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INC., 168886 CANADA INC. and 3339611 CANADA INC.
(each an “Applicant”) and collectively the “Applicants”)

FACTUM
(Motion Returnable January 22, 2018)

PART | - OVERVIEW

1. The moving party, 1291079 Ontario Limited (“129”), is the representative plaintiff in a
class action certified under the Class Proceedings Act, 1992 against the Applicant, Sears Canada
Inc. (“Sears Canada”). The class action was certified on behalf of all corporations, partnerships
and individuals carrying on business as Sears hometown dealers (“Hometown Dealers”) under a
dealer agreement with Sears Canada (“Dealer Agreement”) between July 5, 2011 and March 17,

2015 (“Hometown Dealers Class Action”).

2. The Hometown Dealers Class Action alleges that, inter alia, Sears Canada breached its

contractual obligations and its common law and statutory duty to deal fairly and in good faith
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with Hometown Dealers, and that Sears Canada’s acts and omissions resulted in the vast
majority of Hometown Dealers being unable to make a living wage from their businesses. As a
result of these breaches, the Hometown Dealers claim damages for breach of contract, negligent
misrepresentation and breach of the Arthur Wishart Act (Franchise Disclosure), 2000 (“Wishart

Act”) in the amount of $100 million.

3. Class members are now creditors of the estate, and require the assistance of a financial
advisor to file a claim in the Applicants’ claims process. 129 has retained the services of MNP
LLP (“MNP”) to prepare a comprehensive and evidence-based omnibus claim (“Omnibus

Claim”) on behalf of the Hometown Dealers.

4. The Hometown Dealers are vulnerable stakeholders, and are seeking an Order directing
that the reasonable fees and expenses of MNP be paid from the estate (which fees shall be repaid
from any distributions made to the class), and a charge in favour of MNP in the aggregate

amount of $250,000, so that they may participate in the Applicants’ claims process.

5. 129 on behalf of the class is also seeking an Order appointing Sotos LLP and Blaney

McMurtry LLP as representative counsel for the Hometown Dealers Class Action.

PART Il - FACTS

Hometown Dealers Class Action

6. 129 initiated the Hometown Dealers Class Action on July 5, 2013. The Hometown
Dealers Class Action was certified by the Honourable Justice Gray on September 8, 2014. The

class is defined as all corporations, partnerships and individuals carrying on business as a Sears
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Hometown Dealer under a Dealer Agreement at any time from July 5, 2011 to March 17, 2015

(“Class”). There are 351 members of the Class.*

7. The Hometown Dealers are independent businesses that operated in small towns and rural
areas across Canada. Their relationship with Sears Canada was governed by Dealer Agreements
(which are alleged to be ‘franchise agreements’ within the meaning of provincial franchise
legislation) that had two fundamental characteristics: (i) they gave Sears Canada the unilateral
and discretionary right to set dealer revenue levels; and (ii) they made Hometown Dealers

responsible for all costs and risks of their business.?

8. Hometown Dealers primarily earned revenue through commissions paid by Sears Canada
for products sold at a Hometown Dealers store. Most of the products that Sears Canada sold at
Hometown stores were on consignment. Proceeds from sales flowed directly to Sears Canada
and Hometown Dealers subsequently received a commission. Hometown Dealers could also earn
other commissions for catalogue sales, or sales made at other retail locations or through a direct

channel that are picked up at the Hometown store.?

9. Under the Dealer Agreements, the Hometown Dealers were responsible for paying the
operating expenses relating to the business, including insurance, employees, lease costs and

certain furniture, fixtures and equipment.*

10.  The Hometown Dealers Class Action alleges that the Dealer Agreement creates a

franchisor-franchisee relationship between the Hometown Dealer and Sears Canada that is

! Affidavit of James Kay, sworn January 15, 2018 (“Kay Affidavit”), paras. 3-5, Moving Party’s Motion Record,
Tab B.

? Kay Affidavit, supra, para. 6, Moving Party’s Motion Record, Tab B.
® Kay Affidavit, supra, para. 7, Moving Party’s Motion Record, Tab B.
* Kay Affidavit, supra, para. 8, Moving Party’s Motion Record, Tab B.
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subject to the Wishart Act and other similar provincial franchise legislation. As such, the

Hometown Dealers Class Action alleges that Sears Canada had statutory duties to deal fairly and

in good faith with the Hometown Dealers, and to deliver a disclosure document to each dealer

before that dealer entered into a Dealer Agreement with Sears Canada.”

11.  The Hometown Dealers Class Action alleges that Sears Canada breached its statutory and

contractual obligations to the Class by:

a)

b)

d)

setting and maintaining a compensation structure that resulted in the vast majority
of Hometown Dealers being unable to make a living wage from the business, let

alone realize a return on their investments and efforts;

cannibalizing sales in the Hometown Dealer’s market area by selling goods
directly to customers in corporate stores, over the internet and telephone (and
offering incentives to do so) and shipping those goods directly to the customer,
bypassing the Hometown Dealer and avoiding paying compensation to the
Hometown Dealer for sales in the dealer’s ‘Market Area’ as defined under the

Dealer Agreement;

charging and retaining for itself an unauthorized ‘“handling fee” on all goods
purchased online or by telephone and shipped to the Hometown Dealer’s store,

thereby directing sales away from the Hometown Dealer stores;

introducing new programs superficially designed to be revenue neutral, but that in
actuality clawed back for many Hometown Dealers what little economic benefits

the program delivered to them; and

> Kay Affidavit, supra, paras. 10-11, Moving Party’s Motion Record, Tab B.
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e) failing to disclose the truths about the economics of the network as would be
required in a disclosure document, and misrepresenting the Hometown store

system as “brilliant,” “better than a franchise,” and a “smart business model.”®

12.  As a result of these breaches, the Hometown Dealers claim damages in the amount of
$100,000,000.00 for breach of contract, misrepresentation and breach of sections 3, 5 and 7 of

the Wishart Act.”
The Oppression Action

13. In addition to the Hometown Dealers Class Action, on October 21, 2015, 129
commenced a class proceeding against Sears Canada, its directors and its parent companies
alleging oppression contrary to the Canada Business Corporations Act (the “Oppression

Action”).?

14.  The Oppression Action relates to the payment of a $509 million extraordinary dividend
by Sears Canada on December 6, 2013 (the “Extraordinary Dividend”). The primary
beneficiaries of the Extraordinary Dividend were Sears Canada’s American parent corporations,
Sears Holding Corporation and ESL Investments Inc. The Oppression Action alleges that the
payment of the Extraordinary Dividend came at a time when Sears Canada was heading towards

an inevitable insolvency filing.?

15.  After the declaration of the Extraordinary Dividend on November 19, 2013 but prior to

its payment on December 6, 2013, class counsel in the Hometown Dealers Class Action wrote to

® Kay Affidavit, supra, paras. 11-13, Moving Party’s Motion Record, Tab B.

" Kay Affidavit, supra, para. 14, Moving Party’s Motion Record, Tab B.

8 Kay Affidavit, supra, para. 15 and Exhibit “4,” Moving Party’s Motion Record, Tab B and B4.
9 Kay Affidavit, supra, paras. 16-17, Moving Party’s Motion Record, Tab B.
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counsel for Sears Canada requesting assurances that, having regard to the assets, liabilities
(existing and contingent) and actual and likely future operating losses of Sears Canada, it had set
aside a sufficient reserve to satisfy a judgment against Sears Canada should the Hometown

Dealers Class Action be certified and succeed on the merits.*°

16.  On December 3, 2013, class counsel wrote to each director to put them on notice that
should Sears Canada be unable to satisfy an eventual judgment in the Hometown Dealers Class
Action, that each director who authorized the Extraordinary Dividend may be jointly and
severally liable with Sears Canada for such damages. No answer was provided and Sears

Canada subsequently paid out the Extraordinary Dividend.™
The Sears Claims Process

17.  On June 22, 2017, Sears Canada obtained protection under the Companies’ Creditors
Arrangement Act (“CCAA”), pursuant to the Order of the Honourable Justice Hainey (“Initial
Order”).'? As a result of the CCAA proceeding, the Hometown Dealers Class Action has been

stayed.

18.  As at April 29, 2017, there were 65 Hometown Dealer stores remaining. Fourteen of
those stores were identified for closure in the Initial Order, and have since been liquidated and
closed. On October 13, 2017, the Court ordered the liquidation of all of Sears Canada’s

remaining stores and assets, including the Hometown Dealer stores, by January 21, 2018."

10 Kay Affidavit, supra, para. 18, Moving Party’s Motion Record, Tab B.

1 Kay Affidavit, supra, paras. 19, Moving Party’s Motion Record, Tab B.

12 Kay Affidavit, supra, para. 22, Moving Party’s Motion Record, Tab B.

13 Kay Affidavit, supra, paras. 24-25, Moving Party’s Motion Record, Tab B.
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19.  On December 8, 2017, the Court issued the Claims Procedure Order setting out the
procedures to be followed for the filing and determination of claims against the Applicants
(“Claims Procedure Order”). Under the Claims Procedure Order, the claims bar date is March

2,2018. 1

Appointment of MNP

20. 129 Ontario has retained the services of MNP on behalf of the Class with respect to

issues relating to the Claims Procedure Order. In particular, MNP’s mandate involves:

a) assisting counsel in the preparation of a questionnaire for all Hometown Dealers
to establish the types and quantum of claims of individual Hometown Dealers,
including requests for financial information, lease obligations, owner salaries and

efforts to mitigate damages;

b) seeking the production of information and records from Sears Canada relating to

the Hometown Dealers, including sales volumes and commissions paid;

c) analyzing the financial statements of Hometown Dealers and other information

and documents relating to their business and earnings;

d) researching industry financial benchmarks to determine a reasonable expectation

of return on investment for the Hometown Dealers;

e) analyzing industry, economic and other factors affecting the business operated by

the Hometown Dealers, as applicable; and

14 Kay Affidavit, supra, paras. 25-26, Moving Party’s Motion Record, Tab B.
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f) developing a matrix for the quantification of claims for damages advanced by the

Class in accordance with the Claims Procedure Order.*®

21. MNP will assist the Class in preparing and advancing an Omnibus Claim, which
represents the only way that Hometown Dealers will receive any compensation from Sears
Canada for their losses. It is anticipated that the Omnibus Claim will cover three types of

damages claims:

a) damages for the breach of obligations under the Dealer Agreements, including the
asserted obligation to exercise contractual discretion in accordance with the
common law duty of good faith and with the statutory duty of fair dealing under

the Wishart Act;

b) statutory misrepresentation damages under the Wishart Act, including damages
for loss of profits/opportunity caused by the misrepresentation/failure to disclose,

and in particular, sections 5 and 7 of the Wishart Act; and

c) damages from the termination of the Dealer Agreements during the CCAA

proceedings.*®
Funding for MNP

22. It is not possible for 129 to pay the reasonable fees and disbursements of MNP out-of-

pocket. 129 has retained counsel to prosecute the Hometown Dealers Class Action on a

> Kay Affidavit, supra, para. 28, Moving Party’s Motion Record, Tab B. See also Affidavit of Jerry Henechowicz,
sworn January 15, 2018 (“MNP Affidavit”), Exhibit “A”, pgs. 4-5, Tab C.

16 Kay Affidavit, supra, para. 29, Moving Party’s Motion Record, Tab B. See also MNP Affidavit, Exhibit “A”, pg.
3, Tab C.
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contingency basis. MNP cannot be paid on a contingency basis, and requires an initial retainer of

$50,000 in order to undertake its mandate, outlined above.!’

23.  Additionally, the Hometown Dealers are a vulnerable group that cannot afford to pay for

a financial advisor in the claims process.

24.  The performance of 129 illustrates the dire situation faced by a typical Hometown Dealer.
In 2012, after paying all expenses related to the business, 129 paid its principal $329 in total
compensation for full-time work as the store manager over the year. In 2013, 129 paid its
principal $54,102, from which he paid down $48,000 on a personal line of credit that was used to
finance the operations of 129 or against the personal loan taken out to purchase the shares of 129
in 2007. This left 129’s principal with total net compensation of $6,102 for full-time work over

the entire year.'®

25.  Many members of the Class were in a similar financial situation to 129, and were forced
to close their stores. When the Hometown Dealers Class Action was commenced, there were
approximately 260 Hometown Dealers in operation. By April 2017, the number had fallen to
approximately 65. It is, therefore, not possible for the other class members to pay the reasonable

fees and disbursements of MNP out-of-pocket. *°

7 Kay Affidavit, supra, para. 33, Moving Party’s Motion Record, Tab B. See also MNP Affidavit, Exhibit “A”, pg.
9, Tab C.

18 Kay Affidavit, supra, para. 36, Moving Party’s Motion Record, Tab B.
19 Kay Affidavit, supra, para. 38, Moving Party’s Motion Record, Tab 2.
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PART Il — ISSUES & LAW

26.

The issues for this Honourable Court to consider on this motion are as follows:

a)

b)

Should MNP be appointed as financial advisor to the Hometown Dealers for the
purposes of the valuation and quantification of the Omnibus Claim? The
vulnerable Hometown Dealers require the assistance of MNP in order to advance
a claim in accordance with the Claims Procedure Order. Additionally, MNP’s
involvement will simplify and add to the efficiency of the claims process, for the
benefit of the Monitor and creditors. It is, therefore, fair and just for the Court to

use its discretion to appoint MNP as financial advisor to the Hometown Dealers.

If yes, should the reasonable fees and disbursements of MNP be paid from the
Applicants’ estate? The Hometown Dealers cannot afford to pay MNP, and MNP
cannot be engaged on a contingency basis. Since it is contemplated that any
advance provided by the Applicants for the fees and disbursements of MNP will
be repaid to the estate from the distributions made to the Class, the estate and

other creditors will not be prejudiced by this relief.

Should MNP be granted a charge on the Applicants’ current and future assets,
undertakings and properties, including all proceeds thereof (“Property”) to an
aggregate amount of $250,000 (“MNP Charge”)? Yes. The MNP Charge is
necessary to allow the Class to advance its Omnibus Claim, and will be
subordinate to all other Charges set out in the Amended and Restated Initial

Order.
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d) Should Sotos LLP and Blaney McMurtry LLP be appointed as representative
counsel to the Hometown Dealers? Yes. The appointment of representative
counsel will allow the Class to have representation in the CCAA proceedings for

the purpose of advancing its claim against the Applicants.
MNP should be appointed as financial advisor for the Class

217. It is not disputed that this Honourable Court has a wide discretion under s. 11 of the
CCAA to appoint representatives on behalf of different stakeholder groups, and to order that the
fees of representative counsel be paid from the estate.” Section 11 also provides courts with the
jurisdiction to appoint financial advisors and approve funding for these professional expenses

from the estate.?

28.  Representative orders have been granted for a variety of reasons, including for the
purpose of allowing vulnerable stakeholders to participate in the debtor company’s claims

process.?

29.  When appointing representative counsel, courts consider the following non-exhaustive

list of factors:

a) The vulnerability and resources of the group sought to be represented;
b) Any benefit to the companies under CCAA protection;

c) Any social benefit to be derived from representation of the group;

 Nortel Networks Corp., Re, 2009 CarswellOnt 3028, para. 12, Moving Party’s Brief of Authorities, Tab 1.

2 See, for example, Target Canada Co. (Re), 2015 ONSC 1028, para. 35, 37, Moving Party’s Brief of Authorities,
Tab 2.

%2 Target Canada Co. (Re), 2015 ONSC 1028, para. 35, 37, Moving Party’s Brief of Authorities, Tab 2. See also
Order of Justice Newbould, dated August 19, 2016 in the receivership of Arc Productions Ltd. et al., Court File No.:
16-CV-11472-00CL, Moving Party’s Brief of Authorities, Tab 3.
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d) The facilitation of the administration of the proceedings and efficiency;
e) The avoidance of a multiplicity of legal retainers;

f) The balance of convenience and whether it is fair and just including to the
creditors of the estate;

g) Whether representative counsel has already been appointed for those who have
similar interests to the group seeking representation and who is also prepared to
act for the ground seeking the order; and

h) The position of other stakeholders and the monitor.?

30.  The Class is made up of 351 members that are dispersed in rural areas across Canada.
The majority of Hometown Dealers were unable to make a living wage from operating a
Hometown store as a result of the compensation structure set out in the Dealer Agreements, and
the actions of Sears Canada in actively undermining the Hometown Dealer network. The
Hometown Dealers that were operational at the commencement of this CCAA proceeding have
now been forced to liquidate and are set to close by January 21, 2018. The Hometown Dealers
are, therefore, vulnerable stakeholders who have limited means to pursue their complex claims in

this CCAA proceeding, and would benefit from the appointment of MNP.

31.  Additionally, the appointment of MNP will assist the Class in quantifying its damages for
the purposes of the Oppression Action. While the Oppression Action is brought on behalf of the
Hometown Dealers, it may benefit other vulnerable creditors of the estate whose interests were

unfairly prejudiced as a result of the payment of the Extraordinary Dividend.

32.  The contemplated appointment of MNP will enhance the efficiency of the claims process.
In particular, MNP will put forward an Omnibus Claim, which represents the most efficient and

cost-effective means of resolving the Hometown Dealers’ claims in the CCAA proceeding.

2% Canwest Publishing Inc., 2010 ONSC 1328, para. 21, Moving Party’s Brief of Authorities, Tab 4.
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Absent the Omnibus Claim, each Hometown Dealer will be required to submit a claim with
hundreds of pages of financial, tax and business information. The Monitor would then have to
review approximately 340 individual claims, and claims hearings (if necessary) would proceed
on an individual basis. The appointment of MNP will streamline the claims process, thereby
reducing the cost and complexity of this process for the benefit of the Monitor and all

stakeholders.?*

33.  The appointment of MNP also avoids the need for a multiplicity of retainers in that
individual Hometown Dealers will not need to engage their own professionals to advance
individual claims. It assists in preventing the Hometown Dealers from filing inconsistent claims

and ensures that all claims are advanced in a timely and efficient manner.

34.  Granting the relief requested will provide a social benefit by assisting the Hometown
Dealers, the vast majority of whom would otherwise lack the expertise and the means to advance
their own claims. As significant creditors of the estate, the Claims Procedure Order represents
the only way in which Hometown Dealers will recover any damages for their losses from Sears

Canada. The appointment of MNP promotes access to justice for the Class.”®

35.  Given the benefit served by MNP to the Hometown Dealers and the facilitation of the
administration of the proceedings generally, it is fair and just that this Honourable Court exercise

its jurisdiction under s. 11 of the CCAA to appoint MNP financial advisor for the Class.

24 Kay Affidavit, supra, para. 32, Moving Party’s Motion Record, Tab B.
» Kay Affidavit, supra, para. 31, Moving Party’s Motion Record, Tab B.
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Advance to MNP and MNP Charge are fair and reasonable

36. 129 is seeking an Order on behalf of the Class to have the reasonable fees and
disbursements of MNP paid from the estate. It is contemplated that any money advanced by the

Applicants to MNP will be repaid to the estate from the distributions made to the Class.

37. 129 has retained counsel to prosecute the Hometown Dealers Class Action on a
contingency basis. MNP cannot be paid on a contingency basis; its engagement is conditional on
payment terms for MNP’s accounts and an initial retainer of $50,000. Due to the lack of financial
resources of the Hometown Dealers, it is not possible for 129 or the other Class members to pay

MNP out-of-pocket.?

38.  The Applicants have already funded professional fees in the amount of approximately
$53 million during the seven months since the Initial Order, including almost $14.1 million in

fees for the Applicants’ financial advisor.?’

39.  In comparison, the Hometown Dealers are seeking an advance for MNP’s fees, which are
not expected to exceed $250,000, and which will be fully repaid to the estate from the

distributions made to the Class.

40.  Additionally, 129 is seeking a charge in favour of MNP as security for its outstanding
fees and disbursements in the aggregate amount of $250,000 (“MNP Charge”). It is
contemplated that the MNP Charge will rank junior in priority to the Charges set out in the

Amended and Restated Initial Order, after the Directors’ Subordinated Charge.

% Kay Affidavit, supra, paras. 33, 36-38, Moving Party’s Motion Record, Tab B. See also MNP Affidavit, Exhibit
“A”, pg. 9, Tab C.

%7 See Eleventh Report of FT1 Consulting Canada Inc., as Monitor, dated January 15, 2018, para. 59, pg. 19.
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41.  Section 11.52(1)(c) of the CCAA states that the Court may order a charge in favour of
professional fees for financial advisors or other experts:
11.52(1) On notice to the secured creditors who are likely to be affected by the
security or charge, the court may make an order declaring that all or part of the

property of a debtor company is subject to a security or charge — in an amount that
the court considers appropriate — in respect of the fees and expenses of

(c) any financial, legal or other experts engaged by any other interested person if
the court is satisfied that the security or charge is necessary for their effective
participation in proceedings under this Act.?®

42. A charge under s. 11.52 may rank in priority to the claim of any secured creditor of the

company.?

43. In determining whether a charge is appropriate in the circumstances, the following test

has been developed:

a) The size and complexity of the business being restructured;

b) The proposed role of the beneficiaries of the charge;

c) Whether there is unwarranted duplication of roles;

d) Whether the quantum of the proposed charge appears to be fair and reasonable;
e) The position of the secured creditors likely to be affected by the charge; and

f) The position of the monitor.*

44.  The Class is a creditor in these proceedings, and the MNP charge is necessary to allow
the Class to advance its Omnibus Claim against the Applicants under the Claims Procedure

Order. Given the complexity of the CCAA process, the Dealer Agreements and the damages

8 Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (“CCAA”), s. 11.52(1)(c).
2 CCAA, supra, s. 11.52(2).
% Canwest Publishing Inc., 2010 ONSC 222, para. 54, Moving Party’s Brief of Authorities, Tab 5.
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being sought in the Hometown Dealers Class Action, the Class cannot effectively advance the

Omnibus Claim without the assistance of MNP.

45.  There is no unwarranted duplication of roles. The Class has not otherwise engaged

another financial advisor to assist with the Omnibus Claim.

46. Pursuant to the Amended and Restated Initial Order, the Applicants’ financial advisor,
BMO Nesbitt Burns Inc., was granted a first-ranking charge in the amount of $3.3 million, and
other professionals in the CCAA proceedings were granted a first-ranking administration charge
in the amount of $5 million. Given the amount of these charges and the fact that the unsecured
claims of the Hometown Dealers total $100 million, it is submitted that the quantum of the MNP

Charge is fair and reasonable.

47. Finally, the proposed MNP Charge does not otherwise seek to prime any existing

Charges as set out in the Amended and Restated Initial Order.

Appointment of Representative Counsel

48.  Pursuant to the Order of the Honourable Justice Gray, the class definition included all
Hometown Dealers under a Dealer Agreement from July 5, 2011 to the date of the sending of the
notice of certification, being March 17, 2015. 129 is seeking to appoint Sotos LLP and Blaney
McMurtry LLP as representative counsel (“Representative Counsel”) so that the Class may
have representation in the CCAA proceedings, including for any Hometown Dealers that entered

into Dealer Agreements after March 17, 2015.
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49, 129 adopts and repeats the submissions made at paragraphs 28 to 35, above. In particular,

it is submitted that it is appropriate to appoint Representative Counsel in light of the following

Canwest Publishing factors®":

a)

b)

d)

e)

The Hometown Dealers are a vulnerable and disparate group of creditors that
would benefit from Representative Counsel assisting them in navigating the

CCAA proceeding and advancing the Omnibus Claim;

The appointment of Representative Counsel will benefit the Applicants and the
Monitor in that it will promote efficiency, streamline the claims process as it
relates to the Hometown Dealers, and ensure that the Hometown Dealers advance

an Omnibus Claim, as opposed to individual claims;

The existence of Representative Counsel in the CCAA proceedings also has a

social benefit, namely promoting access to justice for the Class;

Sotos LLP is already counsel for the Hometown Dealers Class Action. Blaney
McMurtry has been retained to assist the Class navigate the CCAA process.
Granting the relief requested will avoid a multiplicity of retainers, particularly for
those Hometown Dealers that are not currently encapsulated within the class

definition;

No other representative order has been made for the Hometown Dealers; and

%1 Canwest Publishing Inc., 2010 ONSC 1328, para. 21, Moving Party’s Brief of Authorities, Tab 4.
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f) Given the benefit afforded to the Hometown Dealers by having their interests
represented in the Applicants’ claim process, the balance of convenience favours

the granting of the representation order.

PART IV — ORDER REQUESTED

50. 129 on its own behalf and on behalf of the Class respectfully requests an Order:
a) Appointing Sotos LLP and Blaney McMurtry LLP as Representative Counsel;
b) Appointing MNP as financial advisor for the Class;

c) Directing that the reasonable fees and disbursements of MNP be paid from the
estate, which advances will subsequently be repaid to the Applicants from any

distributions made to the Class; and

d) Granting a Charge in favour of MNP on the Applicants’ Property as security for
its fees and disbursements in the aggregate amount of $250,000, which will rank

behind all existing Charges.

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 17" day of January, 2018.

A Bra.

Lou Brzezinski
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SCHEDULE “A”
List of Cases

Nortel Networks Corp., Re, 2009 CarswellOnt 3028

Target Canada Co. (Re), 2015 ONSC 1028

Order of Justice Newbould, dated August 19, 2016, Court File No.: 16-CV-11472-00CL
Canwest Publishing Inc., 2010 ONSC 1328

Canwest Publishing Inc., 2010 ONSC 222
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SCHEDULE “B”
(Text of Statutes)

10.01 of the Rules of Civil Procedure, RRO 1990, Reg 194
10.01 (1) In a proceeding concerning,
(a) the interpretation of a deed, will, contract or other instrument, or the interpretation of a
statute, order in council, regulation or municipal by-law or resolution;
(b) the determination of a question arising in the administration of an estate or trust;

(c) the approval of a sale, purchase, settlement or other transaction;
(d) the approval of an arrangement under the Variation of Trusts Act;

(e) the administration of the estate of a deceased person; or

(F) any other matter where it appears necessary or desirable to make an order under this
subrule,

a judge may by order appoint one or more persons to represent any person or class of persons
who are unborn or unascertained or who have a present, future, contingent or unascertained
interest in or may be affected by the proceeding and who cannot be readily ascertained, found or
served. R.R.O. 1990, Reg. 194, r. 10.01 (1).

S. 11 of the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36

General power of court

11 Despite anything in the Bankruptcy and Insolvency Act or the Winding-up and Restructuring
Act, if an application is made under this Act in respect of a debtor company, the court, on the
application of any person interested in the matter, may, subject to the restrictions set out in this
Act, on notice to any other person or without notice as it may see fit, make any order that it
considers appropriate in the circumstances.

s. 11.52(1)(c) of the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36

Court may order security or charge to cover certain costs

e 11.52 (1) On notice to the secured creditors who are likely to be affected by the security
or charge, the court may make an order declaring that all or part of the property of a
debtor company is subject to a security or charge — in an amount that the court considers
appropriate — in respect of the fees and expenses of

o (@) the monitor, including the fees and expenses of any financial, legal or
other experts engaged by the monitor in the performance of the monitor’s
duties;


https://www.canlii.org/en/on/laws/stat/rso-1990-c-v1/latest/rso-1990-c-v1.html
https://www.canlii.org/en/on/laws/regu/rro-1990-reg-194/latest/rro-1990-reg-194.html#sec10.01subsec1_smooth
https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-b-3/latest/rsc-1985-c-b-3.html
https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-w-11/latest/rsc-1985-c-w-11.html
https://www.canlii.org/en/ca/laws/stat/rsc-1985-c-w-11/latest/rsc-1985-c-w-11.html
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o (b) any financial, legal or other experts engaged by the company for the
purpose of proceedings under this Act; and

o (c) any financial, legal or other experts engaged by any other interested person
if the court is satisfied that the security or charge is necessary for their
effective participation in proceedings under this Act.

s. 11.52(2) of the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36

Priority

(2) The court may order that the security or charge rank in priority over the claim of any secured
creditor of the company.
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Tel:  +1780.444.5245
Louise Murphy

Tel: +1780.444.8131
Fax: +1780.444.5223

john.colbert@wem.ca
howard.anson@wem.ca
theresa.paquette@wem.ca
louise.murphy@wem.ca

DAVIES WARD PHILLIPS &
VINEBERG LLP

1501, av. McGill College, Suite 2600
Montréal, Québec H3A 3N9

AND
TO:

Jay A. Swartz

Tel:  +1416.863.5520
Denis Ferland

Tel: +1514.841.6423
Fax: +1514.841.6499

jswartz@dwpv.com
dferland@dwpv.com

Lawyers for Gordon Brothers Canada
ULC and Merchant Retail Solutions
ULC
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KRONIS, ROTSZTAIN, MARGLES, CAPPEL
LLP

25 Sheppard Avenue West, Suite 1100

Toronto, Ontario M2N 6S6

Philip Cho
Tel: +1416.218.5494
Fax: +1416.225.6751

pcho@krmc-law.com
Lawyers for Michael Scharff
MCKENZIE LAKE LAWYERS LLP

140 Fullarton Street, Suite 1800
London, Ontario N6A 5P2

Michael J. Peerless

Tel: +1519.667.2644
Sabrina Lombardi

Tel:  +1519.667.2645

Emily Assini

Tel:  +1519.672.5666 ext. 359
Fax: +1519.672.2674

peerless@mckenzielake.com
Lombardi@mckenzielake.com
assini@mckenzielake.com

Lawyers for the Creditor, Barry Patrick Kenny

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M5K 0A1

Kenneth Kraft

Tel: +1416.863.4374
Fax: +1416.863.4592
kenneth.kraft@dentons.com

Lawyers for Chubb Insurance Company of Canada



AND
TO:

AND
TO:

AND
TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON M5H 4E3

Alex MacFarlane

Tel:  +1416.367.6305
Bevan Brooksbank
Tel: +1416.367.6604
Rachael Belanger

Tel: +1416.367.6485
Fax: +1416.367.6749

AMacfarlane@blg.com
BBrooksbank@blg.com
RBelanger@blg.com

Lawyers for Sears Holdings
Corporation, Sears Holdings
Management Corporation, Sears,
Roebuck and Co., Sears Holdings
Global Sourcing Ltd., Kmart
Corporation; Kmart Overseas
Corporation; International Sourcing &
Logistics Ltd., and Innovel Solutions,
Inc.

AND
TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, Ontario M5H 4E3

Graeme Hamilton
Tel: +1416.367.6746
Fax: +1416.367.6749

GHamilton@blg.com

Lawyers for Teleflora LLC
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MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto ON M5J 2T3

Wael Rostom

Tel:  +1416.865.7790
Brett Harrison

Tel:  +1416.865.7932
Caitlin Fell

Tel: +1416.865.7841
Fax: +1416.865.7048

wael.rostom@mcmillan.ca
brett.harrison@mcmillan.ca
Caitlin.Fell@mcmillan.ca

Lawyers for Mr. Edward S. Lampert, ESL
Investments Inc., ESL Partners, L.P. and RBS
Partners, L.P. (collectively, “ESL”) and Fairholme
Capital Management, L.L.C. as investment adviser
to certain clients that own equity interests in Sears
Canada Inc.

WATEROUS HOLDEN AMEY
HITCHON LLP

20 Wellington Street, P.O. Box 1510
Brantford, ON N3T 5V6

Derek Sinko
Tel: +1519. 759.6220
Fax: +1519.759.8360

dsinko@waterousholden.com

Lawyers for Greenspace Waste Solutions



AND
TO:

AND
TO:

AND
TO:

WASTE MANAGEMENT OF
CANADA CORPORATION
117 Wentworth Court
Brampton, Ontario L6T 5L4

Donald P. Wright
Tel:  +1905.595.3357
Fax: +1866.374.0955
dwright@wm.com

SEAPORT GLOBAL HOLDINGS
LLC

360 Madison Avenue, 22nd Floor
New York, NY 10017 U.S.A.

Scott Friedberg
Tel: +1212.616.7728
SFriedberg@seaportglobal.com

SAMSONITE CANADA INC.
pP.O. Box 517
Stratford, Ontario N5A 6V1

James B. Rego
Director of Customer Financial Services
Tel: +1508.851.1427

James.Rego@samsonite.com

AND
TO:

AND
TO:

AND
TO:
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GARDINER ROBERTS LLP
Bay Adelaide Centre - East Tower
22 Adelaide Street West, Suite 3600
Toronto, Ontario M5H 4E3

Chris Besant

Tel:  +1416.865.4022
Tim Duncan

Tel: +1416.865.6682
Fax: +1416.865.6636

cbesant@grllp.com
tduncan@grllp.com

Lawyers for Promenade Limited Partnership

CONTRARIAN CAPITAL MANAGEMENT

411 West Putnam Ave. Suite 425
Greenwich, CT 06830 U.S.A.

Keith McCormack
Kimberly Gianis

Tel:  +1 203.862.8250
Fax: +1203.629.1977

kmccormack@contrariancapital.com
kgianis@contrariancapital.com

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON M5C 3G5

Ralph Cuervo-Lorens

Tel:  +1416.593.3990
Fax: +1416.593.5437
Talia Gordner

Tel:  +1416.596.2892
Fax: +1416.594.2443

rcuervolorens@blaney.com
TGordner@blaney.com

Lawyers for Direct Energy Marketing Limited



AND
TO:

AND
TO:

AND
TO:

AND
TO:

UNIFOR

Unifor Legal Department
205 Placer Court

Toronto, Ontario M2H 3H9

Anthony F. Dale
Tel:  +1416.495.3750
Fax: +1416.495.3786

anthony.dale@unifor.org
Bargaining agent for employees at Sears
Stores located at Fairview Mall,

Oakville, Peterborough and Windsor

AND
TO:

BATTISTON & ASSOCIATES
Suite 202, 1013 Wilson Avenue
Toronto, Ontario, M3K 1G1

Harold Rosenberg
Tel: +1416.630.7151 ext. 237
Fax: +1416.630.7472

h.rosenberg@battistonlaw.com

Lawyers for Toronto Concrete Floors

AND
TO:

MAPLEROSE HOLDINGS
(CANADA) INC.

Sushrat Mehan, Vice-President
Tel: +1647. 229.4000

Sushrat@MehanGroup.ca

Landlord of Sears London location (784
Wharncliffe Rd. S.)
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ARGO PARTNERS
12 West 37th Street, 9th Floor
New York, NY 10018 U.S.A.

Paul S. Berg
paul@argopartners.net

HAIN CAPITAL GROUP, LLC
Meadows Office Complex

301 Route 17 North

Rutherford, NJ 07070

Bryant Oberg

Robert Koltai
Amanda Rapoport
Tel:  +1201.896.6100
Fax: +1201.896.6102

boberg@haincapital.com
rkoltai@haincapital.com
arapoport@haincapital.com

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Linc Rogers
Tel: +1416.863.4168
Kelly Peters
Tel: +1416.863.4271
Fax: +1416.863.2653

linc.rogers@blakes.com
kelly.peters@blakes.com

Lawyers for the Respondent,
Stanley Black & Decker, Inc.



AND
TO:

AND
TO:

AND
TO:

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M6K 0A1

Sara-Ann Van Allen

Tel:  +1416.863.4402
Fax: +1416.863.4592
sara.vanallen@dentons.com

Lawyers for SSH Bedding Canada Co.

AND
TO:

MADORIN, SNYDER LLP
PO Box 1234

55 King Street West, 6th Floor
Kitchener, Ontario N2G 4G9

Edward J. (Ted) Dryer
Tel:  +1519.744.4491
Fax: +1519.741.8060
edreyer@kw-law.com

Lawyers for B-N-E Contractors Inc.

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M6K 0A1

AND
TO:

John Salmas

Tel: +1416.863.4737
Vanja Ginic

Tel: +1416.863.4373
Fax: +1416.863.4592

john.salmas@dentons.com
vanja.ginic@dentons.com

Lawyers for Bank of Montreal
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DAVIES WARD PHILLIPS & VINEBERG
S.E.N.CR.L,s.rl/LLP

1501 McGill College Avenue, 26th Floor
Montréal, Québec H3A 3N9

Christian Lachance
Tel: +1514.841.6576
Fax: +1514.841.6499
clachance@dwpv.com

Lawyers for L.E.1., Inc.

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Aryo Shalviri
Tel: +1416.863.2962
Fax: +1416.863.2653

aryo.shalviri@blakes.com
Lawyers for Dyson Canada Limited

RICKETTS HARRIS LLP
181 University Ave, Suite 800
Toronto, Ontario M5H 2X7

Andrea Sanche

Tel:  +1416.642.4301
Fax: +1647.260.2230
asanche@rickettsharris.com

Lawyers for One Step Up, Ltd., Kidz Concepts,
LLC, Project 28 Clothing LLC, Assael Miller
Clothing Company, LLC, Ikeddi Enterprises, Inc.,
and Children’s Apparel Network, Ltd.



AND
TO:

AND
TO:

AND
TO:

WILSON VUKELICH LLP
60 Columbia Way, Suite 710
Markham ON L3R 0C9

AND
TO:

Douglas D. Langley
Tel:  +1905.940.8711
Fax: +1905.940.8785
dlangley@wvllp.ca

Lawyers for Element Fleet Management
Inc.

MILLER THOMSON LLP
Pacific Centre, 400

725 Granville Street
Vancouver, BC V7Y 1G5

AND
TO:

Gordon G. Plottel

Tel:  +1604.643.1245
Fax: +1604.643.1200
gplottel@millerthomson.com

Lawyers for Make-up Designory

LERNERS LLP
130 Adelaide Street West, Suite 2400
Toronto, Ontario M5H 3P5

AND
TO:

Domenico Magisano
Tel:  +1416.601.4121
Fax: +1416.601.4123
dmagisano@lerners.ca

Lawyers for the Respondent, Amskor
Corporation
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SOTOS LLP
180 Dundas Street West, Suite 1200
Toronto, Ontario M5G 178

David Sterns

Andy Seretis
Tel:  +1416. 9770007
Fax: +1416.977.0717

dsterns@sotosllp.com
aseretis@sotosllp.com

Lawyers for 1291079 Ontario Limited
SHIBLEY RIGHTON LLP

700 - 250 University Avenue
Toronto, Ontario M5H 3E5

Thomas McRae

Tel:  +1416.214.5206
Rachel Migicovsky

Tel:  +1416.214.5204
Fax: +1416.214.5400

thomas.mcrae@shibleyrighton.com
rachel.migicovsky@shibleyrighton.com

Lawyers for the Respondent, Abbarch
Architecture Inc.

LENOX CORPORATION
1414 Radcliffe Street
Bristol, PA 19007, U.S.A.

Robert O. Cohen
robert_cohen@Ienox.com



AND
TO:

AND
TO:

AND
TO:

AND
TO:

TANNOR CAPITAL MANAGEMENT AND
LLC TO:
555 Theodore Fremd Avenue,

Suite C-209

Rye, New York 10580 U.S.A.

Robert Tannor
Tel:  +1914.509.5000
rtannor@tannorpartners.com

CENTERBRIDGE PARTNERS
EUROPE, LLP

10 New Burlington Street

London, W1S 3BE United Kingdom

AND
TO:

Tim Denair

Tel:  +44 203214 1117
Fax: +44 7786 848 981
tdenari@centerbridge.com

EATON

Mail Code N3

1000 Eaton Boulevard
Cleveland, Ohio 44122 U.S.A.

AND
TO:

Meeko A. Chislom

Tel:  +1440.523.4884
Fax: +1440.523.3421
MeekoChislom@Eaton.com

NINA FOOTWEAR CORP.
200 Park Ave. South
New York, NY 10003 U.S.A.

AND
TO:

Robert Lizzul

Tel:  +1 646.884.6152
Fax: +1212.246.6837
blizzul@ninashoes.com
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MCLEAN & KERR LLP
130 Adelaide Street West,
Suite 2800

Toronto, Ontario M5H 3P5

Elaine M. Gray
Tel:  +1416.369.6627
Fax: +1416.366.8571

egray@mcleankerr.com
Lawyers for SCI Logistics Ltd.

AIG INSURANCE COMPANY OF CANADA
c/o DIAMOND MCCARTHY LLP

489 Fifth Avenue, 21% Floor

New York, NY 10017 U.S.A.

Adam L. Rosen

Tel: +1212.430.5418

Fax: +1212.430.5499
arosen@diamondmccarthy.com

MICHELIN NORTH AMERICA, INC.
One Parkway South
Greenville, SC 29615 U.S.A.

Leslie McCauley
leslie.mccauley@michelin.com

COX AND PALMER
Purdy’s Wharf Tower I,
1100-1959 Upper Water Street
P.O. Box 2380 Stn Central
Halifax NS B3J 3N2

John Boyle
Tel:  +1902.491.4137
Fax: +1902.421.3130

jboyle@coxandpalmer.com

Lawyers for Linda Crawford



AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900,
Box 52

Toronto, Ontario M5H 3R3

Jeffrey A. Armel
Tel:  +1416.595.2069
Fax: +1416.204.2826

Lawyers for the APM Construction
Services Inc., 152610 Canada Inc. o/a
Laurin Company, Traugott Building
Contractors Inc., Décor Craft Inc. o/a
Nelnor Construction and Rossclair
Contractors Inc.

SUN LIFE FINANCIAL CANADA
1 York Street
Toronto, Ontario M5J 0B6

AND
TO:

Larry Swartz
Tel: +1416.408.8972
larry.swartz@sunlife.com

AND
TO:

ROSENTHAL & ROSENTHAL,
INC.

1370 Broadway

New York, NY 10018, U.S.A.

Anthony DiTirro

Tel: +1212.356.1464
Fax: +1212.356.3464
TDiTirro@rosenthalinc.com

AND
TO:

FASKEN MARTINEAU

DUMOULIN LLP

333 Bay Street, Suite 2400
Toronto, Ontario M5H 2T6

Aubery E. Kauffman

Tel:  +1416.865.3538
Natasha De Cicco

Tel: +1416.868.7856
Fax: +1416.364.7813

akauffman@fasken.com
ndecicco@fasken.com

Lawyers for Place Vertu Nominee Inc. /
Fiduciaire Place Vertu Inc.
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TEPLITSKY, COLSON LLP
70 Bond Street, Suite 200
Toronto, Ontario M5B 1X3

lan Roher

Tel: +1416.865.5311
Eitan Kadouri

Tel: +1416.865.5325
Fax: +1 416.365.0695

iroher@teplitskycolson.com
ekadouri@teplitskycolson.com

Lawyers for J.S. Fashion International Imports
Ltd.

FORTIS BC
4370 Still Creek Drive,
Burnaby British Columbia V5C 6S4

Cassidy Pedersen
Tel: +1 866.668.6624
collections.group@fortisbc.com

BLAKE, CASSELS & GRAYDON LLP
1 Place Ville Marie, Suite 3000
Montréal QC H3B 4N8

Sunny Handa
Tel:  +1514.982.4008
Fax: +1514.982.4099

sunny.handa@blakes.com
Lawyers for Clear Destination Inc.

SORBARA, SCHUMACHER, MCCANN LLP
31 Union Street East
Waterloo ON N2J 1B8

Greg Murdoch

Tel:  +1519.741.8010 ext. 223
Fax: +1519.576.1184
gmurdoch@sorbaralaw.com

Lawyers for C3 Buildings and Infrastructure Inc.



AND
TO:

AND
TO:

AND
TO:

GOWLING WLG (Canada) LLP
One Main Street West
Hamilton, Ontario L8P 475

Louis A. Frapporti
Tel:  +1905.540.3262
Fax: +1905.528.5833

louis.frapporti@gowlingwlg.com

Lawyers for Guangdong Galanz Microwave Electrical Appliances Manufacturing Co., Ltd., Shanghai
Industries Group Ltd., Zhongshan Galanz Consumer Electric Appliances Co. Ltd., Grand Products
Mfg Ltd., Fuzhou Minquan Arts & Crafts Co. Ltd., Fuzhou Home Broad Arts & Crafts Co., Ltd.,
Minhou Dacor Household Crafts Co., Ltd., Shanhai Sunwin Industry Group Co., Ltd., Movado Group
Inc., Inlook Glass Craft Co., Ltd., Jason Furniture (Hangzhou) Co. Ltd., Huzhou Trimax International
Sourcing Co., Ltd., Zheijang Weilaoda Industrial & Trading Co., Ltd., Zhejiang Shengli Plastic Co.,
Ltd., Taizhou Mocrystal Co., Ltd., Minhou Minxing Weaving Co., Ltd., Yikai Co., Limited, Stig
Jiangsu Light & Textile Imp. & Exp. Co., Ltd. and China Export and Credit Insurance Corporation

(Sinosure)

McMAHON, MORRISON, WATTS
Box 314, 4346 Colonel Talbot Road
London, Ontario N6P 1P9

AND
TO:

J. Craig Morrison

Tel:  +1519.652.8080
Fax: +1519.652.2262
morrison@mmuwlaw.ca

Lawyers for the International
Brotherhood of Electrical Workers,
Local 213, the bargaining agent for
certain employees of Sears Canada Inc

AND
TO:

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, Ontario MOW 6V7

R. Graham Phoenix
Tel: +1416.746.4776
Fax: +1416.746.8319
gphoenix@Iloonix.com

Lawyers for the CRG Financial Inc.

20

INTERNATIONAL BROTHERHOOD OF
ELECTRICAL WORKERS, LOCAL 213
1424 Broadway Street

Port Coquitlam, British Columbia V3C 5W?2

Christina Brock
cbrock@ibew213.org

KMP LAW NORTH
505 - 333 3rd Avenue North
Saskatoon SK S7K 2M2

Wayne L. Pederson

Tel:  +1 306.652.8833
Fax: +1306.652.3333
wpederson@kmplaw.com

Lawyers for VIP Distributors Inc.



AND
TO:

AND
TO:

AND
TO:

DENTONS CANADA LLP
1 Place Ville Marie, Suite 3900
Montréal, Québec H3K 1H9

Roger P. Simard

Tel: +1514.878.5834
Fax: +1514.866.2241
roger.simard@dentons.com

Lawyers for Conciergerie Speico Inc.

DE LAGE LANDEN FINANCIAL
SERVICES CANADA INC.

3450 Superior Court, Unit 1
Oakville, ON, Canada L6L 0C4

Marco Jacuta
Tel:  +1905.901.6539
mjacuta@Ileasedirect.com

STIKEMAN ELLIOTT LLP
5300 Commerce Court West,
199 Bay Street,

Toronto, Ontario M5L 1B9

Samantha Horn

Tel:  +1416.869.5636
Daniel S. Murdoch
Tel:  +1416.869.5529
Matthew Cameron
Tel: +1416.869.6841
Viad A. Calina

Tel:  +1416.869.5202
Fax: +1416.947.0866

sghorn@stikeman.com
dmurdoch@stikeman.com
mcameron@stikeman.com
vcalina@stikeman.com

Lawyers for 2594282 Ontario Inc.

AND
TO:

AND
TO:

AND
TO:
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THE LAW OFFICES OF TEDD S. LEVINE,

LLC
1305 Franklin Avenue, Suite 300
Garden City , NY 11530 USA

Tedd S. Levine, Esq.
Tel: +1516.294.6852
Fax: +1 516.294.4860
lawofficesofteddslevine@gmail.com

Lawyers for Tri-Coastal Design Group, Inc.

LENCZNER SLAGHT ROYCE
SMITH GRIFFIN LLP

Suite 2600, 130 Adelaide Street West
Toronto Ontario M5H 3P5

Monique J. Jilesen
Tel:  +1416.865.2926
Fax: +1416.865.2851
Christopher Yung
Tel: +1416.865.2976
Fax: +1416.865.3730

mjilesen@litigate.com
cyung@litigate.com

Lawyers for the Middleby Corporation

MCLEAN & KERR LLP
130 Adelaide Street West, Suite 2800
Toronto, ON M5H 3P5

Elaine M. Gray

Tel: +1416.369.6627
Fax: +1416.366.8571
egray@mcleankerr.com

Lawyers for Daimler Truck Financial, a business
unit of Mercedes-Benz Financial Services Canada

Corporation



AND
TO:

AND
TO:

AND
TO:

BEARD WINTER LLP
130 Adelaide St. West,
7th Floor

Toronto, ON M5H 2K4

AND
TO:

Robert C. Harason

Tel:  +1416.306.1707
Fax: +1416.593.7760
rharason@beardwinter.com

Lawyers for APM Construction Services
Inc.

JOHN P. MULLEN

Barrister & Solicitor

295 Matheson Boulevard East
Mississauga, Ontario L4Z 1X8

AND
TO:

Tel:  +1905.501.8778
Fax: +1905.501.8772
john@jmullen.law.ca

Lawyer for Sterling Concrete Sawing &
Drilling Ltd.

GROUPE ROSDEV
7077, avenue du Parc, bureau 600
Montréal, Québec H3N 1X7

AND
TO:

Paraskevi (Paris) Tsikis

Tel: +1514.270.7000 ext. 263
Fax: +1514.270.6423
ptsikis@rosdev.com

Lawyers for 168593 Canada Inc.
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TORYS LLP

79 Wellington Street West
Suite 300, TD Centre
Toronto, Ontario M5K 1N2

Adam M. Slavens

Tel: +1416.865.7333
Fax: +1416.865.7380
aslavens@torys.com

Lawyers for Canadian Tire Corporation, Limited

BRAM N.ZINMAN
Barrister and Solicitor

4711 Yonge Street, Suite 200
Toronto, Ontario M2N6K8

Tel: +1416.221.5919
Fax: +1416.226.0910
bzinman@bellnet.ca

Lawyer for Hanson+ Jung Architects Inc.
BROWN & JOSEPH, LTD.

P.O. Box 59838
Schaumburg, IL 60159, U.S.A.

Don Leviton
Tel: +1.847.758.3000 ext. 221
Fax: +1 847.758.3020

dleviton@brownandjoseph.com

Lawyers for Shandong Intco Recycling Resources
Co., Ltd. and China Export and Credit Insurance
Corporation (Sinosure)



AND
TO:

AND
TO:

AND
TO:

AND
TO:

LANGLOIS LAWYERS, LLP
1250 René-Lévesque Blvd. West
20th Floor

Montréal QC H3B 4W8

Gabrielle Thibaudeau

Tel: +1514.842.7804

Fax: +1514.845.6573
Gabrielle. Thibaudeau@Ianglois.ca

Lawyers for GWL Realty Advisors Inc.,
The Great West Life Assurance
Company and The London Life
Insurance Company, landlord of Corbeil
Electrique Inc. At Mega-Centre
Beauport

Thornton Grout Finnigan LLP
Suite 3200, TD West Tower

100 Wellington Street West

P.O. Box 329
Toronto-Dominion Centre
Toronto, Ontario M5K 1K7

AND
TO:

John Porter

Tel: +1416.304.0778
Asim Igbal

Tel:  +1416.304.0595
Fax: +1416.304.1313

jporter@tgf.ca
aigbal@tgf.ca

Lawyers for Mattel, Inc.

ROSS BARRISTERS
PROFESSIONAL CORPORATION
123 John Street Toronto ON M5V 2E2

AND
TO:

Mark A. Ross
Tel: +1416.593.7107
Sarah Walker
Tel: +1416.572.4904
Fax: +1416.551.8808

MRoss@rossbarris@ers.com
SWalker@rossbarristers.com

Lawyers for Remington Properties Inc.
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BLAIR FRANKLIN CAPITAL PARTNERS
INC.

Bay Adelaide Centre, East Tower

22 Adelaide Street West, Suite 2430

Toronto, Ontario M5H 4E3

lan Vickers

Vice President — Mergers & Acquisitions
Tel:  +1416.304.3970
ivickers@blairfranklin.com

MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Jeffrey Levine

Tel: +1416.865.7791
Fax: +1416.865.7048
jeffrey.levine@mcmillan.ca

Lawyers for Luxottica Retail Canada Inc.

VERTLIEB & CO
Suite 16 - 988 Beach Avenue, Vancouver, BC,
V6Z 2N9

Matthew G. Siren

Tel:  +1604.674.7360
Fax: +1604.674.7760
matt@vertlaw.ca

Lawyers for Brent Anderson



AND
TO:

AND
TO:

AND
TO:

FIELD LLP
400, 444 — 7 Avenue S.W.
Calgary AB T2P 0X8

Douglas S. Nishimura
Tel:  +1403.260.8548
Fax: +1403.264.7084
dnishimura@fieldlaw.com

Lawyer for Alaris Income Growth Fund
Partnership

AND
TO:

BLAKE, CASSELS & GRAYDON
LLP

Suite 4000, Commerce Court West
199 Bay Street

Toronto, Ontario M5L 1A9

Kathryn M. Bush

Tel: +1416.863.2633
Pamela L. J. Huff,

Tel: +1416.863.2958
Michael E. Barrack

Tel:  +1416.863.5280
Kiran Patel

Tel:  +1416.863.2205
Juliene Cawthorne-Hwang
Tel: +1416.863.4185
Fax: +1416.863.2653

kathryn.bush@blakes.com
pamela.huff@blakes.com
michael.barrack@blakes.com
kiran.patel@blakes.com
juliene.cawthornehwang@blakes.com

Lawyers for Morneau Shepell Ltd., in its

capacity as Administrator for the Sears
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