabinson

James Robinson

James Robinson

James Robinson

Jarhes Robinson

Kathleen Fosler
Kathleen Foster

Kathleen Foster

Michael Basso

Michael Basso

3.2
5.5

8.8

4.5

9.6

11.6

10.5

3.5

5.5

0.3

0.3

0.3
0.4

$

P P P P B &P

2,192.00
3,767.50

4,658.00

3,082.50

2,808.50

990,00
990,00
1,486.00
990.00
990.00

7,695,00

9,315.00

8,100,00

4,050.00

8,505.00

2,835,00

4,465,00

6,480.00

40.50
40.50

40,50
290.00

" 1,460,00

Monitor hotline responses,

Draft report, update tables, Internal consistency check of report.
Correspondence re: same. Monitor hotline responses.

Review and conversion of cash flow forecast for the third report, Preparation
of tables and draft cash flow sections for the third report. Monitor hotline
responses.

Monitor hotline responses, Review of draft claims procedure order. Daily
sales reporting update. )

Monltor hotline responses,Correspondence re: utllity Invoices. Update
tracking of professional fees.

Deal with cash Issues and calls,

Review of report.

Report and cash flow review and calls re same,

Revlew of cash position and cash flow.

Review of correspondence.

Daily disbursements; contract disclaimers revlew and discussions; on-going
discusslons and analysis with CBB/ BJ/Management/Ankura/internal
regarding pending flle matters;

cash flow forecast update; review
and discussions regarding varlance analysis; travel to Kansas; liquidation
results period to date review;

Varlance analysis: cash flow reforecast review and circulation to lender
groups; dally disbursements; Canadian Excess Proceeds mechanism and
alternatives for amendments to Initial Order; utilities payments; Monltor's
report considerations and content; on-golng discussions and correspondence
with Ankura/GBB/BJ/Company/internal regarding same and other pending
matters;

Preparation and review of Monltor's report, and comments regarding same;
review of NOM and draft order, and provide comments; finalize cash flow
forecast; ; humerous emalls and calls with
CBB/BJ/Ankura/Mahagementinternal regarding same; Canadian Excass
Proceeds mechanisms and application;

Review, edit, and address comments on multiple drafts of the Monitor's
report; review of draft motion materlals and order;
IR ciscussions and correspondence with
GBB/BJ/Ankura/internal regarding same;

Bell invoices and payments; cash flow forecast and Canadian Excess
Praoceeds considerations; Monitor's report preparation and discussion; review
of model detalls; correspondence with lender advisors; on-going emails and
correspondence with CB B/BJ/Ankura/Company/internal regarding pending
matters; dally disbursements;

]
I
[
Final review of schedules E/F for SOLA and SOFA statements for Canadian
entitles, and correspondence and dlscusslon regarding same; review and
comment on global notes; review and provided comments on draift CPO;

; cash flow forecast analysis and
Implications for lender discusslons;

Address varlous landlord inquirles and correspondence; disbursements;
Hiquidator analysis and discusslons; contract disctaimers review and
discusslons; on-going discussions and analysis with CBB/
BJ/Management/Ankura/internal regarding pending file matters;

Websile updates performed for FTI Case Sites for Payless Canada.
Requested by Dilawar Azhar. :

Waebslte updates performed for FTI Case Sltes for Payless Canada.
Requested by Dilawar Azhar, -

Website updates performed for FTI Case Sites for Payless Canada.
Requested by Dilawar Azhar,

Correspondence re: bellCorrespondence re: payment request

Review and reconcile payroll request.Correspondence and meetings re:
payment request.Correspondence and analysis re: Claims Process.



Payless Holdings - CCAA
466952,0002 - April 7, 2019

Date TKi# Name Houts Amount Narratlve
. Review and file correspondence.Review and correspondence re:

04/04/19 23240 Michael Basso 0.6 $ 435,00 disbursements.

04/01/19 93040 Michas| Basso 9 $ 1.450.00 Coirespondence re: rent issue.Correspondence and review of payment
requests.
Hotline MonitoringReview draft claims procedura order.Correspondence

i re: prof fee payments.Correspondence and review of payment

04/02/10 28240 Michael Basso 1.6 ¥ 1,160.00 request.Correspondence re: Master lease summary and cash
balances.Correspondence re! payment request.

04/02/19 14800 Paul Bishop 0.7 $ 693.00  Update cali with JR, prep for same

04/05/18 14800 Paul Bishop 1.9 $ 1,881.00  Revlew of CF, report and order

04/03/19 14800 Paul Blshop 0.7 $ 898.00  Call with JR te distributions and other cash matters

04/07/19 14800 Paul Bishop 0.5 $ 495,00 Review of correspondence and materlals

04/08/19 14800 Paul Bishop 0.7 $ 693.00 Review of report, review of materials

GRAND TOTAL 10610  § 82,760.00




ﬁF’ T I’
CONSULTING

FT1 Consulting Canada Inc,
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

April 17,2019

Payless ShoeSource Canada Inc,
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003658

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through April 14, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Lo By

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT000(



ﬁ CONSULTING

Invoice Remittance

Payless ShoeSource Canada Inc. ' April 17,2019
3231 SE 6th Avenue FTI Invoice No. 29003658
Topeka, KS 66607 : FT1Job No. 466952.0002

Terms: Payment on Presentation

Current Invoice Period: Charges Posted through April 14,2019

Professional ServiCes. i e
EXPEIISES. 1ttt
Total Fees and EXPenses. i, §

HST Registration No, 835718024RT0001 w.ocecvvvverniinivennas

Total Amount Due this Petiod.....ccvuminininninn, o $118,832.87

Total AMOUDE DU uvovvivsisssosissssssssssssssssssnsosggl e : $118,832.87

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 Kin»

HST Registration No. 835718024RT000!



ﬁ F T l Invoice Summary

CONSULTING
Payless ShoeSource Canada Ine. April 17,2019
3231 SE 6th Avenue , FTI Invoice No., 29003658
Topeka, KS 66607 FT1 Job No. 466952.0002

Terms Payment on Presentation

Current Invoice Period: Charges Posted through April 14, 2019

Name A Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 8.0 $7,920.00
Paul Bishop Senior Managing Ditector $990.00 2.9 $2,871.00
James Robinson Managing Director $810.00 61.0 $49,410.00
Michael Basso Senior Director $725.00 13.0 $9,425.00
Ellen Dong Directot $685.00 18.9 $12,946.50
Kathleen Foster Administrative Professional $135.00 0.3 $40.50
Total Hours and Fees . 1041 $82,613.00
Business Meals : $1,979.85
Mileage $126.36
Telephone $69.03
Lodging . ’ $4,211.00
Other/Miscellaneous $88.85
Transportation $16,073.74
Total Expenses $22,548,83
HST Registration No, 835718024 RT0001 ] $13,671.04
Invoice Total for Current Period $118,832.87

HST Registration No, 835718024 RT000!



Payless Holdings - CCAA
466952,0002 - April 14, 2019

Date

TK#

Name

Hours

Amodnt

Narrative

04/10/19

04/08/19

041219
04/09/1¢

04/11/19

04/10/19
04/08/19
04/09/19

04112/19
04/11/19

0411118

04/09/19

04/10/19

04/08/18

04112119

04/13/19

04/08/19

04/11/19

04/10/19

04/09/19

04/08/19
04/12119
04/09/19

17671

17671

17571
17571

17571

14798
14788
14798

14798
14798

23261

23261

23261

23261

23261

23261

24354

23240

23240

23240

23240
23240
14800

Ellen Dong

Ellen Dong

Ellen Dong
Ellen Dong

Ellen Dong

Gregory Watson
Gregory Watson
Gregory Watson

Gregory Watson
Gregory Watson

James Robinson

James Robinsoch

James Robinson

James Robinson

James Robinson

James Robinson

Kathleen Foster

. Michael Basso

Michael Basso

Michael Basso

Michael Basso
Michael Basso
Paul Blshop

5.2

4.3

2.7
2,6

4.2

1
1.5
1.5

2
2

10.6

16.6

9.5

3.5

4.3

4.6

0.8

0.9

R4

® B PP PR &P

& o O

3,662.00

2,045,50

1,849.50
1,712,680

2,877.00

980.00
1,485.00
1,486.00

1,980.00
1,980,00

8,910.00

8,605.00

8,910.00

12,556.00

7,695.00

2,835.00

40.50

1,232,860

3,117.50

3,335,00

435,00
1,305.00
891.00

Monitor hotline responses. Review of budget to actuals and conversion to
CAD.Revlew of cash flow and conversion to CAD,

Monitor hotline responses.Update dally sales reporting.Update
professional fees tracking template.

Cash flow extension of forecast. Correspondence re: same.

Monitor hetline responses

Cash flow reporting and correspondence re: same.Monitor hotline
responses. Status update call with Ankura,

General correspondence.

Telephone calls re report and cash flow.

Telephone calls re report and cash fiow.

Update with J, Robinson and review outstanding matters and correspondence
re extension and cash management matters.

Review of report and cash flow matters.

Meetings/calls/correspondence with CBB/BJ/Ankura/management/internal
regarding pending matters; weekly advisor call; daily disbursements;
percentage rent payments; cash flow Implications for next report to be filed;
Canada advisor status call; CPO matters; engagement planning and
discussions;

Disbursements;

CPO iogistics and materials; eddress various landlord matters;
budget to actual analysis; on-goling meetings/emallsicorrespondence with
CBB/Ankura/BJ/management/internal regarding pending matters and Issues;
Initial order amendments and status;

On-golng meetings/calls/correspondence with
CBB/Ankura/BJ/management/internal regarding pending matters; review
comments on employee term and severance schedule; Canadian cash flow
reforecast; budget to actual analysls; drafting status update; dally
disbursements; percentage rent calculations; liguidation status call update
with Malfitano; review liquidation sales results; travel back from KS.

Attend Payless call, re: Term lender comments raised and report, court relief
Impacts; edit and comment an Third Report; multiple turns of the Third
Report; review of flnal cash flow forecast; DI

review draft order and NOM; Impact of potential ABL payout on all
court related matatials; attend to various employee matters; various landlord
inqulries; disbursements; travel to KS;

Canadian cash flow reporting; status of discussions with term lenders and
Implications for Third Report; on-going meetings/calls/correspondence with
CBB/BJ/internal/Ankura/management regarding pending matters; preliminary
review of draft GPO materlals from CBB; daily disbursements; rent payments;
liquidation resuilts and forecast implications; Third report matters; attend to
various other file matters;

Detailed review of updated affidavit, draft order, stay extension order, and
provide comments to BJ for consolidation, and further discusslons regarding
same; Third Report and cash flow forecast implications;

Webslte updates performed for FT| Case Sites for Payless Canada.
Requested by Dilawar Azhar.

Megsting re: work-flow and feedback.Meetings and correspondence re:
rent/other payments,Correspondence re: rent,

Correspondence re: payment request.Review provincial websites re:
termination and apply to spreadhseet, Correspondence re:
term/sev.Correspondence re: Term/sev.Correspondence, meetings and
analysis re: rent,

Cash monitoring.Correspondence re: term and sev. Correspondence re:
cash.Correspondence re: payments. Review provincial websites re:
termination and apply to spreadhsest.

Correspondence re; Tangoe payments,
Review payment request.
Correspendence re court appearance, review of materlals re same




Payless Holdings - CCAA
466952.0002 - April 14, 2019

Date TK# Name Hours Amount Natrative
04111119 14800 Paul Bishop 1.4 $ 1,080.00 Call wlth‘ counsel re claims process, cashflow and other matters, review of
status with JR
04/12/19 14800 Paul Bishop 0.9 $ 801.00  Revlew of docs re stay

GRAND TOTAL 0440 §  82.613.00




FF T I
CONSULTING

FTT Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O, Box 104
Toronto ON M5K 1G8

April 23,2019

Payless ShoeSource Canada Ine,
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003667

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through April 21, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincetely yours,

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



ﬁ CONSULTING

Invoice Remittance
Payless ShoeSource Canada Inc, ‘ April 23,2019
3231 SE 6th Avenue FTI Invoice No. 29003667
Topeka, KS 66607 - FTI Job No. 466952.0002

Terms: Payment on Presentation

Cutrrent Invoice Period: Charges Posted through April 21,2019

CAD (3)
= %

PO ESSI0NAl SEIVICES vttiivaririremrmiirirsesirioirosiressairesenmstisesres e ibs s s iresnesinn

EXPENSES. ittt s e PRSP

Total Fees and EXPenses. ..o $65,975.00
HST Registration No, 835718024RT000! .cvvvvvenvininininiiiininnninnn. $8,576.75
Total Amount Due this Period.........corvcniviiveciennns e e T $74,551.75
Previous Balance Due.....vmiiniinnonn, $118,832.87

$193,384.62

Total Amount Due........ e e

Scotm Plaza, - 4%{
Toronto, ON

HST Registration No, 835718024RT0001



ﬁfF' T I
CONSULTING

Payless ShoeSource Canada Inc,
3231 SE 6th Avenue
Topeka, KS 66607

Current Invoice Period: Charges Posted through April 21,2019

Invoice Summary

April 23,2019

FT1 Invoice No. 29003667

ETI Job No. 466952,0002
Terms Payment on Presentation

Name ‘ Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 5.0 $4,950.00
James Robinson Managing Director $810.00 52.5 $42,525.00
Michael Basso Senior Director $725.00 0.2 $145.00
Ellen Dotig Directot $685.00 26.4 $18,084.00
Dilawar Azhar Senior Consultant $475.00 0.4 $190.00
Kathleen Fostet Administrative Professional $135.00 0.6 $81.00
Total Hours and Fees 85.1 $65,975.00
HST Registration No. 835718024RT0001 $8,576.75
Invoice Total for Current Period $74,551.75

HST Registration No. 835718024RT0001



Payless Holdings - CCAA
466952.0002 - April 21, 2019

Date

TH#

Name

Hours

Amount

Narrative

04/17/19
04/18/18

04/17119

04/18/19

04/16/19

04/16/19

04/19/19
04/17/19

04/45/19
04/18/19

04/19/19

04/15/19

04117119

04/20/19

04/16/19

04/18/19

04117119

04/18/19

27566
27566

17671

17571

17671

17671

17671
14798

14798
14798

23261

23261

23261

23281

23261

23261

24354

24354

Dilawar Azhar
Dilawar Azhar

Eilen Dong

Ellen Dong
Eflen Dong

Ellen Dong

Ellen Dong
Gregory Watson

Gregory Watson
Gregory Watson

James Robinson

James Robinson

James Robinson

James Robinson

James Robinson

James Robinson

Kathleen Foster

Kathleen Foster

0.20
0.20

8,60

4.50

0.10
1.60

2.00
1.80

2.50

10.50

14.00

1,50

14,60

9.50

0.30

0.30

$

$

96.00
95.00

4,521.00

3,082.50

Sending utillty malling addresses

Webslte postings

Monltor hotline responges.Review of the third report, revisions to cash flow
and correspondence re; same.Preparation of creditor malling list.Review of
company disbursements, and approval.

Monitor hotline responses.Update budget to actual for week ending April 12.
Preparation of creditor malling list. Review of company disbursements, and
approval.

. Cash flow update and translation to CAD, conversion to CCAA format. Update

5,548.60

4,863.50

68.60
1,485.00

1,980.00
1,485.00

2,025,00

8,506.00

11,340.00

1,216.00

11,745.00

7,695.00

40.50

40,60

the third repart of the Monltor with tables from revised cash flow.Review claims
procedure order. Preparation for clalms process. Correspondence re: same.
Update dally sales reporting for week ending April 14, 2019,

Revlew of cash flow and correspondence re: same.Preparation of mailing list,
Revlew of company disbursements, and approval, Monitor hotline
responsss.

Review of company disbursements, and approval,

Calls and correspondence re report and materlals for upcoming cour! hearing.

Discusslons with team and counsel re status and upcoming hearing and
monltors report.
Review of report and calls re same.

; review sales reports for WTD and cash balances; discussions
and provide comments on relevant documents and schedules;

Claims process draft order and schedules; preparation and review of Information
for mailing; dally disbursements; review of draft affldavit; status update on term
lender discusslons; travel to KS; working on Third Report; oh-going discu
sslons/meetings/calls/correspondence with company/Ankura/CBB/BJ/Internal
regarding pending matters; process for malling and discussions surrounding
package contents by credltor type; review of cash flow forecast update;

Multiple reviews of Third Report, edit and comment, and updated cash flow
forecast numbers; CPO order review and discussians; attend CPO status call;
dally disbursements; fravel from KS; landlord matters and CPO forms; on-golng
discussions/meetings/correspondence with CBB/BJ/Ankura/company/internal
regarding pending matters;

working with ED regarding CPO process and materlals; review of Malfitano
reports and liquidation results,

Revlew revisions to CPO draft order and schedules, and discussions regarding
sams; .

Multiple and on-golng discusslons/emalls/mee tings/calls/correspondence with
CBB/BJ/Ankura/company/internal regarding pending matters;
leglstics/information/planning for claims process and review of revised matetlals;
third report preparation and review; cash flow forecast update and review; dally
disbursements; landlord matters and rent; employee clalm matters; budget to
actual analysis review, update regarding term lender discussions; attend status
update call; revlew of Canadian Excess Proceeds and mechanism for
distribution, and adherence to US cash collateral order,

Review of comments received on Third Report; update report and tables and
finalize cash flow forecast; attend to multiple claims process matters; website
postings and review, dally disbursements; attend global liquidation update call;
budget to actual analysls review and discusslons; C8B status call; landiord
correspondence; employes CPO matters; finalize and serve third reporl; multiple
and on-going calls/meetings/correspondence with
CBB/BJ/Ankura/management/internal regarding various other file matters;
CBSA surety bond discusslons with BJ;

Website updates performed for FT| Case Sites for Payless Canada, Requested
by Dilawar Azhar.
Webslte updates performed for FT| Case Sltes for Payless Canada, Requested
by Dilawar Azhar.



Payless Holdings - CCAA
466952,0002 - April 21, 2019

Date TKi Name Hours Amount Narrative
04/18/19 23240  Michael Basso 020 $ 146,00 Correspondence re; CPO/Cashflow motion.
GRAND TOTAL 85.10 $  65,975.00




ﬁ-F’ T I
CONSULTING

FTI Consulting Canada Inc,
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON MSK1G8

April 30,2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003671

Enclosed is our invoice for professional services rendered in connection with the above referenced matter, This
invoice covers professional fees and expenses through April 30, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter.

Sincerely yours,

Bt G

Paul Bishop
Senior Managing Director

Enclosures

HST Registration No. 835718024RT0001



ﬁ C}ONSULTING

Invoice Remittance

Payless ShoeSource Canada [ne. April 30,2019
3231 SE 6th Avenue . FTI Invoice No. 29003671
Topeka, KS 66607 FTI Job No. 466952.0002

Terms: Payment on Presentation

Curtent Invoice Period: Charges Posted through April 30,2019

CAD (3)

ProTesSioNal SeIVICES . iviiiiriiieiiiieris it et st e s b sbe b e b s s ebesenres

EXPenses. ..o, PP T P

Total Fees and EXPeNSES. v $122,423.50

HST Registration No. 835718024RT0001 vvvvvvivvvesisscmncrsrinnsnecsrnsseesne iy $15,915.06

Total Amount Due this Period.. oo $138,338.56

$138,338.56

Total Amount Due.........ccovvviirinin e

Please Wire Transfer To:

Bank of Nova Scotia

Scotia Plaza, 44 King
Toronto, ONT M5H
Swift Code: NQSCGCAT:

onsilting Canada Inc.
(lnfiimber: 476960861715

HST Registration No. 835718024RT0001




e
. CONSULTING

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Current Invoice Period: Charges Posted through April 30, 2019

Invoice Summary

April 30,2019

FTI Invoice No, 29003671

FTI Job No. 466952.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Gregoty Watson Senior Managing Director $990.00 5.0 $4,950.00
Paul Bishop Senior Managing Director $990,00 0.7 $693.00
James Robinson Managing Director $810.00 83.5 $67,635.00
Michael Basso Seniot Director $725.00 46.6 $33,785.00
Ellen Dong Directot $685.00 17.9 $12,261.50
Elizabeth Pearson Senior Consultant $475.00 5.0 $2,375.00
Dilawar Azhar Senior Consultant $475.00 0.7 $332.50
Kathleen Foster Administrative Professional $135.00 2.9 - $391.50
Total Hours and Fees 162.3 $122,423.50

HST Registration No, 835718024RT0001

Invoice Total for Current Period

HST Registration No, 835718024RT0001

$15,915.06

$138,338.56



Payless Holdings - CCAA
466952.0002 - April 30, 2019

Date

TK#

Name

Hours

Amount

Narrative

04/26/19
04/24/19
04/23/18
04/26/19

04/20/19

04/23/19

04722119

04/30/19
04/29/19
04/24/19
04/25/19
04/22/19

04/26/1¢

04/22/18

04/23/19

04/24/19

04/27/19

04/26/19

04128119

27555
27665
27555
20840

20840

17571

17571

14708
14798
14798
14798
14798

23261

23261

23261

23261

23261

23261

23261

Ditawar Azhar
Dilawar Azhar
Dilawar Azhar
Elizabeth Pearson

Ellzabeth Pearson
Ellen Dong

Ellen Dong

Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson
Gregory Watson

James Robinson

James Robinson

James Robinson

James Robinson

James Robinson

James Robinson

James Robinson

0.10
0.50
0.10
2.00

3.00

10.30

0.50
0.50
2.00
0.50
1.50

10.50

9,50

9.50

5.00

6.50

0.50

£ £ &9 P O

®B BB PP L

47.50
237.60
47.50
950,00

1,425,00

5,206,00

7,055.50

495.00
495.00
1,980.00
495.00
1,485.00

8,505.00

10,935.00

7,895.00

7,695.00

4,060.00

§,265.00

405.00

Webslte post

Webslte posts

Website posts

Preparatlon for Issuance of 200+ landlord claim statements

Issuance of 200+ clalm statements to landlord counsel; follow up re same

Claims mail merge update and correspondence re: same.Cash flow extension
for 11 weeks, update liquidator expenses, and correspondence re:
same.Preparation of task step by step procedures and templates for budget to
actual and sales reporting.

Preparation for claims flling, mall merge data from tandlord information from
CBB and correspondence re: same.

Working on general flle matters.

Working on general flle matters.

Galls and review cash flow and claims,

Review of correspondencs.

Working on general file matters.

Review of final disclaimer and supporting agreement, and provide comments to
CBB; ; review of budget to actual for previous
week and drafting of update to CBB;

sourcing of addresses for various claimant groups; claims
process matters and coordination; check completeness of mailing Information
for detalls recelved; attend status call; dally disbursements; on-going
correspondence/emails/meetings with CBB/BJ/Ankura/company/internal
regarding varlous matters;

 draft status emall on CPO malling
preparation and detailed review of schedules Inctuded; review of information
provided by ED for ¢claims process; contract disclaimers discussion and review:
percentage rent discussions and reconcillations; on-going
discusslons/meetings/correspondence with CBB/BJ/Ankura/Company/internal
regarding various flle matters.

Preparation for Court Call appearance and review of both final draft orders; CPQ
claimant review and consolldation workbook; landlord matters; employee
statutory entitiements and review; reconclliation of US listed claims to Canada
listed claims; cash flow and wind-down budget extension plus discussions and
meeting with ED to review draft; dally disbursements and percentage rent;
CBSA surety bond update; disclaimers; review of professional fees;

Prepare for and attend Court Call for CPO and Cash Flow Order: clalms mail
merge logistics, review of dosument, and discussions with MB regarding same;
call with CBB regarding CPO and other pending matters; percentage rent
reconclliations and discussions; dally disbursements; on-going calls/discussions
with CBB/BJ/Ankura/company/intemal regarding pending matters;

| review vis-a-vis pravious version;
detailed review of extended cash flow forecast and comments received, and
consideration of major assumptlons;

; percentage rent analysls and dlscussions; multiple claims
procedure matters; dally dishursements;
update; recelved; on-going

correspondence/mestings/calls with CBB/BJ/Ankura/company/internal regarding
various matters

Response to lvanhoe and revlew of relevant Orders/materials, and correspond
with BJ/GBB regarding same;



Payless Holdings - CCAA
466952.0002 - April 30, 2019

Date TK# Name Hours Amount Natratlve

Continued review of wind-down forecast estimates and assumptions, and
multiple discussions regarding same; claims process mailing matters;
correspondence with numerous stakeholders; daily disbursements and rental

04/30/19 23261  James Robinson 1350 & 10,936,00 payments; attend status call; CCAA wind-down planning; landlord matters and
rent reconciliations; daily disbursements; numerous on-going
meetings/calis/discussions with CBB/BJ/Ankura/management/internal regarding
pending matters;

1 travel to KS; employee mailing details review and
04/29/19 232861  James Robinson 16,00 § 12,160.00 correspondence;
with BJ; dally disbursement review; on-going correspondence/calls/meetings
with CBB/BJ/Ankura/company/internal regarding varlous matters; general file
matters; claims process malling status;

Website updates performed for FTI Case Sites for Payless Canada. Requested

04/29/19 24354  Kathleen Foster 030 % 40,50 by Dilawar Azhar.
04/30/19 24354  Kathleen Foster 100§ 136.00 Mailing for Paytess, as directed by Michael Basso.
Webslte updates performed for FTI Case Sltes for Payless Canada, Requested
04724119 24384  Kathleen Foster 100 § 135.00 by Dilawar Azhar.Excel sheet for stores completed at request of Michael
Basso. '

Website updates performed for FTI Case Sites for Payless Canada. Requested
by Dilawar Azhar,
Website updates performed for FT| Case Sites for Payless Canada, Requested
by Dilawar Azhar.

04/23/12 24354  Kathleen Foster 030 § 40.60

04/26/19 24354  Kathleen Foster 030 $ 40.50

Meeting with E, Dong re:
status.Review draft Claims Procedure Order.

04/29/19 23240  Michael Basso a70 3 268250 N

.Raview correspondence from BJ re: term/sev
entittements.

Cotrespondence re: GPO, review schedutes/lists for notifications on
same.Update GPO list, meeting with . J Robinson on same. Meeting re:
term/sev.Correspondence and review of payments. Meeting and
correspondence re: CF.Review and correspondence of Info re: payment
request.Correspondence re; employee claims list. Percentage Rent
Analysis.Add names ot claims llst.

04/30/19 23240  Michael Basso 660 § 4,785.00

Correspondence re: employee claims, Review and update to April 25 lease
cales, correspondence on same.Meetings and correspondence re: Claims

04/26/19 23240  Michael Basso 790 § 5,727.50 procedurs, Prepare and send packages on same.Correspondence re: leas
epayment requests.Review landlord statements, meatings and
correspondence on same.Updats employee amounts

Correspondence re: CPO, review schedules/lists for notifications on
same.Update CPO list, meeting with . J Robinson on same. Meeting re:
term/sev.Correspondence and review of payments, Meeting and
correspondence re: CF.Review and correspondence of Info re; payment
request.Correspondence re: employee claims list. Percentage Rent
Analysis.Add names to claims list.

Correspondence re: payroll and other payments.Meeting with E. Dong re:
status.Review draft Claims Procedure Order. Cotrespondence re: employee
clalms,Cotrespondence re: employee claims. Review comments on
same.Prepara for and attend meeting re: employee term/sev entitlements and
effect on Claims Process.Review correspondence from Bl re: term/sev

04/23/19 23240  Michael Basso 660 ¢ 4,785.00

04/22/19 23240  Michael Basso 370§ 2,682.60

entittements.
04/30/19 23240  Michael Basso 660 (4,785.00) Time adj.
Correspondence re: utllity payments. Correspondence and update to newspaper
04/25/19 23240  Michael Basso 860 § 8,285,00 notice. Prepare Claim packages for matiing. Updates to mailing list,
correspondence re: WSIB payments.

04/20/19 23240  Michael Basso -3.70 8 (2,682.50) Time adj.
i : Wabsite update.Add names ot claims list. Correspondence and meetings on
same. Percentage rent recaiculations, meetings on same Updates and
04/24/19 23240  Michael Basso 1010 % 7,322,560 correspondence re: mailing list.Update Claims Listing, Prepare Claims
packages.Correspondence re: payments etc. Prepare Mail Merge re: Landlord
Claims.



Payless Holdings - CCAA
466952.0002 ~ April 30, 2019

Date TK# Name Hours Amount Narratlve

Correspondence re: hotiine.Correspondence re: second mailing. Prepare
- clalms reglster, Prepare CPO methodology. Coordinate final
04/30/19 23240 Michael Basso 820 % 2,320.00 malling.Correspondence re: CPOCorrespondence re: payment request and
Involcing.
Correspondence re: employee claimsPrepare mall merge data and letter for
employee claims. Review and correspondence on same. Identify missing

04120119 23240 Michael Basso 850 % 471250 addresses, correspondence on-same.Cotrespondence re: landlord claim
statement,
04/22/19 14800 Paul Bishop 070 $ 693.00 =

GRAND TOTAL 162,30 § 122,423,650




ﬁF‘ T I
CONSULTING

FTI Consulting Canada Inc.
TD Waterhouse Tower

79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto ON M5K1G8

May 15,2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No. 466952.0002
Invoice # 29003699

Enclosed is our invoice for professional services rendered in connection with the above referenced matter. This
invoice covers professional fees and expenses through May 12, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincerely yours,

Paul Bishop _
Senior Managing Director

Enclosures

HST Registration No, 835718024RT0001



ﬁ CON&‘ULTiNG

Invoice Remiitance
Payless ShoeSource Canada Inc. ' May 15,2019
3231 SE 6th Avenue FTI Invoice No. 29003699
Topeka, KS 66607 FTI Job No. 466952,0002

Terms: Payment on Presentation

Cutrent Invoice Period: Charges Posted tlirough May 12,2019

CAD (3
. ()

Professional Services...coniin e T PPN . 41,00
o G
EXPONSES cvravreirenisess sttt tbt s bbb et bbbt g 20.29

$§8,961.29

Total Fees and EXPenses...a. oo, STV TR

HST Registration No. 835718024RTO00T vevvvveerirecoisrvnsneessessssssssessoon $7,664.97
Total Amount Due this Period.....iniiiniin, e o $66,626.26
Total Amount Due........... PR TR $66,626.26

Please Wire Transfer To:

Bank of Nova Scotia
Scotia Plaza, 44 King S| I"é‘et

HST Registration No. 835718024RT0001



ﬁ' F T i Invoice Summary

CONSULTING

Payless ShoeSource Canada Inc. May 15,2019
3231 SE 6th Avenue FTI Invoice No. 29003699
Topeka, KS 66607 FTI Job No. 466952.0002

Terms Payment on Presentation

Current Invoice Perjod: Charges Posted through May 12,2019

Name Title Rate Hours Total
Gregory Watson Senior Managing Director ' $990.00 7.5 $7,425.00
Paul Bishop Senior Managing Director $990.00 5.2 $5,148.00
James Robinson Managing Director $810.00 3.5 $25,515.00
Michael Basso Senior Director $725.00 3.3 $2,392.50
Ellen Dong Director $685.00 0.8 $548.00
Elizabeth Pearson Senior Consultant $475.00 17.5 $8,312.50
Total Hours and. Fees 65.8 $49,341.00
Business Meals $913.2¢
Mileage . $126.36
Telephone $69.03
Lodging $1,544.79
Other/Miscellaneous $88.39
Transportation $6,878.51
Total Expenses $9,620.29
HST Registration No. 835718024RT0001 $7,664.97
Invoice Total for Current Period $66,626.26

HST Registration No. 835718024RT000!



Payless Holdings - CCAA
466952.0002 - May 12, 2018

Date TK# Name Hours Amount Narrative
05/02/19 20840  Elizabsth Pearson 1.00 §$ 475.00 Correspondence with creditors, employees and other stakeholders
Receipt of clalms and update of tracker; correspondence with creditors and
05/06/19 20840  Elizabeth Pearson 3.00 $ 1,425.00 former employees; re-lssuance of clalm statements; correspondence with team
re aforementioned
I
R, ——————————————
]
. ]
06/09/19 20840 Elizabeth Pearson 400 8 1,600.00 |
]
Reoelpt of claims and update of tracker; cotrespandence with credltors with
05/07119 20840  Elizabeth Pearson 3.50 § 1,662.50 Inquirles re claim statements; re-Issuance of clalm statements to certaln parties;
correspordence with Monltor's counsel re certain counsel of record
. re-
05/08/18 20840 Elizabeth Pearson 300 % 1,425.00 Issuance of claim Information to a number of creditors
05/09/19 17671 Ellen Dong 080 § 548.00 Updating budget to actual varlance analysls,
05/08/19 14788  Gregory Watson 100 § 990.00 General correspondence.
06/06/19 14788  Gregory Watson 160 § 1,485.00 Update on US and status of clalms, and recelpts and disbursements.
06/07/19 14798  Gregory Watson 1.00 § 990.00 General correspondencs,
05/01/19 14798  Gregory Watson 160 §$ 1,485.00 Working on general file matters.
05/02/19 14798  Gregory Watson 100 $ 990.00 Working on general file matters.
08/08/1¢ 14798  Gregory Watson 1,50 § 1,485.00 Working on general file matters.
On-golng emalls/calls/correspondence with CBB/BJ/Ankura/Company/internal
05/03/19 23281  James Roblnson 3.00 § 2,430,00 regarding pending matters; claims process inquiries and other stakeholder
inquirles; daily disbursements; Canadian Transfer Funds;
A o o
R review of variance analysls and detailed schedules; daily disbursements; status
05/02/19 25261 James Robinson 780 % 6,075.00 call; on-golng cortespondence with CBB/BJ/Ankura/Company/internat regarding
pending matters; attend all-advisor call; review of final liquidation results for
Canada and review of materlals sent by Malfitano;
Travel home from KS; release 6f securlty opinions to UCC and
conslderation/discussions on same; general file matters; review of payroll
05/01/19 23261 James Robinson 800§ 7,280.00 including GOB incentive bonuses; varlance analysis; claims process and malling
for final batch; rent payments and percentage rent; daily disbursements;
, and discussions
05/07119 23261 James Roblngon 120 8 972.00 regarding same; E&Y call and correspondence for 2018 YE returns.
. Address various claims process matters; respond to stakeholder inquiries; dally
05/06/19 23261 James Robinson 200 % 1,620.00 disbursements;
Review clalms tracker and discussions regarding clalms received: review claims
05/1018 23261 James Roblnson 180 8 1216.00 recelved; cash balance and dally disbursements;
A < discussions
06/1019 23261 James Robinson 080 § 648,00 regarding same;
Dally disbursements; bi-weekly status call with Ankura; status call with CBB and
05/09/19 23261  James RobInson 350 § 2,836.00 Canadlan advisor team; prepare commentary and draft emall with variance
analysls for status call; CBB and FTl call for clalms procedure coordination;
Review variance analysis and support; daily disbursement review and utllities
05/08019 25261 - James Robinson 800 3 2:430.00 manager considerations; review of OS cheques llsting; review Malfitano reports;
05/09/19 23240  Michael Basso 030 § 217.60 Correspondence re: payments,
Review payment request.Meeting re: status and CPO. Correspondence re:
06/06/16 23240 Michael Basso 160 8 1,160.00 environmental reporting obligations etc.Hotline correspondence.
05/07/19 23240  Michael Basso 030 § 217.60 Correspondence re: CPO. Hotline corraspondence.
06/08/19 23240  Michael Basso 010 § 72.50 Correspondence re: payment request.
08/01/19 23240 Micha ol Basso 080 $ 580,00 g;;:sﬁpondence re: payment request.Meeting re: mailing.Correspondence re:
05/02/1¢ 23240 Michael Basso 020 § 145.00 Correspondence re: malling.



Payless Holdings - CCAA
466952.0002 - May 12, 2019

Date TK# Name Hours Amount Narrative
05/02/19 14800  Paul Bishop 260 % 2,574.00 Revlew of CF and recovery projections, calls re same
06/08/19 14800  Paul Bishop 170§ 1,688.00 Updats call, review of revised projections and propossd distribution
05/06/19 14800  Paul Bishop 090 $ 891.00 Review of correspondence, Issues update
05/01/18 18374  Renes Lobb 020 § - Review, make changes, and seek approval to finalise debtor letters.
GRAND TOTAL 66,00 $  49,341.00




ﬁ F T VT
CONSULTTING

FTI Consulting Canada Inc,
TD Waterhouse Tower

79 Wellington Street West
Suile 2010, P.O. Box 104
Toronto ON MSK1G8

May 23, 2019

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Re: FTI Job No, 466952.0002
Invoice # 29003702

Enclosed is our invoice for professional services rendered in connection with the above referenced matter, This
invoice covers professional fees and expenses through May 19, 2019,

Please do not hesitate to call me to discuss this invoice or any other matter,

Sincerely yours,

Loy Baenyr

Paul Bishop
Senior Managing Ditector

Enclosures

HST Registration No, 835718024RT0001



ﬁ CONSULT]NG

Invoice Remittance
Payless ShoeSource Canada Inc, May 23,2019
3231 SE 6th Avenue FTI Invoice No. 29003702
Topeka, KS 66607 FTT Job No. 466952.0002

Terms. Payment on Presentation

Current Invoice Period: Charges Posted through May 19, 2019

CAD ()

PrOTesSI0NA] SEIVICES. . 1 iiuireinririiinirisrensirrier it s b sss bbbt ersen s arebcrbeens

"
EXPeNses. ..o

$40,179.02

Total Fees and EXPeNnseS.. i

HST Registration No. 835718024RT000 ..vvrrrerere e G . $5,223.27
Total Amount Due this Petiod......nveimiciiniiinn. e $45,402.29
Total Amount Due......ouiininininiiinni, $45.402.29

Please Wire Transfer To:

Bank of Nova Scotia

Scotia Plaza, 44 King St
Toronto, ONT M5E
Swift Code: N,
Bank Numb;
Beneficj ;
Ben ﬁc A

k4
ngﬁ‘;tmg Canada Inc.
wmber: 476960861715

HST Registration No. 835718024RT0001



i F T I
CONSULTING

Payless ShoeSource Canada Inc.
3231 SE 6th Avenue
Topeka, KS 66607

Current Invoice Period: Charges Posted through May 19, 2019

Invoice Summary

May 23, 2019

FTI Invoice No. 29003702

FT1 Job No. 466952.0002
Terms Payment on Presentation

Name Title Rate Hours Total
Gregory Watson Senior Managing Director $990.00 4.5 $4,455.00
James Robinson Managing Director $810.00 13.0 $10,530.00
Michael Basso Senior Director $725.00 8.1 $5,872.50
Ellen Dong Director $685.00 21.3 $14,590.50
Elizabeth Pearson Senior Consultant $475.00 6.0 $2,850.00
Total Hours and Fees 52,9 $38,298.00
Business Meals $396.29
Lodging $614.08
Other/Miscellaneous $348.00
Transportation $522.65
Total Expenses $1,881.02
HST Registration No. 835718024RT000! $5,223.27
Invoice Total for Current Period $45,402.29

HST Registration No. 835718024RT000 |



Payless Holdings - CCAA
466952.0002 - May 19, 2019

Date TK# Name Hours Amount Natrative
0613119 20840  Elizabeth Pearson 150§ 712.50 gtzrrespondenoe with a number of stekeholders re claims, distributions, weppa
081719 20840  Elizabeth Pearson 150§ 742.50 tRev[ew of paper claims recelved; update of claims tracker; correspondence with
eam re same
05/15/19 20840  Elizabeth Pearson 160 § 712,50 Correspondence with a number of stakeholders re claims, notices of dispute etc
Responding to a number of voicemalls and emails on the hotline NN
05/16/19 20840  Elizabeth Pearson 160 § 712,60
Responsa to Monitor hotline inquiries.Review and update of claims
05/16/19 17671 Ellen Dong 710 % 4,863.60 register.Review and update of budget to actual variance analysis.
05/14/19 17571 Ellen Dong 210 § 1,438.50 Update of professlonal fee tracker. Response to Monitor hotling Inqulries.
Response to Monitor hotline Inquiiies.Review and update of claims register.
08/17/1¢ 17671 Ellen Dong 560 § 3,836.00 Correspondence re: same.
Response to Monitor hotfine Inquiries.Review and update of claims
05/16/18 17571 Eilen Dong 6.50 $ 4,452.50 reglster.Review and update of budget to actual variance analysls,
05/13/19 14798 Gregory Watson 1.60 § 1,485.00 Coirespondence and calis.
06/15/19 14798  Gregory Watson 1.00 § 990.00 Correspondence,
056/17/19 14708  Gregory Watson 1,00 §$ 990.00 Update on US and status of claims, and receipts and disbursements,
05/16/19 14798  Gregory Watson 1.00 § 990.00 Review of cash flows and US update,
Review detailed information on landlord inquiries regarding RSN
I ¢ o {0 S
05/14/19 23261  James Robinson 3.60 § 2,835,00 ldiscussions regarding same;
correspondence with Ankura regarding various matters; daily disbursements;
professional fee tracker and estimates;
) Daily disbursements; payroll review; GOB bonus review and verificatlons;
06/15/19 23261 James Robinson 280 § 2,025.00 general file matters; correspondence with Ankura and company regarding
varlous matters;
; review claims Information and updated tracker, and
05/13/19 23261  James Robinson 250 § 2,025.00 clroulate to Canadlan advisors; cail with CBB regarding pending matters; dally
disbursements; respond to stakeholder Inquirles;
Weekly status call; review of prior week budget to actuals; status call with
Ankura regarding pending matters; review of emall correspondenice recelved;
05/16/19 23281 James Robingon 450 % 3,645.00 review proofs of claims and NOD's recelved, and summary tracker; draft status
update to professional group.
06/17/19 23240  Michael Basso 050 § 362,50 Hotline monitoring.Correspondence re: percentage rent
Correspondence re: payment request, review lease payment cales Meeting re:
05/16/19 23240  Michael Basso 370 §% 2,682,650 employes entitemants.
: Review payment request, correspondence on same.Correspondence re; rent
05/14/19 23240  Michael Basso 2,00 § 1,460.00 payments.Meeting re: rent issue.Meetings re; rent issue. Review calculation
on same,
Correspondence re: payment request.Correspondence re: rent
06/15/19 23240  Michael Basso 080 § 680.00 issue.Correspondence re: payroll.Meetings and correspondence re: payroll
request.
05/13/19 23240 Michael Basso 110§ 79750 COrespondence re: payment request.Meeting re: status. NS
GRAND TOTAL 52.90 $§ 38,208.00







THIS IS EXHIBIT "B'" REFERRED TO IN THE
AFFIDAVIT OF PAUL BISHOP
SWORN

THE 28" DAY OF MAY 2019

.

A Commissioner for taking affidavits, etc.

%fé“e/ 5 jéaéog



EXHIBIT B

Invoice # | Period Date Fees Expenses HST Total
Ending

29003587 | 2/24/2019 | 2/26/2019 | $133,913.50 | - $17,408.76 | $151,322.26
29003591 | 2/28/2019 | 2/28/2019 | $114,627.50 | $17,157.42 | $17,132.04 | $148,916.96
29003611 | 3/10/2019 | 3/13/2019 | $111,288.50 | $12,123.67 | $16,043.58 | $139,455.75
29003617 | 3/17/2019 | 3/20/2019 | $116,638.50 | - $15,163.01 | $131,801.51
29003624 | 3/24/2019 | 3/26/2019 | $78,494.00 - $10,204.22 | $88,698.22
29003642 | 3/31/2019 | 3/31/2019 | $79,086.00 - $10,281.18 | $89,367.18
29003655 | 4/7/2019 | 4/9/2019 | $82,750.00 $2,574.90 | $11,092.24 | $96,417.14
29003658 | 4/14/2019 | 4/17/2019 | $82,613.00 $22,548.83 | $13,671.04 | $118,832.87
29003667 | 4/21/2019 | 4/23/2019 | $65,975.00 - $8,576.75 $74,551.75
29003671 | 4/30/2019 | 4/30/2019 | $122,423.50 | - $15,915.06 | $138,338.56
29003699 | 5/12/2019 | 5/15/2019 | $49,341.00 $9,620.29 | $7,664.97 $66,626.26
29003702 | 5/19/2019 | 5/23/2019 | $38,298.00 $1,881.02 | $5,223.27 $45,402.29
TOTALS $1,075,448.50 | $65,906.13 | $148,376.12 | $1,289,730.75







THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF PAUL BISHOP
SWORN

THE 28" DAY OF MAY 2019

.

A Commissioner for taking affidavits, etc.
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Exhibit C

February 19, 2019 to May 19

. ours - | Fees EX;
Gregory Walson Senior Managing Director 990 918l % 905850018 -
Paul Bishop Senior Managing Director 990 603 3 59B9700 % 9,360.93
James Robinson Managing Director 810 6295l % 50889500]% 39,551.69
Idichael Basso Senior Director 725 778l % 55405001(% -
Michael Basso Director 685 14641 § 10028400 % 700534
Ellen Dong Director 685 34195 23420150 % 9,319.66
Elizabeth Pearson Senior Consultant 475 2850 $ 135375015 -
Ditawar Azhar Senior Consultant 475 20,1 % 9547501 % 668 51
Kathleen Foster ' 135 96| § 1296001 5% -

Blended Rate
(excluding expenses and HST) ‘
$1,075,448 + 1,405.60 hours = $765.12
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Court File No.: CV-19-00614629-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
PAYLESS SHOESOURCE CANADA INC. AND PAYLESS SHOESOURCE CANADA
GP INC.

(the “Applicants™)

AFFIDAVIT OF SEAN H. ZWEIG
(sworn May 28, 2019)

I, SEAN H. ZWEIG, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1. I am a barrister and solicitor qualified to practice law in the Province of Ontario and am a
partner with Bennett Jones LLP ("Bennett Jones"), counsel for FTT Consulting Canada Inc. in its
capacity as Court-appointed monitor (the "Monitor") in these proceedings and as such have
knowledge of the matters hereinafter deposed. Where I have indicated that I have obtained facts

from other sources, I believe those facts to be true.

2. I make this affidavit in support of a motion by the Applicants for, among other things,

approval of the fees and disbursements of the Monitor and its counsel.



3. Attached hereto as Exhibit "A" are true copies of the accounts rendered by Bennett Jones
to the Monitor for the period between February 19, 2019 and May 17, 2019. The accounts have
been redacted to address matters of confidentiality or privilege. I confirm that these accounts
accurately reflect the services provided by Bennett Jones in this matter for this period and the fees

and disbursements claimed by it for the period.

4, Attached hereto as Exhibit "B" is a schedule summarizing the accounts of Bennett Jones
rendered to the Monitor for the fees and disbursements incurred by Bennett Jones in connection

with these proceedings for the period between February 19, 2019 and May 17, 2019.

5. Attached hereto as Exhibit "C" is a schedule summarizing the respective years of call and
billing rates of each of the professionals at Bennett Jones that rendered services to the Monitor,

the hours worked by each such individual and a blended hourly rate for the file.

6. To the best of my knowledge, the rates charged by Bennett Jones throughout the course of
these proceedings are comparable to the rates charged by other law firms in the Toronto market
for the provision of similar services. I believe that the total hours, fees and disbursements incurred

to date by Bennett Jones on this matter are reasonable and appropriate in the circumstances.

SWORN before me at the City of Toronto,
in the Province of Ontario,
this 28" day of May, 2019

N’ N N N N

Sean H. ZweigZ—""

ctae S Shaleee






THIS IS EXHIBIT "A" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 28" DAY OF MAY 2019

A Commissioner for taking affidavits, etc.
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Bennett Jones LLP
Suite 3400
Bennett Jones 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: February 27, 2019
Our File Number: 076142.00007 Invoice: 1264137A

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 78,234.00
Disbursements $ 6,546.94
Other Charges $ 1,901.75
Total Due before GST/HST $ 86,682.69
GST/HST $ 11,268.75
Total Due in CAD $ 97,951.44

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

February 27, 2019
Page 13

Date L EME
19/02/19 Anna Ren

19/02/19 Aiden Neims

19/02/19 Carolin Jumaa

19/02/19 Christopher
Ferencz

19/02/19 Kevin Zych

19/02/19 Preet Bell

19/02/19 Nicholas Arrigo

19/02/19 Craig Garbe

19/02/19 John Gilmore

19/02/19 Sean Zweig

20/02/19 Anna Ren

Client: 076142.00007

Invoice No.: 1264137

‘ Description - ' Hours
Reviewing lease agreements 0.90
Revising and re-circulating proposed Monitor's pre- 9.50

filing report; Attending court to obtain Initial
Order; Correspondence with counsel; Attending
U.S. Debtors hearing (telephonically)

Reviewing and revising lease summary chart 5.90
Conducting review of Canadian leases 6.20
Emails and discussions regarding filing issues and 2.10
next steps

Reviewing and 3.30
considering issues in respect of same; Conducting

review and analysis of and

processes in Canada

Translating notice to creditors to French 1.80

Discussions with C. Jumaa and C. Ferencz 0.50
regarding status of lease review and progress;

Reviewing emails regarding lease review and

scope of work; Reviewing materials prepared to

date for review

Call with S. Zweig and L. Millar regardin. 3.20

Continuing to work on filing, including revising 13.30
materials and discussions with various people;

Reviewing and commenting on newspaper notices;

Emails regarding
Preparing for and attending at Initial
Application; Emails with N. Arrigo; Emails
regarding US hearing; Call with J. Gilmore;
Reviewing email to landlord counsel; Call with
landlord group; Attending at US First Day hearings
(telephonically); Reviewing blackline of liquidation
order; Reviewing proofs of newspaper notices and
emails regarding same; Emails with J. Gilmore
regarding employment matters; Emails with P.
Bishop regarding draft First Report; Reviewing and
commenting on revised Notice to Creditors

Reviewing lease agreements 0.50



Bennett Jones

February 27, 2019 Client: 076142.00007
Page 14 ~ Invoice No.: 1264137
Date Name ‘ Description Hours
20/02/19 Carolin Jumaa Reviewing and revising lease summary chart 4.20
20/02/19 Aiden Nelms Drafting and revising Monitor's First Report; Call 8.10

with debtors counsel; Updating and revising the
service list; Conference call with landlords;
Coordinating and serving materials; Drafting
affidavit of service

20/02/19 Christopher Conducting review of Canadian leases 4.10
Ferencz
20/02/19 Nicholas Arrigo Translating and revising documents regarding 5.10

CCAA proceedings to French

20/02/19 Preet Bell Reviewing endorsement of Justice Morawetz; 6.20
Reviewing and analyzing CCAA filing materials in

respect of various issues for comeback hearing,

including liquidation issues and next steps;
Researching CCAA provision

other related issues; Considering issues for
Monitor’s first report and reviewing materials in
respect of same; Considering and analyzing
potential issues for motio

20/02/19 John Gilmore Telephone conversation with K. Taylor; Call with S. 2.50
Zweig; Reviewing draft notice to employee
regarding termination;

20/02/19 Kevin Zych Reviewing materials associated with liquidation ©1.80
motion; Emails regarding same; Multiple
discussions with S. Zweig regarding issues

20/02/19 Sean Zweig Calls and emails regarding inbounds about 5.90

Reviewing and revising draft First Report;
Emails regarding same, and revising same;
Reviewing communications package, and emails
regarding same; Various emails with J. Robinson;
Call with Iandlord group; Call with P. Bishop and
revising Report; Emails regarding
Reviewing Endorsement granted in respect of
Initial Order; Reviewing and commenting on draft
employee communication; Reviewing revised
; Emails with
Cassels regarding same; Reviewing emails in
connection with revised order




Bennett jones

February 27, 2019

Page 15

Client: 076142.00007

Invoice No.:

1264137

21/02/19

21/02/19

21/02/19

21/02/19

21/02/19

21/02/19

21/02/19

21/02/19

21/02/19

22/02/19

Carolin Jumaa

Aiden Nelms

Anna Ren

Christopher
Ferencz

Archana
Ravichandradeva

Preet Bell

Kevin Zych

John Gilmore

Sean Zweig

Anna Ren

Meeting with S. Zweig to discus ,
distributions and other issue
IR Reviewing and analyzing relevant

Description

Reviewing and revising lease summary chart
Finalizing Affidavit; Attending Comeback Hearing;
Updating and revising service list; Exchanging
correspondence with various counsel; Reviewing
and commenting on various documents
Reviewing lease agreements

Conducting review of Canadian leases

Reviewing lease summaries

materials and statutory provisions in respect of
same; Conducting research and analysis for same

Numerous emails on issues through the day;
Multiple conversations regarding

Call with S. Zweig; Reviewing correspondence
from K. Taylor; Preparation of correspondence to
K. Taylor; Reviewing file and law regarding

Reviewing draft employee communication

Preparing for and attending at hearing; Call with J.
Gilmore regarding employment matters; Call with
J. Robinson; Reviewing and commenting on CBRE
engagement letter; Calls with each of R. Jacobs
and J. Robinson regarding real estate advisor;
Reviewing emails from landlords and A. Taylor in
connection with sale; Emails regarding employee
matters; Emails and call regarding ABL request;
Reviewing and providing comments on
Endorsement;

I
Discussions with internal team members regarding
same

Reviewing lease agreements

1.10

5.90

1.90

7.70

0.90

4.70

2.20

2.80

5.70

5.10



Bennett Jones

February 27, 2019 Client: 076142.00007
Page 16 Invoice No.: 1264137
Date Name Description ' o . Hours
22/02/19 Carolin Jumaa Reviewing and revising lease summary chart 1.00
22/02/19 Aiden Nelms Working on intercompany matters throughout the 3.10

day :
22/02/19 Archana Reviewing lease summaries 4.20

Ravichandradeva
22/02/19 Preet Bell Reviewing materials in respect of 2.30

4
Reviewing relevant statutory provisions, case law
and other authorities

22/02/19 Kevin Zych Numerous emails regarding various issues 1.10

22/02/19 Adam Taylor Reviewing structure chart and security 2.20
documentation

22/02/19  Sean Zweig Considering potential ||| || |} J Il Discussions 2.20

with internal team; Reviewing correspondence
between landlords and A. Taylor; Emails regarding
service list protocol requirement; Reviewing
revised CBRE engagement

Total Hours 139.20

Total Professional Services $ 78,234.00

John Gilmore 8.50
Kevin Zych 7.20
Nicholas Arrigo 6.90
Preet Bell 16.50
Sean Zweig 27.10
Craig Garbe 0.50
Adam Taylor 2.20
Carolin Jumaa 12.20
Christopher Ferencz 18.00
Aiden Nelms 26.60
Archana Ravichandradeva 5.10

Anna Ren 8.40



Bennett Jones

February 27, 2019 Client: 076142.00007
Page 17 Invoice No.: 1264137

Disbursements - Amount
Miscellaneous $ 590.12
Professional Services $ 5,894.62
Online Government Service ' $ 62.20

Total Disbursements $ 6,546.94

“Other Charges . . . .o

Photocopy Charges $ 1.25
Printing $ 1,589.50
Colour Printing $ 181.00
Colour Printing - Large $ 130.00
Total Other Charges $ 1,901.75

GST/HST $ 11,268.75

TOTAL DUE $ 97,951.44




Bennett Jones LLP
Suite 3400
Bennett JOHES 1 First Canadian Place
P.0. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource | Date: March 7, 2019
Our File Number: 076142.00007 Invoice: 1264915A

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 81,098.00
Disbursements $ 4,131.88
Other Charges $ 246.00
Total Due before GST/HST $ 85,475.88
GST/HST $ 11,111.86
Total Due in CAD $ 96,587.74

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



March 7, 2019
Page 2

Date

19/02/19

20/02/19

21/02/19

22/02/19
23/02/19

23/02/19

23/02/19

23/02/19

24/02/19

24/02/19

24/02/19

Bennett jones

Name

Noah Fenyes
Noah Fenyes
Noah Fenyes

Noah Fenyes
Anna Ren

Aiden Nelms

Archana
Ravichandradeva

Sean Zweig
Carolin Jumaa

Christopher
Ferencz

Preet Bell

Client: 076142.00007
Invoice No.: 1264915
Description : Hours

Continuing lease review, updating chart, and
discussing with internal team

Discussion with C. Garbe regarding lease issues;
Continuing review of leases

Reviewing leases for important terms, restrictions
etc.

Continuing lease review of Payless Canada leases
Review leases
Corresponding with A. Taylor and S. Zweig
regarding security

Reviewing organizational charts
Reviewing lease summaries

Reviewing materials in connection with US DIP;
Considering same and emails regarding same;

Reviewing and revising lease summary chart to
confirm material terms and special provisions of
Canadian leases

Conducting review of Canadian leases; Compiling
completed lease reviews

Reviewing and analyzing materials with respect to
U.S. DIP motion an

, including proposed Order;
Considering issues arising out of same and
considering relevant statutory provisions;
Reviewing various correspondence in respect of

|

4.20

8.40

4.80

4.10

5.80

0.60

2.00

1.20

12.00

3.90

3.20



Bennett

March 7, 2019
Page 3

Jones

Client: 076142.00007

Invoice No.:

1264915

Date Name ‘ Description B Hours

24/02/19

24/02/19

24/02/19

25/02/19

25/02/19

25/02/19

25/02/19

25/02/19

25/02/19

25/02/19

Kevin Zych

Aiden Nelms

Sean Zweig

Carolin Jumaa

Noah Fenyes

Christopher
Ferencz

Aiden Nelms

Adam Taylor

Preet Bell

Craig Garbe

Emails regarding [N
Considering various issues and reviewing email
updates regarding options

Reviewing U.S. DIP Motion and supporting
materials; Corresponding with Debtor's counsel
regarding Declaration and Draft Order for U.S. DIP
Motion

Various emails in connection with US DIP hearing;
Reviewing further materials in connection with
same

Reviewing and revising lease summary chart to
confirm material terms and special provisions of
Canadian leases

Completing lease review, and working with internal
team on chart

Conducting review of Canadian leases; Compiling
lease reviews

Reviewing certain U.S.
Pleadings; Attending U.S. Dip Motion by phone;
Review of organization chart and some security
documents with respect t

|

Reviewing structure chart, security documents and
intercreditor agreemen

|

Email to A. Nelms re

same

Attending by conference call the U.S. Interim DIP
Hearing; Reviewing materials and considering

issues in respect of same; Conference call
regarding

Internal meeting to discuss
research issues in respect of same and next steps;
Reviewing and analyzing relevant statutory
provisions and court materials in respect of same

Preparing for and attending conference call
regarding

1.10

1.00

1.30

3.40

2.00

2.70

5.40

2.80

4.10

0.40



Bennett Jones

March 7, 2019 Client: 076142.00007
Page 4 Invoice No.: 1264915
Date Name ) Description Hours
25/02/19 John Gilmore Reviewing correspondence from K. Taylor; 1.70

Reviewing notice of termination; Reviewing
correspondence from J. Robinson; Reviewing file
and law; Reviewing correspondence from P. Bishop
regarding claims process

25/02/19 Kevin Zych Multiple conference calls through the day 1.30

; Discussions with S. Zweig
regarding issues

25/02/19 Sean Zweig Call regarding ; Various 3.80
emails regarding same; Attending US DIP hearing
telephonically; Discussion with A. Nelms regarding
same; Reviewing Endorsement granted; Reviewing
and commenting on termination notice; Emails
regarding same; Call with J. Gilmore; Call with
Cassels and FTI regarding valuation update;

Reviewing updated US Order; Call with N. Levine;
Reviewing materials filed in US proceeding

26/02/19 Adam Taylor Reviewing DIP financing slides;| 2.00
; Reviewing draft email to S.
Zweig
26/02/19 Aiden Nelms Reviewing email correspondence; Meeting with A. 3.60
Taylor regarding foreign entities and security
implications;
26/02/19 Christopher Compiling and revising Canadian lease review 1.80
Ferencz chart; Emailing C. Jumaa re same; Meeting with N.

Fenyes to discuss same

26/02/19 Preet Bell Conducting comprehensive research of Canadian 7.10
law with respect t

Reviewing and analyzing
relevant statutory provisions and case law;
Reviewing and analyzing relevant ABL
documentation and court materials; Meeting with
S. Zweig to discuss same

26/02/19 Nicholas Arrigo Preparing French translation of notice to utility 1.20
providers
26/02/19 Craig Garbe Reviewing initial orders and monitor’s materials; 0.70

Emails with C. Ferencz regarding same and



Bennett Jones

March 7, 2019

Page 5

Date

26/02/19

26/02/19

27/02/19

27/02/19

27/02/19

27/02/19

27/02/19

27/02/19

27/02/19

Name

Kevin Zych

Sean Zweig

Noah Fenyes

Carolin Jumaa

Aiden Nelms

Christopher
Ferencz

Preet Bel!

Kevin Zych

Craig Garbe

Client: 076142.00007
Invoice No.: 1264915
Description : Hours

regarding review of leases

Reviewing analysis on claims; Mulitiple discussions 2.80
with S. Zweig; Reviewing draft analysis on
allocation and considering Canadian issues

Reviewing PJ Solomon materials and considering 4.40
same; Emails with K. Zych regarding same;

Reviewing and commenting on letter to utilities;

Call with J. Dietrich; Call with J. Robinson; Meeting

with P. BeH to

b ; Reviewing materials filed in
us proceedmg, CaH W|th R. Jacobs; Emails

regarding
Reviewing
Cassels' comments on letter to utilities

Reviewing lease disclaimers 3.90

Reviewing Lease Disclaimer Letters to ensure 1.70
correct Landlord and Lease particulars

Reviewing memorandum on foreign jurisdictions 3.00
and security; Updating service list; Telephone call

with Cassels Brock; Meeting on foreign jurisdiction

anc |, [ r:|
correspondence for Ankura meeting

Emailing C. Garbe regarding Canadian lease 4.50
review; Telephone call with C. Jumaa regarding

same; Telephone call with N. Fenyes regarding

same; Revising lease review chart to include file

location information regarding original leases and

most recent lease extension;

Attending internal meeting regarding Payless 2.10
foreign subsidiaries and proposed sale and

restructuring of same, cash flow issues, and

considering any potential impact on Canadian

CCAA proceedings and related matters;

Conducting review and analysis of materials and

documents in respect of same

Discussions with S. Zweig regarding various 0.80
issues; Reviewing email traffic on various issues

Reviewing forms of disclaimer letters and drafting 2.20
comments to same; Emails with review team



Bennett Jones

March 7, 2019

Page 6

Date

27/02/19

27/02/19

27/02/19

27/02/19

28/02/19

28/02/19

28/02/19

28/02/19

28/02/19

Name

Nicholas Arrigo

Sean Zweig

Adam Taylor

Samantha Weng

Carolin Jumaa

Aiden Nelms

Christopher

Ferencz

Noah Fenyes

Preet Bell

Client:
Invoice No.:

Description
regarding review of Ietters needed; Reviewing

emalls regardmg

Translating letter to utility providers

Preparing for and attending internal meeting
regarding organizational chart, security, and
related matters Reviewing C. Garbe's comments
O &, and emails with Cassels

regardmg same; Rewewmg employee Q&A for
posting; Reviewing J. Robinson's comments on

Reviewin , and
emails regarding same; Further emails regarding

7

Meeting to discuss structure;
Reviewing structure chart and working group
materials; Email to A. Nelms

Meeting with C. Garbe to discuss the review of
draft disclaimer letters to ensure accuracy of
information respecting the recipients and
properties leased; Reviewing relevant email
correspondence in connection therewith

Reviewing Lease Disclaimer Letters to |

Correspondence with Cassels; Updating Service
Lists; Conference call with FTI, Cassels, Ankura
and PJ

Reviewing lease disclaimer letters; Emailing lease
reviewers regarding same; Emailing Cassels Brock
regarding comments on lease disclaimer letters

Reviewing ||| NS = discussing same

Attending conference call with counsel, FTI, P.J.
Solomon and others; Reviewing and analyzing
materials in respect of same; Considering issues
arising out of same and next steps

076142.00007
1264915

2.20

3.90

2.60

0.30

2.80

3.30

3.70

2.30

1.60



Bennett Jones

March 7, 2019 Client: 076142.00007
Page 7 Invoice No.: 1264915
Date Name Description S Hours
28/02/19 Sean Zweig Emails with A. Nelms regarding WEPPA question; 4.80

Various emails regarding leases, including with
respect to ; Call with

PJ Solomon and others

; Call with R. Jacobs and J. Dietrich; Call
with N. Levine; Call with FTI and Cassels; Many
emails ; Reviewing materials
filed in US proceeding; Emails with J. Robinson
regarding various matters

28/02/19 Kevin Zych Emails regarding various issues; Reviewing 1.10
analysis regarding claims and US process;
Conference call with US advisors

28/02/19  Samantha Weng Reviewing | NN c:' to C. 1.70
Garbe and C. Ferencz enclosing comments

Total Hours 153.30

Total Professional Services $ 81,098.00

John Gilmore 1.70
Kevin Zych 7.10
Preet Bell 18.10
Sean Zweig 19.40
Craig Garbe 3.30
Adam Taylor 7.40
Nicholas Arrigo 3.40
Carolin Jumaa ‘ 19.90
Christopher Ferencz 16.60
Samantha Weng 2.00
Noah Fenyes . 29.70
Aiden Nelms 16.90
Archana Ravichandradeva i 2.00
Anna Ren 5.80

Disbursements ‘ o Amount
Professional Services $ 4,131.88
Total Disbursements $ 4,131.88

Other Charges ~ Amount
Printing - $ 246.00

Total Other Charges $ 246.00



Bennett Jones

March 7, 2019 Client: 076142.00007
Page 8 Invoice No.: 1264915
GST/HST $ 11,111.86

TOTALDUE $ 96,587.74




Bennett Jones LLP
Suite 3400
Bennett Jones 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource: Date: March 12, 2019
Our File Number: 076142.00007 Invoice: 1265525

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 40,681.00
Disbursements $ 150.35
Other Charges $ 6.75
Total Due before GST/HST $ 40,838.10
GST/HST $ 5,308.95
Total Due in CAD $ 46,147.05

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

March 12, 2019 Client: 076142.00007
Page 2 Invoice No.: 1265525

Description -
Researching and draftlng memorandum on new 2.00

01/03/19  Aiden Nelms

; Reviewing and revising
SerV|ce Llst

01/03/19  Noah Fenyes ﬁ/iewing leases for [ G 0.50

Emailing N. Fenyes regarding | GGG 1.90
; emailing C. Garbe and S. Zweig

regardmg final reV|ew of initial disclaimer letters

and | I ; <Viewing final

disclaimer Ietters sent by Cassels Brock LLP.

01/03/19 Christopher
Ferencz

01/03/19 Preet Bell Conducting review and analysis of ABL 6.10
documentation including security agreements,

guarantees and related materials; Legal research

and analysis on

and indemnity and contribution
; Analyzing issues in respect of
; Reviewing and analyzing
relevant CCAA statutory provisions and case law
authorities

01/03/19 Sean Zweig Various emails in connection with disclaimers 2.40
throughout day; Emails regarding

Calls with each of J.

Dietrich and J. Robinson regarding same;

Reviewing latest lease summary; Discussion with

J. Robinson regarding various matters

04/03/19 Aiden Nelms Drafting memorandum on 2.50
Call with
debtor counsel
04/03/19 Preet Bell Conducting research and analysis on 3.70
04/03/19 Kevin Zych Emails regarding various issues; Discussions with 0.80
S. Zweig regarding certain issues
04/03/19 Sean Zweig Reviewing and commenting on employee bonus 1.40
letters; Reviewing A. Nelims [ 2
discussion regarding same; Reviewing
correspondence regarding various landlord matters
05/03/19 Aiden Nelms Update conference call with Cassels and FTI; 0.80

Drafting meeting minutes



Bennett Jones

March 12, 2019 Client: 076142.00007
Page 3 Invoice No.: 1265525

Description .

05/03/19 Kevin Zych Discussions with S. Zweig regarding update on 0.60
liquidation and various issues related to US
proceedings

05/03/19 Sean Zweig Emails with J. Robinson and J. Dietrich regarding 3.40
employee bonus letters; Emails regarding various
landlord matters; Emails regarding
Emails and call with
J. Robinson; Update call with CBB and FTI;
Reviewing US filing; Reviewing letters to and from
J. Woodfine; Emails with Monitor

06/03/19 Aiden Nelms Corresponding with miscellaneous counsel; 1.00
Reviewing U.S. proceeding pleadings

06/03/19 Sean Zwelig Call with C. Prophet; Email to Monitor regarding 2.70
same; Considering issues in connection with same;
Various emails with Gowlings and Monitor;
Reviewing Notice of Adjournment in US; Reviewing
additional materials filed in US proceeding

06/03/19 Kevin Zych Update call; Reviewing recent cash flows; 0.70
Discussions with S. Zweig

07/03/19 Aiden Nelms Conference call with Ankura and PJ Solomon 4.10
regarding updates; Reviewing and revising Service
List and E-Service List; Corresponding with debtor
counsel; Generally engaged in matter

07/03/19 Preet Bell 6.30

|

, recovery analysis and other matters;
Reviewing and analyzing materials in respect of
same; Continuing to conduct extensive analysis on

Reviewing and analyzing relevant statutory
provisions, case law and other materials; Review
and analysis of

07/03/19 Kevin Zych Reviewing recovery analysis; Attending meeting 2.10
with Company to discuss; Discussions with S.
Zweig and Monitor regarding issues

07/03/19 Sean Zweig Preparing for and attending meeting at Cassels; 3.40
Further considering issues related to

|



Bennett Jones

March 12, 2019 Client: 076142.00007
Page 4 Invoice No.: 1265525

_Description T _ o 3
Reviewing objections filed in US; Emails regarding
certain lease disclaimer; Call with J. Robinson;
Emails regarding other potential disclaimers;
Emails regarding various landlord matters;
Reviewing additional materials filed in US
proceeding

08/03/19 Aiden Nelms Revising service list; Reviewing draft motion 1.90
materials; Corresponding with miscellaneous
parties; Telephone call with Quebec employee;
Telephone call with FTI

08/03/19 Nicholas Arrigo Translating voicemail from employee 0.20

08/03/19 Kevin Zych Emails regarding upcoming stay extension; 1.10
Reviewing draft materials

08/03/19 Sean Zweig Reviewing filing made in US proceeding; Reviewing 3.70
updates regarding lease marketing process;
Further emails regarding

Discussion with A,
Nelms regarding Report to be drafted, and

considering same; Reviewing and commenting on
draft stay extension materials; Emails regarding

08/03/19 Preet Bell Reviewing correspondence and other materials in 5.70

respect of cash collateral order
Conducting analysis of relevant materials and

concerns; Conducting review and analysis of
materials in response to potential concerns

Total Hours 59.00
Total Professional Services $ 40,681.00

Kevin Zych T - T | ' ’ 5.30



Bennett Jones

March 12, 2019 Client: 076142.00007
Page 5 Invoice No.: 1265525

preetB“ . e L R T L s T . : L S

Sean Zweig 17.00
Nicholas Arrigo 0.20
Christopher Ferencz 1.90
Noah Fenyes 0.50
Aiden Nelms 12.30

Disbursements ' e : : O : . :
Food and Beverage $ 150.35

Total Disbursements $ 150.35

Other Charges
Printing $ 6.75
Total Other Charges $ 6.75

GST/HST $ 5,308.95

TOTALDUE $ 46,147.05




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: March 12, 2019
Our File Number: 076142.00007 Invoice: 1265525

Remittance Statement

Professional Services $ 40,681.00
Disbursements $ 150.35
Other Charges $ 6.75
Total Due before GST/HST $ 40,838.10
GST/HST $ 5,308.95
Total Due in CAD $ 46,147.05

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card humber, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Bennett Jones 1 First Canadian Place
P.C. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: March 20, 2019
Our File Number: 076142.00007 Invoice: 1267596

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 38,357.50
Other Charges $ 41.75
Total Due before GST/HST $ 38,399.25
GST/HST $ 4,991.90
Total Due in CAD $ 43,391.15

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

March 20, 2019
Page 2

09/03/19

10/03/19

10/03/19

11/03/19

11/03/19

11/03/19

12/03/19

12/03/19

12/03/19

13/03/19

Sean Zweig

Sean Zweig

Preet Bell

Aiden Nelms

Sean Zweig

Kevin Zych

Aiden Nelms

Sean Zweig

Kevin Zych

Aiden Nelms

Client: 076142.00007

Invoice No.:

Description , g S
Reviewing newspaper notices in accordance with
Initial Order; Reviewing J. Robinson's comments
on Affidavit

Emails with Cassels and FTI regarding stay
extension materials and considering same

Conducting research on

, ; I Reviewing and
analyzing relevant documents and materials in
respect of same

Conference call with Cassels and FTI discussing
updates, cash flow and stay extension order
language; Drafting and revising the Monitor's
Second Report; Correspondence with Cassels;
Revising the Service List

Call with Monitor and CBB; Reviewing draft
language for Order; Various emails with N. Levine;

Attending update call; Discussions with S. Zweig
regarding status of various issues

Drafting and revising Second Report of the
Monitor; Update conference call with FTI and
Cassels regarding revised cash flow and cash
collateral order in U.S. proceedings; Corresponding
with landlord counsel

Reviewing draft customer and vendor FAQs;
Emails regarding same; Reviewing updated cash
flow; Update call with CBB and Monitor;

Discussion
with M. Sassi regarding same; Reviewing materials
filed in US proceeding; Reviewing and commenting
on draft Second Report; Emails regarding landlord
request; Reviewing revised draft of Second
Report; Reviewing agenda for US hearing

Attending update call; Reviewing draft court
materials; Emails to and from S. Zweig

Reviewing and revising second report of the

1267596

0.30

0.30

2.90

4.60

2.30

0.90

6.50

4.80

1.30

3.40



Bennett Jones

March 20, 2019

Page 3

13/03/19

13/03/19

13/03/19

14/03/19

14/03/19

14/03/19

14/03/19

14/03/19

Preet Bell

Sean Zweig

Kevin Zych

Carolin Jumaa

Aiden Nelms

Noah Fenyes

Preet Bell

Sean Zweig

.Description :

Client: 076142.00007
1267596

Invoice No.:

Monitor; Corresponding with FTI regarding second
report; Revising service list

Meeting with S. Zweig to discuss next steps;
Reviewing and providing revisions on Second
Report of the Monitor, and considering related
issues

Emails with K. Zych regarding Report; Meeting
with P. Bell; Reviewing and commenting on further
revised draft of Report; Reviewing newspaper ads
filed; Reviewing P. Bell's comments on Report;
Reviewing significant number of materials filed in
US proceeding; Reviewing final motion record
served;
Emails with J. Robinson regarding Report;
Reviewing FTI's comments on Report; Call with A.
Nelms regarding same; Emails with FTI regarding

same; Emails with K. Zych regarding same; F

Reviewing and commenting on draft report;
Reviewing updated cash flow information; Emails
to and from S. Zweig

Revising Monitor's second report; Circulating
Monitor's second report; Attending U.S.
Proceeding's second day hearing

Reviewing draft lease disclaimers

Attending Chapter 11 hearing by conference call,
and considering issue arising out of same;
Reviewing relevant materials in respect of same;

Reviewing additional materials filed in US
proceeding; Reviewing and revising Report; Call
with J. Dietrich;

Reviewing draft post-filing agreement, and
discussion with J. Robinson regarding same; Call
with J. Robinson regarding ;

7

Considering same and discussing same with A.

1.60

3.40

1.10

1.70

6.20

1.80

4.40

2.90



Bennett Jones

March 20, 2019 Client: 076142.00007
Page 4 Invoice No.: 1267596
‘Description
Nelms
14/03/19 Samantha Weng Reviewing disclaimer letters for store numbers 0.60

6975, 6988 and 7191; Email to C. Garbe and C.
Jumaa enclosing comments;

number 7191

14/03/19 Kevin Zych Emails regarding various issues 0.20

15/03/19 Aiden Nelms Conferencing with Cassels and FTI regarding 3.40
revised cash flow update; Reviewing and revising
second report of the Monitor; Corresponding with
Cassels regarding service list; Updating service list

15/03/19 Carolin Jumaa 1.00
Compiling comments and revisions to
Disclaimer Letters

15/03/19 Preet Bell Reviewing second report of the monitor and 1.20
considering issues in respect of same; Conducting
analysis of related matters

15/03/19 Sean Zweig Reviewing updated cash flow, and call with Monitor 4.60
and CBB regarding same;

; Call with C. Prophet;
Email to Monitor regarding same; Various emails
and calls
Dealing with Report, including reviewing
comments received and marking up new riders;
Call with J. Robinson; Reviewing Notices of
Disclaimer sent; Reviewing updated recovery
analysis; Reviewing materials filed in Ch. 11
proceeding; Emails regarding rent issue

15/03/19 Kevin Zych Attending update call; Reviewing further revisions 1.10
to report; Emails to and from S. Zweig and others

Total Hours 62.50

Total Professional Services $ 38,357.50

Kevin Zych 4.60
Preet Bell 10.10
Sean Zweig 18.60
Carolin Jumaa 2.70
Samantha Weng 0.60

Noah Fenyes 1.80



Bennett Jones

March 20, 2019 Client: 076142.00007
Page 5 Invoice No.: 1267596

Aiden Nes DN R G N s . SR il L TR

‘Other Charges, R ’ N . Amount
Printing $ 41.75
Total Other Charges $ 41.75

GST/HST 3% 4,991.90

TOTALDUE $ 43,391.15




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010 '
79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: March 20, 2019
Our File Number: 076142.00007 Invoice: 1267596

Remittance Statement

Professional Services $ 38,357.50
Other Charges $ 41.75
Total Due before GST/HST $ 38,399.25
GST/HST $ 4,991.90
Total Due in CAD $ 43,391.15

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Ber‘;nett JOH@S 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: March 26, 2019
Our File Number: 076142.00007 Invoice: 1268240

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 18,792.00
Disbursements $ 168.08
Other Charges $ 275.25
Total Due before GST/HST $ 19,235.33
GST/HST $ 2,500.59
Total Due in CAD $ 21,735.92

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

March 26, 2019
Page 2

16/03/19

16/03/19

16/03/19

17/03/19
18/03/19

18/03/19

18/03/19

18/03/19

18/03/19

18/03/19

19/03/19

19/03/19

19/03/19

Aiden Nelms

Preet Bell

Sean Zweig

Noah Fenyes
Julie Wilson

Carolin Jumaa

Noah Fenyes

Samantha Weng

Aiden Nelms

Sean Zweig

Aiden Nelms

Preet Bell

Sean Zweig

Client:
Invoice No.:

Description ‘ ,

Reading and reviewing emails; Reviewing and
revising Monitor's second report; Drafting email
correspondence; Conferencing with FTI, Cassels
and Norton Rose regarding revised cash flow
forecast; Finalizing and serving second report of
the Monitor

Correspondence and reviewing materials regarding
second report of the monitor and related issues

Review

s additional comments on Report;

; Reviewing updated cash flow;
Corresponding with J. Robinson and A. Nelms in
order to finalize same

Reviewing and commenting on lease disclaimers
Filing Monitor's Report at the Commercial List

Reviewing and compiling revisions to Disclaimer
Letters

Reviewing and commenting on lease disclaimers

Reviewing disclaimer letters for store numbers
6945, 6946, 6956, 6959, 6960, 6962, 6965, 6968,
6972, 6974, 6975, 6978, 6980, 6981, 6982, 6985,
6988, 6989, 6990, 6996, 7172, 7179, 7182, and
7194; Email to C. Garbe and C. Jumaa enclosing
minor comments respecting same

Organizing service of Monitor's second report;
Revising service list; Various correspondence

Various emails regarding disclaimer notices;
; Emails
regarding invoice received from landlord

Corresponding with Cassels regarding service list

updates; Updating service list; Conferencing with

FTI and Cassels regarding weekly update; Various
correspondence

Reviewing and analyzing statutory provisions and
other authorities on and
considering matters in respect of same

Reviewing letter from CBB regarding stay; Call
with J. Robinson regarding various issues; Update

076142.00007

1268240

2.60

0.20

2.10

0.40

0.70

0.30

4.00

0.90

1.70

0.60

2.20

1.10

1.50



Bennett Jones

March 26, 2019

Page 3

20/03/19

20/03/19

20/03/19

20/03/19

21/03/19

21/03/19

21/03/19

22/03/19

Aiden Nelms

Preet Bell

Sean Zweig

Kevin Zych

Carolin Jumaa

Sean Zweig

Preet Bell

Preet Bell

Client: 076142.00007

Invoice No.:

Description

U Reviewi n -
sample and further discussions regarding same;
Reviewing Orders issued in US

Corresponding with Cassels; Updating and revising
the service list; Reviewing court order and
endorsement; Preparing for hearing regarding stay
extension motion

Reviewing and analyzing relevant statutory
provisions and case law in respect of

Preparing for and attending at hearing; Various
emails regarding disclaimers; Reviewing Order and
Endorsement issued;

Considering same and emails regarding same;
Emails with N. Levine regarding Chapter 11
proceeding; Reviewing various materials filed in
US proceeding

Reviewing email traffic on various issues

Reviewing updated budget and variance
documents; Emails with internal team regarding
disclaimers; Call with Monitor and CBB; Reviewing

materials filed in Chapter 11 proceeding;

Conducting comprehensive review and analysis of

issues arising out of

Considering issues arising out of comprehensive
review and analysis of relevant

Reviewing relevant

materials in respect of same

1268240

2.60

1.80

1.90

0.30

0.20

1.40

2.40

2.30



Bennett Jones

March 26, 2019
Page 4

- o _Description -
22/03/19 Sean Zweig Discussion with J. R

Client:
Invoice No.:

obinson regarding various

076142.00007
1268240

1.50

issues; Reviewing materials filed in US proceeding;

Correspondence regarding additional disclaimers

Total Professional Services $

Total Hours

32.70

18,792.00

Kevin Zych
Preet Bell

Sean Zweig
Carolin Jumaa
Samantha Weng
Noah Fenyes
Aiden Nelms
Julie Wilson

Disbursements

0.30
7.80
9.00
0.50
0.90
4.40
9.10
0.70

Miscellaneous
Courier

. Amount

$ 78.00

$ 90.08

Total Disbursements - $ 168.08

Other Charges
Photocopy Charges
Printing

Colour Printing

$ 14.00

$ 258.75

$ 2.50

Total Other Charges $ 275.25
GST/HST $ 2,500.59

TOTAL DUE $ 21,735.92




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: March 26, 2019
Our File Number: 076142.00007 Invoice: 1268240

Remittance Statement

Professional Services $ 18,792.00
Disbursements $ 168.08
Other Charges $ 275.25
Total Due before GST/HST $ 19,235.33
GST/HST $ 2,500.59
Total Due in CAD $ 21,735.92

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Ber& nett JOF}QS 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: April 3, 2019
Our File Number: 076142.00007 Invoice: 1268998

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 45,709.00
Disbursements $ 133.98
Other Charges $ 1,765.00
Total Due before GST/HST $ 47,607.98
GST/HST $ 6,189.04
Total Due in CAD $ 53,797.02

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



April 3, 2019
Page 2

Bennett Jones

Invoice No.:

076142.00007
1268998

23/03/19

23/03/19

24/03/19

24/03/19

25/03/19

25/03/19

25/03/19

25/03/19

25/03/19

25/03/19

26/03/19

26/03/19

26/03/19

Carolin Jumaa

Preet Bell

Christopher
Ferencz

Sean Zweig

Carolin Jumaa

Noah Fenyes

Samantha Weng

Christopher
Ferencz

Preet Bell

Sean Zweig

Carolin Jumaa

Aiden Nelms

Christopher
Ferencz

Description
Reviewing Disclaimer Letters and compiling
collective comments

Drafting internal memorandum in respect of

Reviewing revisions to landlord disclosure letters;
Emailing C. Jumaa regarding same

Reviewing revised disclaimers, and emails
regarding same; Email correspondence with CBB
and Monitor regarding

Compiling comments on Disclaimer Letters;
correspondence with Cassels Brock & Blackwell
regarding revisions to Disclaimer Letters

Reviewing lease disclaimers

Reviewing revised disclaimer letter for store
number 6962; Email to C. Jumaa enclosing

comments

Reviewing lease disclaimer letters and drafting
email to C. Jumaa providing comments

Reviewing and analyzing relevant
, and various legal issues arising out

of same; Conducting research and analysis of
potentially relevant

Discussion with J. Robinson regarding claims
procedure matters; Reviewing correspondence in
connection with lease disclaimers

Compiling comments on Disclaimer Letters;
Reviewing additional documents reflecting changes
to Disclaimer Letter drafts

Speaking with Cassels regarding Service List;
Reviewing emails regarding Service List;
Reviewing US claims bar date motion material

Reviewing lease disclaimer letters; Emailing C.
Jumaa regarding comments and corrections to

disclaimer letters

0.50

2.10

0.30

1.00

0.70

0.50

0.20

0.80

2.20

0.60

0.30

2.20

2.70



Bennett Jones

April 3, 2019 Client: 076142.00007
Page 3 Invoice No.: 1268998

‘ . Description .
Preet Bell Continuing comp hense review of fe

26/03/19

: [ Conducting research
and analysis in respect of same

26/03/19 Sean Zweig Reviewing correspondence in connection with lease 2.40
disclaimers; Emails with J. Robinson
and considering same; Update call
with Monitor and CBB; Call with N. Levine;
Reviewing and commenting on US claims bar
materials

27/03/19 Carolin Jumaa Reviewing revised disclaimer letters; 0.50
Correspondence with Cassels regarding revisions
to Disclaimer Letters; Correspondence with C.
Ferencz, S. Weng regarding revisions to Disclaimer

Letters
27/03/19 Aiden Nelms Reviewing various pleadings in preparation for US 2.30
hearing
27/03/19 Christopher Emailing C. Jumaa regarding response to Cassels 0.90
Ferencz Brock comments on revised lease disclaimer
letters
27/03/19 Preet Bell Conducting research and analysis on 4.20
; Reviewing
relevant claims materials
27/03/19 Kevin Zych Reviewing recent cash flow; Reviewing certain US 0.40
filings
27/03/19 Sean Zweig Reviewing additional materials filed in US 1.30
proceeding; Emails with J. Robinson regarding
Various correspondence in connection with
lease disclaimers; Reviewing amended agenda for
US hearing
28/03/19 Carolin Jumaa Reviewing and revising additional comments on 0.80

Disclaimer Letters; Correspondence with Cassels,
C. Ferencz, N. Fenyes and S. Weng in respect of
revisions to Disclaimer Letters

28/03/19 Aiden Nelms Preparation for US hearing; Attending US hearing 3.70



April 3, 2019
Page 4

Bennett Jones

Client: 076142.00007

Invoice No.:

1268998

28/03/19

28/03/19

28/03/19

29/03/19

29/03/19

29/03/19

30/03/19

Christopher
Ferencz

Preet Bell

Sean Zweig

Aiden Nelms

Preet Bell

Sean Zweig

Mike Shakra

Description

(telephonically); Rewewmg and rewsmg draft
claims procedure order; Emails with FTI and
Cassels

Reviewing updated lease disclaimer letters and
confirming store closures to date; Emailing C.
Jumaa regarding same

Attending Chapter 11 hearing by conference call;
Considering issues in respect of same; Conductmg
comprehensive research

: 3l and analyzing otentially
apphcable provisions

Reviewing various materials filed in US
proceeding; Discussion with internal team
regarding US hearing; Call with Monitor and CBB;
Reviewing and commenting on

; Discussion with M. Shakra
regarding same; Reviewing updated cash flow
analysis; Various correspondence throughout day
regarding disclaimers

Reviewing claims procedure order; Consolidating
comments on claims procedure order; Revising
service list and email service list

Drafting comprehensive internal memorandum on
issues regarding

Reviewing and analyzing materials for

same

Call with D. Ullmann; Call with N. Levine;
Reviewing various correspondence with landlords
and considering same; Various emails in
connection with disclaimers to be sent

Reviewing and responding to file related emails;

2.20

7.80

2.80

2.10

7.30

1.20

3.50



Bennett Jones

April 3, 2019 Client: 076142.00007
Page 5 Invoice No.: 1268998

Description’ )
Reviewing and conS|der|ng draft claims procedure
order and revising same

30/03/19 Sean Zweig Reviewing M. Shakra's comments on draft Claims 0.20
Procedure Order

31/03/19 Aiden Nelms Drafting email to FTI; Corresponding with various 3.40
parties; Reviewing and revising Draft Procedure
Order; Drafting email to Cassels; Reviewing and
consolidating revisions for Claims Procedure Order

31/03/19 Preet Bell Continuing to draft comprehensrve mternal 4.60
memorandum on ‘ B
31/03/19 Mike Shakra Reviewing and responding to file related emails; 2.80
schedules for US filings
31/03/19 Sean Zweig 2.30
Call with N. Levine regarding US claims
bar materials; Reviewing consolidated mark-up on
Claims Procedure Order; Emails with FTI regarding
same and reviewing further revised draft;
Reviewing schedules for US claims materials
Total Hours 74.50
Total Professional Services $ 45,709.00

Kevin Zych | 0.40

Preet Bell 31.90
Sean Zweig 11.80
Carolin Jumaa 2.80
Christopher Ferencz 6.90
Samantha Weng 0.20
Noah Fenyes 0.50
Aiden Nelms 13.70
Mike Shakra 6.30

Disbursements - SRS ‘ ’ o ' “ . Amount
Miscellaneous $ 133.98



Bennett jones

April 3, 2019 Client: 076142.00007
Page 6 Invoice No.: 1268998

-Disbursements - - Amount

Toal Disbusements » $ ‘ 133.98

Other Charges e
Library Computer Search - WestlawNext Canada

Printing

1,540.00
225,00

GST/HST
TOTAL DUE

6,189.04

$
$
Total Other Charges $ 1,765.00
$
$ 53,797.02




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 3, 2019
Our File Number: 076142.00007 Invoice: 1268998

Remittance Statement

Professional Services $ 45,709.00
Disbursements $ 133.98
Other Charges $ 1,765.00
Total Due before GST/HST $ 47,607.98
GST/HST $ 6,189.04
Total Due in CAD $ 53,797.02

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Bennett Jones 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8-

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 9, 2019
Our File Number: 076142.00007 Invoice: 1269665

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 31,085.00
Disbursements $ 199.68
Other Charges $ 120.00
Total Due before GST/HST $ . 31,404.68
GST/HST $ 4,082.61
Total Due in CAD $ 35,487.29

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett Jones

April 9, 2019 Client: 076142.00007
Page 2- Invoice No.: 1269665

. . .. Description , : . I
01/04/19 Aiden Nelms Drafting email to FTI summarizing March 28 U.S. 1.70
Hearing; Reviewing and revising Service List with
updated entries

01/04/19 Preet Bell Completing comprehensive memorandum on 5.70
issues in respect of

claims, and related issues;

W ond case law

01/04/19 Sean Zweig Emails regarding disclaimers sent; Emails 1.40
regarding CPO timing; Reviewing draft update on
US hearing; Reviewing materials filed in US
proceeding; Reviewing P. Bell's memorandum and
considering same

02/04/19 Aiden Nelms Reviewing Bell Mobility and Bell Canada 0.70
disclaimers; Updating and revising Service List;
Corresponding with T. Ashmeade

02/04/19 Mike Shakra Reviewing and responding to file related emails; 2.00
Reviewing and considering disclaimer documents;

02/04/19 Preet Bell 1.90

Phone call with S, Zweig regardlng issues ll’l
respect of : ,

02/04/19 Sean Zweig Discussion with P. Bell regarding memorandum; 1.00
Call with J. Robinson regarding distributions to
ABL, and considering same; Reviewing draft
contract disclaimers, and emails regarding same;
Reviewing materials filed in US proceeding

03/04/19 Aiden Nelms Meeting with M. Shakra to discuss Third Report; 4.20
Drafting email to M. Shakra regarding same; Call
with T. Ashmeade; Drafting Third Report; Call with
Cassels and FTI

03/04/19 Mike Shakra Reviewing and responding to file related emails; 3.50
Reviewing and considering disclaimer documents;
Considering various issues in connection with



April 9, 2019
Page 3

Bennett Jones

Client: 076142.00007

Invoice No.:

1269665

03/04/19

03/04/19

04/04/19

04/04/19

04/04/19

05/04/19

Preet Bell

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Aiden Nelms

. Description

Conducting research and analysis

Revising comprehensive

Meeting with internal team regarding CPO Report;
Emails and call wi i

> | Reviewing revised
memorandum from P. Bell and considering same;
Reviewing revised disclaimers, and emails
regarding same; Reviewing correspondence
regarding creditor issue; Reviewing updated cash
flow;

Drafting Monitor's Third Report; Call with N. Levine
and M. Shakra regarding

Call with FTI discussing content
for Monitor's Third Report; Reviewing and
considering US Cash Collateral Order; Revising
Monitor's Third Report; Corresponding with M.
Shakra regarding same; Reviewing and
considering Debtors' motion materials for the
amendment of the Initial Order; Revising Debtors'
motion materials

Reviewing and responding to file related emails;
Reviewing and considering US motion materials;
Commenting on draft motion materials;
Commenting on draft Monitor's report

Meeting with M. Shakra and A. Nelms regarding
various issues; Reviewing correspondence
regarding creditor issue; Reviewing Notice of
Appearance filed and various emails in connection
with same; Call with J. Robinson and internal team
regarding Report;

Revising Monitor's Third Report; Drafting email to
S. Zweig and M. Shakra regarding same; Drafting
email to Commercial List regarding error in Digital

3.80

3.80

9.00

4.00

2.00

4.10



Bennett jones

April 9, 2019 Client: 076142.00007
Page 4 Invoice No.: 1269665

Description. . :

Hearing Workspace email; Reading and revising
Debtors' motion materials regarding amended
initial claim; Revising and circulating Service List

05/04/19 Preet Bell Reviewing Third Report of the Monitor, and 1.70
reviewing Cash Flow report, and considering issues
in respect of same

05/04/19 Sean Zweig Reviewing and commenting on draft Third Report; 2.70
Emails with CBB and FTI
Reviewing comments from J. Robinson on motion
materials; Various emails with internal team
regarding status of motion materials, etc.; Call
with 1. Robinson;
Reviewing revised motion materials; Emails in
connection with same; Reviewing FTI's comments
on Report; Reviewing further draft, and emails
regarding same;

Total Hours 53.20
Total Professional Services $ 31,085.00

Preet Bell T ' 13.10

Sean Zweig 10.90
Aiden Nelms 19.70
Mike Shakra 9.50
Disbursements: : ' ‘ , SR IS Amount
Courier $ 199.68
Total Disbursements $ 199.68

Other Charges =
Printing $ 120.00
Total Other Charges $ 120.00
GST/HST $ 4,082.61
TOTAL DUE $ 35,487.29




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 9, 2019
Our File Number: 076142.00007 Invoice: 1269665

Remittance Statement

Professional Services $ 31,085.00
Disbursements $ 199.68
Other Charges $ 120.00
Total Due before GST/HST $ 31,404.68
GST/HST $ 4,082.61
Total Due in CAD $ 35,487.29

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-~1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Beﬂnett }OI’I@S 1 First Canadian Place
P.0O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: April 17, 2019
Our File Number: 076142.00007 Invoice: 1271856

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 43,551.00
Other Charges $ 135.50
Total Due before GST/HST $ 43,686.50
GST/HST $ 5,679.25
Total Due in CAD $ 49,365.75

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett

April 17, 2019
Page 2

01/04/19

01/04/19

05/04/19

06/04/19

06/04/19

07/04/19

07/04/19

07/04/19

08/04/19

08/04/19

08/04/19

Jones

Mike Shakra

Aiden Nelms

Mike Shakra

Mike Shakra

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Client: 076142.00007

Invoice No.:

Description .- .

Reviewing and responding to file related emails;
Reviewing and considering certain documents and
previous reports of the Monitor; Considering
additional disclaimer issues

Reviewing and considering emails regarding
Claims Procedure Order; Drafting email to M.
Shakra regarding same

Reviewing and responding to file related emails;
Reviewing and considering motion materials and
commenting on same; Drafting and editing
Monitor's report; Considering additional issues

Reviewing and responding to file related emails;
Addressing issues in respect of Report

Emails regarding cash flow forecast; Reviewing
comments from CBB and Ankura on draft Report

Reviewing and considering emails regarding
Monitor's Third Report

Reviewing and responding to file related emails

Emails with J. Robinson regarding comments
received on Report, and other issues; Call with N.
Levine; Considering same and emails with FTI
regarding same

Reading and considering emails regarding Debtors'
motion and Monitor's Third Report; Reading and
revising certain motion materials; Calls with T.
Ashmeade regarding updates to the service list;
Conferring with M. Shakra regarding Monitor's
Third Report; Revising Monitor's Third Report;
Conference call with FTI and Cassels regarding the
finalization of motion materials and the Monitor's
Third Report; Call with FTI, Cassels and M.
Shakra; Further revising Monitor's Third Report;
Drafting email to FTI

Reviewing and responding to file related emails;

Revising Monitor's report and considering
multiple issues in connection with same;

Reviewing Akin's comments on Report; Reviewing

1271856

2.70

0.40

3.00

1.00

0.50

0.30

0.50

1.00

7.30

2.50

5.20



Bennett

April 17, 2019
Page 3

09/04/19

09/04/19

09/04/19

09/04/19

10/04/19

10/04/19

Jones

Aiden Nelms

John Gilmore

Sean Zweig

Mike Shakra

Aiden Nelms

John Gilmore

- . Description .

Client: 076142.00007

Invoice No.:

and commenting on revised draft Order and Notice
of Motion; Emails with J. Robinson regarding same
and related issues; Emails with internal team
regarding same; Reviewing further revised drafts
of Notice of Motion and Order; Emails regarding
Bell Mobility issue;

Reviewing further
revised drafts of materials from CBB; Multiple calls
with N. Levine; Discussion with internal team;
Emails with J. Robinson; Call with FTI and CBB;
Reviewing further revised drafts from CBB; Call
with internal team; Various emails with CBB;
Reviewing agenda for hearing; Reviewing and
commenting on revised Report; Reviewing J.
Robinson's comments on Report

Reading and considering emails from FTI and
Cassels regarding Monitor's Third Report; Call with
N. Levine regarding update on motion; Reviewing
and considering U.S. Proceedings Global Notes;
Reviewing and considering-U.S. Proceedings Fifth
Notice of Rejection of Certain Contracts

Reviewing correspondence from K. Taylor;
Reviewing file and law; Telephone conversation
with K. Taylor;

Emails with N. Levine; Reviewing Akin's comments
on Report; Call with T. Reyes; Call with N. Levine;
Emails regarding status of motion; Reviewing
letter to Court;

|

Reviewing and responding to file related emails;

Reviewing and considering list of rejected
contracts

Reviewing and considering pleadings in
anticipation of U.S. Hearing; Attending U.S.
Hearing (telephonically)

Telephone conversations with M. Constantine
(several); Reviewing correspondence from J.
Robinson;

1271856

3.00

5.30

1.40

1.90

2.00

6.40



Bennett Jones

April 17, 2019 Client: 076142.00007
Page 4 Invoice No.: 1271856

i, Description : v
10/04/19 Sean Zweig Emails with N. Levine regardmg CPO Call with N. 1.00
Levine regarding intercompany payment; Call with
J. Robinson regarding same; Emails with FTI
regarding term and severance calculations

10/04/19 Mike Shakra Reviewing and responding to file related emails; 1.60
Participating in US hearing; Considering various
issues in respect of claims process and
amendment to initial order

11/04/19 Aiden Nelms Conference call with FTI and Cassels regarding 1.30
update on new materials, cash flow and next
steps; Conferring with M. Shakra regarding CBSA

bond issues

11/04/19 John Gilmore Telephone conversations with M. Constantine 6.60
(several);

11/04/19 Sean Zweig Discussion with internal team regarding US 3.10

hearing; Reviewing updated variance analysis; Call
with FTI and CBB; Reviewing and commenting on
revised drafts of CPO, Stay Order and Affidavit;
Reviewing draft US KEIP Motion and Order, and
emails regarding same

12/04/19 Aiden Nelms Reviewing and considering correspondence from S. 4.10
Zweig regarding Claims Procedure materials;
Reviewing and revising Claims Procedure Order
affidavit; Reviewing and revising Claims Procedure
Order; Reviewing and revising Claims Procedure
Order schedules

12/04/19 John Gilmore Telephone conversations with M. Constantine 4.40
(several);

12/04/19 Sean Zweig Reviewing email from landlord; Emails with A. 0.70
Nelms regarding same; Emails regarding claims
process logistics; Emails regarding stay extension

12/04/19 Mike Shakra Reviewing and responding to file related emails; 0.80
Reviewing and considering KEIP materials

Total Hours 68.00

Total Professional Services $ 43,551.00



Bennett Jones

April 17, 2019 Client: 076142.00007
Page 5 Invoice No.: 1271856

John Gilmore ' | 7 22.70

Sean Zweig 12.90
Aiden Nelms 18.40
Mike Shakra 14.00

Other Charges S ) ' B L N Amount
Printing $ 94.50
Colour Printing $ 41.00
Total Other Charges % 135.50

GST/HST % 5,679.25

TOTAL DUE $ 49,365.75




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 17, 2019
Our File Number: 076142.00007 Invoice: 1271856

Remittance Statement

Professional Services $ 43,551.00
Other Charges $ 135.50
Total Due before GST/HST $ 43,686.50
GST/HST $ 5,679.25
Total Due in CAD $ 49,365.75

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Bennett JOneg 1 First Canadian Place
P.Q. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 24, 2019
Our File Number: 076142.00007 Invoice: 1272896

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 47,108.00
Disbursements $ 102.36
Other Charges $ 3,836.75
Total Due before GST/HST $ 51,047.11
GST/HST $  6,636.12
Total Due in CAD $ 57,683.23

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett

April 24, 2019
Page 2

Jones

Client: 076142.00007
Invoice No.: 1272896

11/04/19

13/04/19

13/04/19

14/04/19

14/04/19

15/04/19

15/04/19

15/04/19

15/04/19

16/04/19

Mike Shakra

Mike Shakra

Sean Zweig

Mike Shakra

Sean Zweig

Aiden Nelms

John Gilmore

Mike Shakra

Sean Zweig

Aiden Nelms

.Description .. ,

Reviewing and responding to file related emails; 1.80
Reviewing variance analysis; Reviewing and

considering revised motion materials; Participating

in group update call

Reviewing and responding to file related emails 0.40

Reviewing J. Robinson's comments on Affidavit; 0.50
Emails with internal team

Reviewing and responding to file related emails; 1.50
Reviewing and considering revised claims process

motion record and Initial Order amendment

motion record

Emails with CBB and Monitor; Reviewing revised 1.20
drafts of CPO materials, and emails regarding

same

Phone call with T. Ashmeade regarding Claims 4.00

Procedure materials; Conference call with CBB and
FTI regarding same; Conference call with Prime
Clerk, Ankura, CBB and FTI regarding Claims
Process particulars; Drafting and revising Third
Report of the Monitor

Call with S. Zweig; IR . 4.30

Reviewing and responding to file related emails; 2.50
Participating in multiple calls regarding

Reviewing

revisions to Monitor's report

Call with FTI and CBB regarding Claims Procedure 1.10
Order; Discussions with internal team regarding

same and related issues; Emails in connection with

claims process matters

Reviewing and considering correspondence from T. 12.00
Ashmeade; Reviewing and revising the Third

Report of the Monitor; Conference call with CBB

and FTI regarding updates; Call with J. Robinson

regarding certain amendments to the Claims

Procedure Order draft and Amendement to Cash

Flow Order draft; Call with J. Robinson and G.



Bennett

April 24, 2019
Page 3

16/04/19

16/04/19

16/04/19

16/04/19

17/04/19

Jones

Preet Bell

John Gilmore

Mike Shakra

Sean Zweig

Aiden Nelms

Client: 076142.00007

Invoice No.:

Description e

Watson; Reviewing and revising Claims Procedure
Order materials; Corresponding with CBB and FTI
regarding the Third Report of the Monitor

Conference call with Cassels Brock regarding
issues in respect of

contracts and documents, other court orders in

; Internal
correspondence and discussions in respect of same

Reviewing correspondence from FTI Consulting;
Telephone conversations with M. Constantine (3);
Call with S. Zweig

Reviewing and responding to file related emails;
Participating in multiple calls regarding claims
order and issues ; Revising
claims procedure order schedules and order

Various discussions with internal team regarding
claims process matters;

Reviewing
draft rider for Report; Call with FTI; Update call
with FTI and CBB; Follow-up call with FTI;
Discussions with internal team regarding claims
and claims process related matters; Reviewing
revised draft Claims Procedure Order and
discussing same; Considering issues

; Call with J. Dietrich; Further call with FTI
and CBB regarding Claims Procedure Order issues;
Reviewing and commenting on draft Report; Call
with internal team; Reviewing and commenting on
draft comments on Claims Procedure Order;
Reviewing materials filed in Ch. 11 proceeding;
Reviewing J. Robinson's comments on draft Claims
Procedure Order

Conference call with FTI and CBB regarding Claims
Procedure Order materials; Reviewing and revising
Third Monitor's Report; Phone call with T.

1272896

3.70

4.40

3.30

4.70

6.00



Bennett jones

April 24, 2019 Client: 076142.00007
Page 4 Invoice No.: 1272896

-Description. - . : : e
Ashmeade; Drafting email correspondence to FTI;
Reviewing and revising Third Monitor's Report
regarding changes to certain materials; Call with
CBB

17/04/19 John Gilmore Call with S. Zweig; Telephone conversation with M, 6.20
Constantine; Telephone conversation with K.
Taylor;

17/04/19 Mike Shakra Reviewing and responding to file related emails; 2.80
Participating in call to discuss claims procedure
order and considering additional issues in
connection with same; Reviewing and revising
report

17/04/19 Sean Zweig Discussions with J. Gilmore regarding employee
claims;

3.00

Reviewing J.
Robinson's comments on Report; Reviewing
revised draft of Claims Procedure Order; Call with
FTI and CBB regarding same; Various discussions
with FTI regarding same; Reviewing and
commenting on revised draft of Report; Reviewing
riders from FTI for Report;

Reviewing final motion served

18/04/19 Aiden Nelms Revising and finalizing the Third Report of the 5.10
Monitor; Serving the Third Report of the Monitor;
Drafting Affidavit of Service; Coordinating the
filing of the Third Report of the Monitor;
Conference call with CBB and FTI regarding
updates; Revising and editing the Service List;
Reviewing and considering the Applicants' motion
materials

18/04/19 John Gilmore Call with S. Zweig; Reviewing correspondence 2.70
from K. Taylor regarding

18/04/19 Sean Zweig Reviewing comments from Cassels, Ankura and 1.90
Akin on Report; Discussing same; Reviewing J.
Robinson's comments and discussing same;
Update call with FTI and CBB; Discussion with J.
Gilmore , and




Bennett Jones

April 24, 2019 Client: 076142.00007
Page 5 Invoice No.: 1272896

. Description

19/04/19 Mike Shakra Reviewing and responding to file related emails; 1.20
Participating in call with landlord counsel

19/04/19 John Gilmore Reviewing law regarding 1.70

19/04/19 Sean Zweig Reviewing materials filed in Ch. 11 proceeding; 1.20
Pre-call with Monitor and CBB; Attending call with
certain landlord counsel regarding CPO

Total Hours 77.20

Total Professional Services $ 47,108.00

Name el : : ‘ , .
John Gilmore 19.30

Preet Bell 3.70
Sean Zweig 13.60
Aiden Nelms 27.10
Mike Shakra 13.50

Disbursements e : ' R R T B ‘ - Amount
Courier $ 102.36
Total Disbursements $ 102.36

Other Charges U S DR _ S e Amount
Photocopy Charges $ 379.75
Colour Photocopy $ 4.50
Printing $ 3,448.00
Colour Printing $ 4.50
Total Other Charges $ 3,836.75

GST/HST $ 6,636.12

TOTALDUE $ 57,683.23




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 24, 2019
Our File Number: 076142.00007 Invoice: 1272896

Remittance Statement

Professional Services $ 47,108.00
Disbursements $ 102.36
Other Charges $ 3,836.75
Total Due before GST/HST $ 51,047.11
GST/HST $ 6,636.12
Total Due in CAD $ 57,683.23

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card humber, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Bennett Jomes 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: April 30, 2019
Our File Number: 076142.00007 Invoice: 1273568

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 54,767.00
Disbursements $ 102.13
Other Charges $ 609.25
Total Due before GST/HST $ 55,478.38
GST/HST $ 7,212.19
Total Due in CAD $ 62,690.57

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett

April 30, 2019
Page 2

Date
18/04/19

20/04/19

20/04/19

20/04/19

21/04/19

21/04/19

21/04/19

22/04/19

22/04/19

22/04/19

Jones

Name
Mike Shakra

Mike Shakra

John Gilmore

Sean Zweig

Mike Shakra

John Gilmore

Sean Zweig

Aiden Nelms

Nicholas Arrigo

John Gilmore

; Telephone
conversation with J. Robinson, M. Shakra, S.
Zweig and M, Basso

Client: 076142.00007
Invoice No.: 1273568
. Description Hours:
Reviewing and responding to fi 2.00
Reviewing and revising report; B
Reviewing and responding to file related emails; 0.50
Reviewing revised order and schedules
Reviewing law regarding 5.20
Preparation of correspondence to
Reviewing revised draft of Claims Procedure 0.30
Order; Emails regarding same
Reviewing and responding to file related emails 0.30
Reviewing correspondence from M. Constantine; 2.80
Telephone conversations with M. Constatine (2);
Preparation of correspondence to S. Zweig
Various emails with J. Gilmore regarding 0.40
Reviewing and considering email correspondence 3.30
regarding ; Preparing
for conference call regarding same; Conference
call with FTI regarding same; Reviewing and
considering Bank of America Merchant Services
contract and disclaimer regarding same;
Corresponding with N. Arrigo regarding translation
of the Claims Procedure schedules to French
Preparing translations of claim forms 9.30
1.80



Bennett Jones

April 30, 2019 Client: 076142.00007
Page 3 Invoice No.: . 1273568

-.Description

22/04/19 Sean Zweig Reviewing draft response to landlord; Various 2.90

discussions with FTI and internal team regarding
; Call with FTI regarding same;

Call with M. Shakra regarding same; Reviewing
email from M. Crane and discussion regarding
same; Emails regarding revised CPO; Reviewing
draft disclaimer; Reviewing draft email to M.
Crane; Reviewing agenda for Ch. 11 hearing;
Further correspondence with M. Crane; Reviewing
preliminary consolidated claims file from FTI and
considering same

22/04/19 Mike Shakra Reviewing and responding to file related emails; 1.80
Participating in call regarding

23/04/19 Aiden Nelms Reviewing and considering various documents 4.20
prior to U.S. Hearing; Attending telephonically at
U.S. Hearing; Reviewing and considering Claims
Package mailing list; Conference call with FTI and
CBB regarding weekly update; Updating and
revising the Service List; Corresponding with N.
Arrigo regarding French translation of Claims
Procedure Order schedules

23/04/19 Nicholas Arrigo Preparing French translations of claims forms 6.30

23/04/19 John Gilmore Telephone conversation with M. Constatine; 2.70

23/04/19 Sean Zweig Call with K. Esaw; Various follow-up emails; 2.00
Various correspondence with M. Crane, and emails
in connection with same; Various discussions

I < <o
materials filed in Ch. 11 hearing; Call with FTI and

CBB

23/04/19 Mike Shakra Reviewing and responding to file related emalls 3.40
Participating in call regarding
Participating in US hearing call; Participating m
internal update call; Coordlnatmg court
appearance for Canadian hearing

24/04/19 Aiden Nelms Preparing for and attending motion via court call 5.60
regarding Claims Procedure Order and ancillary



Bennett Jones

April 30, 2019 Client: 076142.00007
Page 4 Invoice No.: 1273568

Description :

relief; Reading and considering certain U.S.
materials; Attending telephonically at U.S.
Hearing; Reviewing and revising French version of
Claims Procedure Order schedules;

—

Conferring with S. Zweig regarding U.S. Hearing

24/04/19 Noah Fenyes Discussion with S. Zweig regarding lease issue 0.70

24/04/19 Carl Cunningham 0.30

24/04/19 John Gilmore 4.50

Attendance at
conference call with S. Zweig, M. Shakra, K. Taylor

et al
q Reviewing correspondence from K.
Taylor and S. Zweig; Attendance at interoffice

consultation with S. Zweig and M. Shakra

24/04/19 Nicholas Arrigo Finalizing translations of claims forms 2.50

24/04/19 Sean Zweig Preparing for and attending CPO hearing (by Court 3.20
Call); Follow-up discussion with J. Dietrich;
Reviewing Endorsement granted; Discussion with
A. Nelms regarding results of US hearing;
Reviewing revised claims package tracker;
Discussion with internal team regarding same; Call
with CBB regarding employee claims; Various
discussions in connection with same with each of
internal team and Cassels; Reviewing head office
disclaimer; Reviewing revised draft

24/04/19 Mike Shakra Reviewing and responding to file related emails; 3.30
Preparing for and participating in claims procedure
hearing; Participating in US hearing call;

25/04/19 Aiden Nelms Translating Quebec employee voicemail; 2.40
Corresponding with M. Basso regarding same;
Calling Quebec employee regarding earlier
voicemail; Reviewing Le Devoir proof;
Corresponding with M. Basso regarding same;
Conference call with FTI and CBB regarding weekly
update

25/04/19 Nicholas Arrigo Translating announcement for Monitor's website 1.20



Bennett

April 30, 2019
Page 5

Jones

Client: 076142.00007

Invoice No.:

1273568

25/04/19

25/04/19

25/04/19

26/04/19

26/04/19

26/04/19

26/04/19

John Gilmore

Sean Zweig

Mike Shakra

Aiden Nelms

Sean Zweig

John Gilmore

Mike Shakra

Description

Attendance at interoffice consultation with M.
Shakra;

Emails in connection with head office disclaimer;
Emails ; Emails
with counsel to landlord; Discussions regarding
same; Reviewing Notice filed in Ch. 11 proceeding;
Reviewing cash flow variance; Emails with J.
Robinson regarding cash flow forecast; Further
discussions regarding employee claim matters;
Call with Monitor and CBB

Reviewing and responding to file related emails;

Participating in update call;
in multiple internal discussions

regarding same

™

Reading and revising proof for Le Devoir;
Corresponding with M. Basso regarding Quebec
employee payroll issue; Phone call with Quebec
employee regarding same; Reviewing and
translating Quebec municipal letter

Emails regarding claims matters; Call with landlord
counsel; Considering issue and discussing same
with each of J. Robinson and N. Levine; Emails in

and emails
; Reviewing draft email to landlord
counsel

Attendance at interoffice consultation with S.
Zweig and M. Shakra

Reviewing and responding to file related emails;
Participating in call with landlord counsel regarding

; Considering issues in

respect of

Total Hours

2.40

2.00

1.40

1.50

1.60

5.80

3.00

90.60



Bennett Jones

April 30, 2019 Client: 076142.00007
Page 6 Invoice No.: 1273568

Description . R _ B _
Total Professional Services $ 54,767.00

john Gilmore T | Nl 25.20

Carl Cunningham 0.30
Sean Zweig 12.40
Nicholas Arrigo 19.30
Noah Fenyes 0.70
Aiden Nelms 17.00
Mike Shakra 15.70

Disbursements : NN . . Amount
Miscellaneous $ 78.00
Courier $ 24.13
Total Disbursements $ 102.13

Other Charges
Photocopy Charges $ 40.75
Printing 3 331.00
Colour Printing $ 237.50
Total Other Charges $ 609.25
GST/HST $ 7,212.19
TOTAL DUE $ 62,690.57




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: April 30, 2019
Our File Number: 076142.00007 Invoice: 1273568

Remittance Statement

Professional Services $ 54,767.00
Disbursements $ 102.13
Other Charges $ 609.25
Total Due before GST/HST $ 55,478.38
GST/HST $ 7,212.19
Total Due in CAD $ 62,690.57

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or {403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Ben nett }Oﬂ@s 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: May 7, 2019
QOur File Number: 076142.00007 Invoice: 1274539

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 11,118.00
Other Charges $ 582.76
Total Due before GST/HST $ 11,700.76
GST/HST $ 1,521.10
Total Due in CAD $ 13,221.86

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



Bennett jones

076142.00007
1274539

May 7, 2019 Client:
Page 2 Invoice No.:

18/04/19

28/04/19

28/04/19

29/04/19

29/04/19

29/04/19

30/04/19

30/04/19

30/04/19

01/05/19

01/05/19

02/05/19

Giovanna
Campagna

Mike Shakra

Sean Zweig

Mike Shakra

Sean Zweig

John Gilmore

Aiden Nelms

Sean Zweig

Mike Shakra

Aiden Nelms

Sean Zweig

Aiden Nelms

. Description
Filing Report at the commercial list

Reviewing and responding to file related emails;
Considering additional issues in respect of

Emails with J. Robinson and N. Levine regarding
email to Gowlings; Emails with each of J. Gilmore
and N. Levine

Reviewing and responding to file related emails;

Reviewing and considering

Various emails regarding
; Reviewing Ch. 11 hearing

agenda

Reviewing correspondence from N. Levine
regarding revised calculations in respect of

Telephone conversation with M. Shakra;
Preparation of correspondence to J. Robinson et
al; Reviewing correspondence from N. Levine;
Reviewing law

Conference call with FTI and Cassels; Reviewing
certain U.S. materials in advance of U.S. Hearing

Reviewing letter received and emails with CBB
regarding same; Emails regarding disclaimer; Call
with FTI and CBB; Emails regarding security
review

Reviewing and responding to file related emails;
Participating in update calls; Reviewing and
considering US hearing materials

Reviewing and considering U.S. hearing materials;
Attending U.S. hearing telephonically

Various emails with UCC counsel regarding
security opinion; Call with N. Levine regarding
same; Discussion with Monitor regarding same;
Reviewing Amended Agenda in Ch. 11 proceeding

Reviewing and considering cash flows in
anticipation of weekly update call with CBB and

1.10

0.30

0.30

0.60

3.60

1.10

0.60

1.30

1.90

0.70

1.10



Bennett Jones

May 7, 2019 Client: 076142.00007
Page 3 Invoice No.: 1274539

-Description - . ‘ .
FTI; Conference call with CBB and FTI; Call Wlth P
BlShOp and G. Watson

02/05/19 Sean Zweig Reviewing cash flow variance analysis and email, 1.80
and considering same; Update call with FTI and
CBB;
- Further considering same and emails
regarding same; Emails with landlord counsel
regarding claims process question

02/05/19 Mike Shakra Reviewing and responding to file related emails; 2.50
Participating in group update call; Reviewing and
considering updated cash flow and variance
analysis; Participating in US hearing

03/05/19 Seanh Zweig Emails with G. Watson; 0.50
; Reviewing Orders granted in Ch. 11
proceeding
03/05/19 Mike Shakra Reviewing and responding to file related emails 0.30
Total Hours 18.20
Total Professional Services $ 11,118.00

John Gilmore ' ' 3.60

Sean Zweig 4.50
Aiden Nelms 4.10
Mike Shakra 4.90
Giovanna Campagna 1.10

Other Charges ; S Amount
Library Computer Search - WestlawNext Canada $ 560.75
Library Computer Search - Quick Law $ 22.01
Total Other Charges $ 582.76

GST/HST $ 1,521.10

TOTALDUE $ 13,221.86




Bennett Jones

FTI CONSULTING CANADA INC,
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: May 7, 2019
Our File Number: 076142.00007 Invoice: 1274539

Remittance Statement

Professional Services $ 11,118.00
Other Charges $ 582.76
Total Due before GST/HST $ 11,700.76
GST/HST $ 1,521.10
Total Due in CAD $ 13,221.86

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Beﬂ nett JOI’]GS 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: May 14, 2019
Our File Number: 076142.00007 Invoice: 1275924

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 7,839.00
Disbursements $ 440.44
Other Charges $ 7.00
Total Due before GST/HST $ 8,286.44
GST/HST $ 1,077.24
Total Due in CAD $ 9,363.68

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



May 14, 2019
Page 2

06/05/19

06/05/19

07/05/19

07/05/19

07/05/19

08/05/19

08/05/19

09/05/19

09/05/19

09/05/19

10/05/19

10/05/19

10/05/19

Bennett Jones

Sean Zweig

Mike Shakra

Aiden Nelms

Sean Zweig

Mike Shakra

Mike Shakra

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Client:
Invoice No.:

Description . e - :
Discussion with M. Shakra regarding CBSA bond;
Reviewing agenda for US hearing; Emails with M.
Shakra

Reviewing and responding to file related emails;
Reviewing documents filed in US proceedings;

Call with FTI regarding Notice of Appearance for
certain Landlord counsel; Call with Aird and Berlis
regarding same

Call' with Monitor; Call with Monitor and landlord
counsel; Call with N. Levine; Reviewing
correspondence regarding claims process;
Reviewing materials filed in Ch. 11 proceeding

Reviewing and responding to file related emails;

- of claims package to counsel

in connection with same

Reviewing and responding to file related emails

Emails with Monitor; Reviewing motion filed in US
proceeding

Reviewing and considering email from FTI
regarding updated cash flow variances; Weekly
conference call with FTI and CBB regarding update

Reviewing and responding to file related emails;
Participating in update call and reviewing cash flow

proIection information in respect of same;

Reviewing Ch. 11 Notice; Reviewing cash flow
variance update and analysis; Emails with Monitor;
Update call with Monitor and CBB

Reviewing and commenting on letter to CBSA
regarding bond issue

Reviewing and responding to file related emails;

I /o -up o

with G. Watson; Reviewing and commenting on

076142.00007

1275924

0.50

0.60

0.70

1.00

1.00

0.30

0.40

0.70

1.00

1.30

0.60

4.00

0.60



Bennett Jones

May 14, 2019 Client: 076142.00007
Page 3 Invoice No.: 1275924

. Description.

Total Hours 12.70

Total Professional Services $ 7,839.00

Sean Zweig S | o | - | | 3.80

Aiden Nelms 2.00
Mike Shakra 6.90
Disbursements P . S Amount
Miscellaneous $ 78.00
Courier $ 362.44

Total Disbursements $ 440.44

Other Charges S
Printing $ 7.00
Total Other Charges $ 7.00
GST/HST $ 1,077.24
TOTAL DUE $ 9,363.68




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: May 14, 2019
Our File Number: 076142.00007 Invoice: 1275924

Remittance Statement

Professional Services $ 7,839.00
Disbursements $ 440.44
Other Charges $ 7.00
Total Due before GST/HST $ 8,286.44
GST/HST $ 1,077.24
Total Due in CAD $ 9,363.68

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.



Bennett Jones LLP
Suite 3400
Bennett Jones 1 First Canadian Place
P.O. Box 130
Toronto, Ontario M5X 1A4

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and

Paul Bishop
Re: Payless ShoeSource Date: May 22, 2019
Our File Number: 076142.00007 Invoice: 1277332

PROFESSIONAL SERVICES RENDERED in conjunction with the above noted
matter:

Professional Services $ 7,600.00
Other Charges $ 3.00
Total Due before GST/HST $ 7,603.00
GST/HST $ 988.39
Total Due in CAD $ 8,591.39

Due upon receipt. Bennett Jones reserves the right to charge interest at a rate not greater than 12% per annum on
outstanding invoices over 30 days. We collect, use and disclose information pursuant to our Privacy Policies. For
further information visit our website at www.bennettjones.com. GST/HST number: 119346757



May 22, 2019

Page 2

Date
13/05/19

13/05/19

13/05/19

14/05/19

14/05/19

15/05/19

15/05/19

15/05/19

16/05/19

16/05/19

16/05/19

16/05/19

Bennett Jones

~~Name

Aiden Nelms

Mike Shakra

Sean Zweig

Mike Shakra

Sean Zweig

Aiden Nelms

Mike Shakra

Sean Zweig

Aiden Nelms

Nicholas Arrigo

Mike Shakra

Sean Zweig

Client: 076142.00007
Invoice No.: 1277332
Description . Hours
Reviewing and considering email from FTI 0.40
regarding current Payless Claim Tracker and
Claims Register
Reviewing and responding to file related emails; 1.80
Reviewing and considering claims update;
0.80
; Reviewing claims
tracker and follow-up correspondence; Reviewing
correspondence with landiord counsel regarding
certain amounts
Reviewing and responding to file related emails; 0.90
Reviewing correspondence regarding- 0.60
, and discussion with M. Shakra
regarding same; Reviewing mark-up of same;
Reviewing further correspondence with landlord
counsel
Reviewing and considering mark up of [Jf 0.20
Reviewing and responding to file related emails; 0.50
Reviewing consolidated comments 0.60
Reviewing materials filed in US
proceeding
Corresponding with FTI regarding certain French 1.80
voicemails and emails; Translating French
voicemails to English; Weekly update conference
call with FTI and CBB;
Preparing translations of communications with 0.60
employee
Reviewing and responding to file related emails; 1.30
Reviewing and considering variance analysis;
Participating in group update call
Reviewing email from CBSA; Discussion with M. 1.60

Shakra regarding same; Reviewing cash flow
variance analysis; Call with Monitor and CBB;
Considering issue discussed on call; Reviewing
materials filed in Chapter 11 proceeding;



Bennett Jones

May 22, 2019 Client: 076142.00007
Page 3 Invoice No.: 1277332

Description ‘ ‘ '

Reviewing follow-up [

Speaking with M. Shakra regarding || EEEEE 0.30

17/05/19 Aiden Nelms

17/05/19 Mike Shakra Reviewing and responding to file related emails; . 1.00

17/05/19  Sean Zweig Reviewing email from M. Shakra regarding |l 0.30
B 2nd considering same

Total Hours 12.70

Total Professional Services $ 7,600.00

Sean Zweig 3.90
Nicholas Arrigo 0.60
Aiden Nelms 2.70
Mike Shakra 5.50

Other Charges =~ = = R R e Amount
Printing $ 3.00
Total Other Charges $ 3.00

GST/HST $ 988.39

. TOTAL DUE $ 8,591.39




Bennett Jones

FTI CONSULTING CANADA INC.
SUITE 2010

79 WELLINGTON STREET WEST
TORONTO, ON M5K 1G8

Attention: Greg Watson and
Paul Bishop

Re: Payless ShoeSource Date: May 22, 2019
Our File Number: 076142.00007 Invoice: 1277332

Remittance Statement

Professional Services $ 7,600.00
Other Charges $ 3.00
Total Due before GST/HST $ 7,603.00
GST/HST $ 988.39
‘Total Due in CAD $ 8,591.39

Remit by Wire Transfer to:

Beneficiary Account Name: Bennett Jones LLP

Beneficiary Address: 4500, 855 - 2nd Street SW Calgary, AB T2P 4K7 Canada
Beneficiary Bank: Royal Bank of Canada

Bank Address: 339 - 8th Avenue SW Calgary, AB T2P 1C4 Canada

Account Details: Bank 003, Transit 00009, CAD Acct 172-581-1 or USD Acct 400-553-4
SWIFT Code: ROYCCAT2

Intermediary bank: JP Morgan Chase Bank, New York
ABA: 021000021, SWIFT Code: CHASUS33

Please include the invoice number on the wire.

Email notification may be sent to: bennettjoneseft@bennettjones.com

Remit by Credit Card (Visa or MasterCard):

Call an Accounts Receivable Specialist at

(403) 298-3137 or (403) 298-3164 with your credit card number, expiry date, and email address.






THIS IS EXHIBIT "B" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG
SWORN

THE 28" DAY OF MAY 2019

A Commissioner for taking affidavits, etc.

rctas) S . Sla ke,



Exhibit B

27-Feb-19 22-Feb-19 $78,234.00 $8,448.69 $11,268.75 $97,951.44
7-Mar-19 28-Feb-19 $81,098.00 $4,377.88 $11,111.86 $96,587.74
12-Mar-19 8-Mar-19 $40,681.00 $157.10 $5,308.95 $46,147.05
20-Mar-19 15-Mar-19 $38,357.50 $41.75 $4,991.90 $43,391.15
26-Mar-19 22-Mar-19 $18,792.00 $443 .33 $2,500.59 $21,735.92
3-Apr-19 31-Mar-19 $45,709.00 $1,898.98 $6,189.04 $53,797.02
9-Apr-19 5-Apr-19 $31,085.00 $319.68 $4,082.61 $35,487.29
17-Apr-19 12-Apr-19 $43,551.00 $135.50 $5,679.25 $49,365.75
24-Apr-19 19-Apr-19 $47,108.00 $3,939.11 $6,636.12 $57,683.23
30-Apr-19 26-Apr-19 $54,767.00 $711.38 $7,212.19 $62,690.57
7-May-19 3-May-19 $11,118.00 $582.76 $1,521.10 $13,221.86
14-May-19 10-May-19 $7,839.00 $447.44 $1,077.24 $9,363.68
22-May-19 17-May-19 $7,600 $3.00 $988.39 $8,591.39
TOTAL $505,939.50 $21,506.60 $68,567.99 $596,014.09







THIS IS EXHIBIT "C" REFERRED TO IN THE
AFFIDAVIT OF SEAN H. ZWEIG

SWORN

THE 28" DAY OF MAY 2019

_
A Commissioner for taking affidavits, etc.

AL e (S Stqkes



Exhibit C

Arrigo, Nicholas 2017 $445 30.4
Bell, Preet 2008 $720 123
Campagna, Giovanna Articling Student | $250 1.10
Cunningham, Carl 2001 $795 0.3
D'Innocenzo, Olivia Law Clerk $365 0.60
Fenyes, Noah 2018 $390 37.6
Ferencz, Christopher 2018 $390 434
Garbe, Craig 2012 $655 3.8
Gilmore, John 1994 $800 81
Jumaa, Carolin 2017 $445 38.10
Nelms, Aiden 2018 $390 194.5
Ravichandradeva, Archana Articling Student | $250 7.1
Ren, Anna Articling Student | $230 14.2
Shakra, Mike 2013 $610 76.30
Taylor Adam 2016 $495 9.6
Weng, Samantha 2017 $445 3.70
Wilson, Julie Articling Student | $250 0.70
Zweig, Sean 2009 $750 164.9
Zych, Kevin 1992 $1,210 24.9
GRAND TOTAL Total Hours: 855.2
Blended Rate

(excluding expenses / disbursements and HST)

$505,939.50 + 855.2 hours = $591.60
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