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SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B ETWEEN:

FTI CONSULTING CANADA INC.,
in its capacity as Court-appointed monitor in proceedings

pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. c-36

- and -
Plaintiff

ESL INVESTMENTS INC., ESL PARTNERS LP, SPE I PARTNERS, LP, SPE MASTER I, LP,
ESL INSTITUTIONAL PARTNERS, LP, EDWARD S. LAMPERT, WILLIAM HARKER

and WILLIAM CROWLEY

NOTICE OF MOTION

Defendants

The Defendants William Harker and William Crowley (the "Former Directors") will make a

Motion to Mr. Justice McEwen of the Commercial List on March 20, 2019 at 10:00 a.m., or as

soon after that time as the Motion can be heard, at 330 University Avenue, 8th Floor, Toronto,

Ontario, M5G 1 R7.

PROPOSED METHOD OF HEARING: The Motion is to be heard orally.

THE MOTION IS FOR:

(a) an order that the Plaintiff produce forthwith for inspection all documents that are in

the Plaintiff's possession, control, or power which are relevant to this action;

(b) in the alternative, an order that the Plaintiff produce forthwith for inspection all

documents relating to Sears Canada Inc. ("Sears Canada") that the Plaintiff has

provided to Lax O'Sullivan Lisus Gottlieb LLP in its capacity as Litigation
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Investigator (the "Litigation Investigator") or to Court-appointed Litigation

Trustee for Sears Canada or its counsel which are relevant to this action;

(c) costs of this motion; and

(d) such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

Nature of Allegations Made by the Plaintiff

(a) in this action, the Plaintiff seeks damages of $509 million against the Former

Directors, as well as other related relief, based on allegations that the Former

Directors, as members of the board of directors of Sears Canada (the "Board"),

improperly approved and caused Sears Canada to pay a dividend to shareholders

in December 2013 (the "Dividend");

(b) these allegations against the Former Directors relate entirely to their association

with Sears Canada as members of the Board;

(c) the Plaintiff makes allegations of misconduct against the Former Directors relating

to the performance of their duties, including their oversight responsibility for certain

strategic decisions, including the disposition of certain real estate assets and the

operational and financial performance of Sears Canada, during the period 2010 to

2014;

(d) in particular, and among other things, the Plaintiff alleges that the Former

Directors:

(i) were directed by, and acted in concert with, the Defendants Edward S.

Lampert, ESL Investments Inc., and other related entities (the "ESL
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Defendants") to implement a plan to improperly extract cash from Sears

Canada through the disposition of valuable real estate assets to pay the

Dividend;

(ii) failed to implement or ensure an adequate corporate governance process

for the consideration of the Dividend, including full disclosure of all relevant

information and obtaining necessary external professional advice; and

(iii) knew and recklessly disregarded operational and financial challenges,

management projections and long term viability risk and failed to exercise

proper business judgment in approving the Dividend;

(e) the statement claim references and relies on numerous unspecified corporate

presentations and other documents which relate to the operational and financial

performance of Sears Canada over a lengthy period of time in support of serious

allegations of misconduct by the Former Directors;

Unfair Informational Advantage: the Plaintiff has Obtained Sears Canada Documents and
Shared those Documents with Others

(fl this matter involves highly unusual and unique circumstances regarding access to

Sears Canada documents;

(g) in particular, the Plaintiff has already obtained possession of thousands of Sears

Canada documents and has had the opportunity to review them over a period in

excess of fourteen months;

(h) the Plaintiff has a significant and unfair informational advantage regarding the

documents and information of Sears Canada and has utilized this information to

advance this claim against the Former Directors;
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(i) the Former Directors have requested all relevant non-privileged Sears Canada

documents from the Plaintiff;

(j) despite such repeated requests, the Plaintiff has denied the Former Directors any

access to the Sears Canada documents;

(k) in contrast, the Plaintiff has provided certain Sears Canada documents to certain

former director defendants in the other actions;

The Former Directors are Entitled fo and Require Document Production to Plead

(I) this action involves complex legal and factual issues and will be proceeding on an

expedited timetable, with a trial currently scheduled to commence less than one

year from the return date of this motion;

(m) this action raises serious allegations against the Former Directors and relates to

events which occurred more than five years ago, with some allegations relating to

Sears Canada corporate developments and conduct of the Former Directors which

occurred as far back as 2005;

(n) the documents sought by the Former Directors are essential and necessary for the

purpose of allowing them to properly and adequate{y plead their defence;

(o) the Former Directors will be unable to properly and adequately plead and provide

meaningful answer and defence to these serious allegations, including to frame

the issues for the Court and fully outline all material facts, if they are required to

plead in the absence of an opportunity to access the documents sought;
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(p) an order for production by the Plaintiff before the close of pleadings will promote

the aim of securing the most just, most expeditious, and least expensive

determination of this proceeding on its merits;

(q) the Former Directors are entitled to access the documents of Sears Canada

pursuant to the terms of individual director indemnification agreements with Sears

Canada, which provide each of the Former Directors with broad, comprehensive

access to documents and information of Sears Canada relating to the defence of

any proceeding, and pursuant to general corporate law and governance policy

objectives;

(r) the Former Directors wi11 be entitled to production by the Plaintiff in the normal

course in any event and production prior to the close of pleadings will reduce or

eliminate the time-consuming and expensive process of amending pleadings

without placing the currently scheduled trial date in jeopardy;

(s) rules 1.04, 30.04(5), 37, and 57 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and

(t) such further and other grounds as the lawyers for the Former Directors may

advise.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the Motion:

(a) the affidavit of John N. Birch, sworn February 7, 2019; and

(b) such further and other evidence as the lawyers for the Former Directors may

advise and this Honourab{e Court may permit.



February 7, 2019 CASSELS BROOK & BLACKWELL LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

William J. Burden LSO #: 15550E
Tel: 416.869.5963
Fax: 416.640.3019
bburden@casselsbrock.com

Wendy Berman LSO #: 32748)
Tel: 416.860.2926
Fax: 416.640.3107
wberman ~a casselsbrock.com

John N. Birch LSO #: 38968U
Tel: 416.860.5225
Fax: 416.640.3057
jbirch@casselsbrock.com

Lawyers for the Defendants
William Harker and William Crowley

TO: NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower
200 Bay Street, Suite 3800
Toronto, ON M5J 2Z4

Orestes Pasparakis LSO#: 36851T
Tel: 416.216.4815
Fax: 416.216.3930
Orestes.pasparakis@nortonrosefulbright.com

Robert Frank LSO #: 35456E
Tel: 416.202.6741
Fax: 416.216.3930
robert.frank@nortonrosefulbright.com

Evan Cobb LSO#: 55787N
Tel: 416.216.1929
Fax: 416.216.3930
evan.cobb@nortonrosefulbright.com

Lawyers for the Plaintiff



7
-7-

AND TO: POLLEY FAITH LLP
The Victory Building
80 Richmond Street West
Suite 1300
Toronto, ON M5H 2A4

Harry Underwood LSO #: 20806C
Tel: 416.363.1600
Fax: 416.365.1601
hunderwood@polleyfaith.com

Andrew Faith LSO #: 47795H
Tel: 416.363.1600
Fax: 416.365.1601
afaith@polleyfaith.com

Jeffrey Haylock LSO #: 61241 F
Te{: 416.363.1600
Fax: 416.365.1601
jhayfock@polleyfaith.com

Lawyers for the Defendants
ESL Investments Inc., ESL Partners LP,
SPE I Partners LP, SPE Master I LP,
ESL Institutional Partners LP, and Edward Lampert



Co
ur
t 
Fi

le
 N
o.
: 
C
V
-
1
8
-
0
0
6
1
1
2
1
9
-
O
O
C
L

F
TI

 C
O
N
S
U
L
T
I
N
G
 C
A
N
A
D
A
 I
NC
. 

-a
nd

- 
E
S
L
 I
N
V
E
S
T
M
E
N
T
S
 I
N
C
 e
t 
al
.

P
la
in
ti
ff
 

De
fe

nd
an

ts

O
N
T
A
R
I
O

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

(
C
O
M
M
E
R
C
I
A
L
 L
IS
T)

P
R
O
C
E
E
D
I
N
G
 C
O
M
M
E
N
C
E
D
 A
T

T
O
R
O
N
T
O

N
O
T
I
C
E
 O
F
 M
O
T
I
O
N

R
E
T
U
R
N
A
B
L
E
 M
A
R
C
H
 2
0,

 2
0
1
9

C
A
S
S
E
L
S
 B
R
O
C
K
 &
 B
L
A
C
K
W
E
L
L
 L
L
P

2
1
0
0
 S
co

ti
a 
Pl

az
a

4
0
 K
in

g 
St
re
et
 W
e
s
t

T
or

on
#o

, 
O
N
 
M
5
H
 3
C
2

W
il

li
am

 J
. 
B
u
r
d
e
n
 
L
S
O
 #
:
 1
5
5
5
0
E

T
el

: 4
16
.8
69
.5
96
3

F
ax
: 
41

6.
64

0.
30

19
b
bu

rd
en

@c
as

se
ls

br
oc

k.
co

m

W
e
n
d
y
 R
.
 B
e
r
m
a
n
 
L
S
O
 #
:
 3
2
7
4
8
)

T
el
: 4
16

.8
60

.2
92

6
F
ax
: 
41
6.
64
0.
31
07

w
be
rm
an
@c
as
se
ls
br
oc
k.
co
m

J
o
h
n
 N
.
 B
ir

ch
 
L
S
O
 #
:
 3
8
9
6
8
0

T
el
: 4
16
.8
60
.5
22
5

F
ax
: 
41
6.
64
0.
30
57

jb
ir

ch
@c

as
se

ls
br

oc
k.

co
m

L a
wy

er
s 
fo

r 
th

e 
De
fe
nd
an
ts

W
il
li
am
 H
ar

ke
r 
a
n
d
 W
il
li
am
 C
ro

wl
ey

 
p
p



  

  

Tab 2 



Court File No. CV-18-00611219-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B ETWEEN:

FTI CONSULTING CANADA INC.,
in its capacity as Court-appointed monitor in proceedings

pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. c-36

- and-
Plaintiff

ESL fNVESTMENTS INC., ESL PARTNERS LP, SPE I PARTNERS, LP, SPE MASTER I, LP,
ESL INSTITUTIONAL PARTNERS, LP, EDWARD S. LAMPERT, WILLIAM HARKER

and WILLIAM CROWLEY

AFFIDAVIT OF JOHN N. BIRCH
(SWORN FEBRUARY 7, 2019)

Defendants

I, John N. Birch, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the President and director of John N. Birch Professional Corporation, which

corporation is a partner of Cassels Brock &Blackwell LLP ("Cassels"). Cassels is counsel of

record for the Defendants William Harker ("Harker") and William Crowley ("Crowley") in this

action (the "Monitor Action") and for them and the Defendants Ephraim J. Bird ("Bird"), Douglas

Campbell ("Campbell"), James McBurney ("McBurney"), and Donald Ross ("Ross")

(collectively, the "Former Directors") in a proceeding commenced by Sears Canada Inc. ("Sears

Canada"), by its Court-appointed Litigation Trustee under Toronto Court File No.

CV-18-00611214-OOCL (the "Litigation Trustee Action").
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2. As one of the members of Cassels with primary carriage of this matter, i have knowledge

of the matters to which I hereinafter depose in this affidavit. To the extent that I do not have

personal knowledge of any particular matter, I have identified the source of my information and

believe that information to be true.

BACKGROUND

3. Sears Canada and its affiliated companies (collectively, the "Sears Entities") obtained

protection under the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36 (the "CCAA")

on June 22, 2017 pursuant to an initial order (as amended and restated on July 13, 2017, the

"Initial Order"}.

4. The relief granted by the Initial Order included a stay of proceedings against the Sears

Entities until July 22, 2017 and the appointment of FT{ Consulting Canada Inc. as monitor of the

Sears Entities (the "Monitor"). The Initial Order also provided that no proceeding could be

commenced or continued against, among others, any former directors or officers of the Sears

Entities. The Initial Order is attached as Exhibit A.

5. On March 2, 2018, this court issued an Order (amended on April 26, 2018), attached as

Exhibit B, appointing Lax O'Sullivan Lisus Gottlieb LLP ("Lax O'Sullivan") as litigation

investigator of the Sears Entities (the "Litigation Investigator"). The Litigation Investigator, as

an officer of the court, was given a mandate to investigate, identify, and report on potential rights

and claims of the Sears Entities and/or creditors of the Sears Entities against third parties,

including Sears Canada's former directors.

6. The stay period granted by the Initial Order has been extended numerous times, most

recently to May 2, 2019. The Order granting the most recent extension, which is the Governance

Protocol and Stay Extension Order dated December 3, 2018, is attached as Exhibit C.
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7. On December 3, 2018, the court also ordered that the stay provided by the Initial Order (as

extended) be lifted to permit specific claims to be continued or commenced against, among

others, the Former Directors (the "Lift-Stay Order"). The Lift-Stay Order is attached as Exhibit D.

THE CLAIMS

8. Pursuant to the Lift-Stay Order, a putative class action commenced by 1291079 Ontario

Limited on October 21, 2015 against, among others, the Former Directors, was permitted to

continue (the "129 Action"). The statement of claim in the 129 Action is attached as Exhibit E.

9. On December 19, 2018, the following actions were commenced against, among others,

the Former Directors:

(a) the Monitor Action, the statement of claim for which is attached as Exhibit F;

(b) the Litigation Trustee Action brought by Douglas Cunningham (the "Litigation

Trustee"), the statement of claim for which is attached as Exhibit G; and

(c) an action by Morneau Shepell Ltd., in its capacity as administrator of the Sears

Canada registered pension plan (the "Morneau Shepell Action"), the statement

of claim for which is attached as Exhibit H.

10. Each of the Monitor Action, the Litigation Trustee Action, the 129 Action, and the Morneau

Shepell Action (collectively, the "Actions") seek damages of at least one hundred million dollars

as well as additional relief. The Monitor Action and the Litigation Trustee Action each seek

damages of $509 million.

DOCUMENTS IN THE MONITOR'S AND LITIGATION TRUSTEE'S POSSESSION

11. The situation that the Former Directors face is extremely unusual. Even though they are

adverse parties in the Actions, the Litigation Trustee and Monitor have obtained possession of the



12
-4-

very documents that the Former Directors were entitled to access and have possession of in

connection with their work as members of the board of directors of Sears Canada (the "Board").

The Litigation Trustee and Monitor were able to review and analyze these documents over

periods of, respectively, more than nine months and fourteen months, before the Actions even

started.

12. However, as I will describe in more detail below, the Former Directors have not been

afforded the same access to documents so far, and there has been a clear imbalance of access to

relevant documents.

13. The Monitor and Litigation Trustee are in possession of hundreds of thousands of Sears

Canada documents. This preferential access is well documented in the evidentiary record from

the CCAA proceedings of Sears Canada:

(a) paragraph 22 of the 27t" Report of the Monitor dated November 5, 2018 indicates

that the Monitor received over 100,000 documents from Sears Canada and related

companies and undertook a targeted review in relation to the claims against the

Former Directors. The 27t" Report of the Monitor is attached as Exhibit I;

(b) as part of the CCAA proceeding, the Monitor and its counsel have brought fee

approval motions and the invoices filed in support of such motions (the "Invoices")

include detailed time dockets showing that, among other things, beginning in

March 2018, the Monitor and its counsel devoted significant time and resources to

document review. The pages of the Invoices detailing the document review efforts

are attached as Exhibit J; and

(c) paragraph 11(b) of the First Report of the Litigation Investigator, Lax O'Sullivan

(which is now counsel to the Litigation Trustee) dated November 5, 2018 states
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that, in carrying out its mandate, it investigated claims and possible claims of Sears

Canada and/or their creditors and the Monitor, and as part of that process

reviewed documents from the Sears Entities. The First Report of the Litigation

Investigator is attached as Exhibit K.

14. I am advised by counsel to other former directors, who are Defendants in the Litigation

Trustee Action, that the Monitor has provided documents to those former directors.

THE ALLEGATIONS RELATE TO INFORMATION THE FORMER DIRECTORS DON'T HAVE

15. The Actions are based on allegations that the Former Directors approved, and caused

Sears Canada to pay (in December 2013), a $509 million dividend to shareholders (the

"Dividend"). The Actions allege that the Dividend was inappropriate as a matter of law. Different

causes of action, including oppression and breach of section 96 of the Bankruptcy and Insolvency

Act, are pleaded.

16. These a{{egations against the Former Directors relate entirely to their association with

Sears Canada as members of the Board.

17. In particular, the Plaintiff makes allegations of misconduct against the Former Directors

relating to the performance of their duties, including their oversight responsibility for certain

strategic decisions, including the disposition of certain real estate assets, and the operational and

financial performance of Sears Canada, during the period 2010 to 2014. Moreover, among other

things, the Plaintiff alleges that the Former Directors

(a) were directed by, and acted in concert with, the Defendants Edward S. Lampert,

ESL Investments Inc., and other related entities (the "ESL Defendants") to

implement a plan to improperly extract cash from Sears Canada through the

disposition of valuable real estate assets to pay the Dividend;
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(b) failed to implement or ensure an adequate corporate governance process for the

consideration of the Dividend, including full disclosure of all relevant information

and obtaining necessary external professional advice; and

(c) knew and recklessly disregarded operational and financial challenges,

management projections, and long term viability risk, and failed to exercise proper

business judgment in approving the Dividend.

18. The statements of claim reference and rely on numerous corporate presentations and

other documents which relate to the operational and financial performance of Sears Canada over

a lengthy period of time in support of serious allegations of misconduct by the Former Directors.

19. Moreover, the events to which these allegations relate took place at least five years ago,

and in some cases as much as fourteen years ago. The Former Directors ceased to sit on the

board of Sears Canada many years ago. In particular, the Former Directors left the Board at the

following times:

(a) Campbell in October 2014;

(b) Ross in April 2014;

(c) McBurney in April 2015;

(d) Harker and Crowley in April 2015; and

(e) Bird in November 2013, immediately prior to the approval of the Dividend.

20. Based upon my review of the statements of claim in the Monitor Action and the Litigation

Trustee Action, I believe that there are analyses, strategic plans, board and committee

presentations, emails, and other documents stored in Sears Canada's files and computer
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systems that are relevant to the Actions. An order for production of the documents sought at this

stage of the proceeding will allow the Former Directors to review and rely on such items for the

purposes of responding to the specific allegations in the statements of claim and preparing their

statements of defence.

21. In both the Monitor Action and the Litigation Trustee Action, the plaintiffs base their claims

on events that long pre-date the payment of the Dividend in 2013. For example, in paragraphs 10

to 13 of the statement of claim in the Monitor's Action and paragraphs 2 to 4 of the statement of

claim in Litigation Trustee Action, allegations are made about events that go back to at least 2010.

22. Moreover, in both the Monitor Action and the Litigation Trustee Action, the plaintiffs rely on

events taking place even earlier. For example, in paragraph 51 of the statement of claim in the

Monitor's Action and paragraph 49 of the statement of claim in the Litigation Trustee Action,

allegations relating to asset sales and dividend distributions are made that go back to 2005. Many

of the Former Directors were not on the Board at that time.

23. 1 believe that the documents sought on this motion are therefore essential and necessary

for the purpose of allowing the Former Directors to adequately and proper{y p{ead in the Monitor

Action and the Litigation Trustee Action, and likely the other Actions as well. In other words, I do

not believe that the Former Directors can provide meaningful answer and defence to the serious

allegations against them in the Actions without first reviewing the documents sought.

24. If the requested documents are not produced at this stage, it is likely that the Former

Directors will have to prepare and file much more general statements of defence, which will

contain bald denials of the allegations. Then, after documents are subsequently produced

following the close of pleadings, the Former Directors will have to seek additional time to review

these documents and to prepare amended statements of defence.
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25. Production of the documents sought on this motion will avoid the need to prepare two

separate sets of defences, and will prevent the associated delay and additional legal fees from

being incurred.

INDEMNIFICATION AGREEMENTS

26. Apart from the justified need, in these circumstances, to obtain production at this stage,

the Former Directors have a contractual entitlement to obtain documents from Sears Canada.

27. In particular, the Former Directors have each entered into indemnification agreements

with Sears Canada (the "Indemnification Agreements"). The Indemnification Agreements

contain provisions that are standard in these types of agreements, including an undertaking by

Sears Canada to pay defence costs and indemnify the Former Directors for liability associated

with their activities as directors.

28. The Indemnification Agreements also include provisions entitling the Former Directors to

access the documents of Sears Canada in connection with their defence of any proceeding. For

example, the Indemnification Agreement befinreen Crowley and Sears Canada dated July 4, 2014

provides the following, in relevant part:

The Indemnified Party and the Corporation shall cooperate fully
with each other and their respective counsel in the investigation
related to, and defence of, any proceeding and shall make avai{able
to each other all relevant books, records, documents and files and
shall otherwise use their best efforts to assist each other's counsel
to conduct a proper and adequate defence.

29. The Indemnification Agreements between each of Harker, Campbell, Ross, Bird,

McBurney and Sears Canada contain an identical provision. These Indemnification Agreements

are attached as Exhibit L (Crowley), Exhibit M (Harker), Exhibit N (Campbell), Exhibit O (Bird),

Exhibit P (McBurney}, and Exhibit Q (Ross).
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30. Notwithstanding the numerous requests described below, the Monitor and the Litigation

Trustee have not provided the documentary disclosure mandated by the Indemnification

Agreements.

PRIOR ATTEMPTS TO OBTAIN DOCUMENTS

31. Cassels has made a number of attempts to obtain the documents from the Monitor and the

Litigation Investigator (and subsequently counsel to the Litigation Trustee), both prior to the

Lift-Stay Order and thereafter.

32. On October 19, 2018, I wrote a letter to counsel for the Monitor requesting the collection

and preservation of Sears Canada documents. In that letter, I indicated that the preservation of

Sears Canada documents was particularly important given the following:

(a) numerous claims had been asserted against the Former Directors in the CCAA

process;

(b) there was outstanding litigation against Sears Canada and some of the directors

which predated the CCAA proceeding; and

(c) the anticipated claims the Litigation Investigator might recommend be pursued.

33. In that letter, I also offered to meet with counsel for the Monitor to discuss the document

preservation and collection process. My letter dated October 19, 2018 is attached as Exhibit R.

34. Almost one month later, on November 16, 2018, counsel for the Monitor responded to my

letter advising that a request for production of documents and a meeting to discuss documentary

production was premature. The Monitor's responding letter is attached as Exhibit S.

35. Shortly thereafter, on November 20, 2018, I replied to counsel for the Monitor (and the

Litigation Investigator), by sending a letter (attached as Exhibit T) requesting access to all records
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of Sears Canada relating to any actual or possible claims being asserted against the Former

Directors. In that letter, I expressed the Former Directors' concern about the Monitor's refusal to

produce documents given the following factors:

(a) the Monitor is supposed to be a neutral party and act in the interests of a{I

stakeholders, which include the Directors who are creditors of Sears Canada; and

(b) the incongruence of the Monitor and Litigation Investigator having had access to

documents for the purpose of advancing claims on behalf of Sears Canada's

creditors while withholding these same documents from the very individuals that

had access to them as park of their tenure on the Sears Canada board.

36. In my November 20, 2018 letter, I also highlighted the risk of delay caused by the Monitor

and Litigation Investigator's refusal to provide documentary production to the Former Directors

given that the Monitor's Reports filed in the CCAA proceeding, indicate that it took approximately

eight months for the Monitor to review the documents and consider potential claims.

37. On November 22, 2018, the Litigation Investigator advised that the Monitor would not be

producing the requested Sears Canada documents. Counsel to the Monitor sent me an email

agreeing with the Litigation Investigator's refusal to provide documentary production. The

Litigation Investigator's letter and the email from Monitor's counsel are attached, collectively, as

Exhibit U.

38. On January 25, 2019, at a case conference, Justice McEwen scheduled a trial for the

claims against the Former Directors for February 2020. Justice McEwen's endorsement is

attached as Exhibit V.

39. Shortly thereafter, in an attempt to avoid unnecessary motions, on January 28, 2019, my

colleague, Wendy Berman, wrote a letter to counsel for the Monitor, attached as Exhibit W, again



19
-11-

requesting access to the Sears Canada documents in the possession, control, or power of the

Monitor that are relevant to the Monitor Action (other than privileged documents).

40. In that letter, Ms. Berman outlined that the requested Sears Canada documents were

necessary for the Former Directors to provide a meaningful response to the Monitor Action,

including preparation of a statement of defence. She also made it clear that the Former Directors

are entitled to documentary production contractually and as a matter of corporate law.

41. On ,lanuary 31, 2019, Ms. Berman wrote a letter to counsel for the Litigation Trustee,

attached as Exhibit X, requesting access to the Sears Canada documents in the possession,

control, or power of the Litigation Trustee that are relevant to the Litigation Trustee Action (other

than privileged documents). Further, Ms. Berman repeated that the Sears Canada documents

were necessary for the Former Directors to provide a meaningful response to the Monitor Action.

42. Cassels has not received a response from the Monitor's counsel or the Litigation Trustee's

counsel to its letters of January 28 and 31, 2019.

DOCUMENT PRODUCTION WILL NOT CAUSE DELAY

43. The Monitor and the Litigation Trustee will be required to produce the requested

documents in the ordinary course of the litigation. In the circumstances, ordering production prior

to the close of pleadings will not cause any delay. It will only cause the steps in the Monitor Action

and the Litigation Trustee Action to take place in a different sequence while also preserving the

trial dates, which have been set for February 2020.

44. Moreover, in the circumstances, ordering production prior to the close of pleadings will

prevent delay because it will prevent the Former Directors from being forced to file placeholder

statements of defence as a result of not having had an opportunity to conduct a meaningful review
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of relevant documents to refresh their respective memories, and therefore save the significant

time and expense that would be incurred through pleading amendments and associated motions.

NO WAIVER OF PRIVILEGE

45. The Former Directors and their counsel do not waive privilege over communications and

advice provided to the Former Directors, the work product created for use in the four pending

actions referred to above, or otherwise.

SWORN BEFORE ME at the City of Toronto, in
the Province of Ontario, on February 7, 2019

COMMISSIONER FOR TAKING AFFIDAVITS

,~~v~ =~ 6 S 7 U 1~

l

N RCH
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Gourt File Nn. CV-17-11846-OOCL

ONT~R10

SUPERIOR COURT OF JUSTICE

COMMERCI~~L LIST

THE ~-~IONOURABLE MR. ) THURSDAY, THE 22ND

JUSTICE HAINEY ~ DAY OF JUNE, 2017

j ~ ~ ~ ~ IN THE MATTER OF THE CONf.F'AIVIES' CRE.UI~'ORS~,.. ~~;;

~ ~~ ~~~~, R AIZRANGEMEN7'~9CT, R.S.C. 198 , c. C-36, AS AMENDED
,fie <~

~t r

>✓~ ~ ~~~

~~ AND IN THE MATTER OF A PLAN OF C4IVIPROMISE 4R
~~ ~ .~~ ~°~~ ARRANGEMENT OF SEARS CANADA INC., CORBEIL

~ ~ ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COHERING CENTRES INC., 173 70 CANADA INC., 2497089
ONTARIO INC., 698871 G~NADA TNC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 16888Ci CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant'', and collectively, the "Applicants")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, ~~ursuant to the Companies' Cr~editofs

11t~r'Cll'Z~Ci?'ZG'!`ZI 1~ct, R.S.C. 1985, c. C-36, as amended (the "CCAA"), was heard this day at 330

University avenue, Toronto, Ontario.

ON READING tale affidavit of Billy Wong sworn June ~2, 2017, and the Exhibits

thereto (c;allectively, the "Wong Affidavit'"), and the pt-e-filing i-epoi-t dated Jung 2?, 2017 of

FTI Cc~nsultin~; Canada Inc. ("FTI''}, in its capacity as the proposed Monitor of the Applicants

(the "Pre-Filing; Report"), and on lleai-ing tine st~l~mis~io~~s of counsel t~ the Applicants and

Se~rrs Connect LP (tht; "Partnership", and collectively wit}~ the Applicants, the "Sears Canada
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Entities''), counsel to t}ie Board of Directors (the "Board of Directors'') of Sears Canada Inc.

("SCI") and the Special Gominittee of the Bc~a~-d of Directors (the "Special Committee") of

SCI, counsel to FTI, counsel to Wells Fargo Capital Finance Corporation Canada (the ̀ `DIP

ABL A ;ent"'), as administrative went under the DIP ABL Credit A~~reement (as defined herein),

and counsel to GACP Finance Co., LLC (the "DIP Term Agent"), as administrative agent under

the DIP Tenn Credit Agreement {as defined hereitl), Koskie Minsky LLP as counsel for Store

Catalogue Retiree Group, counsel for the Financial Services Commission of Ontario, and ~n

~-cadin~; the consent of FTI to act as the Monitor.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is ~~ereby abridged and validated so that this Application is properly

returnable today and hereby dispenses ~.~ith further service thereof.

APPLICATION

?. THIS COURT ORDERS AND DECLARES that the Applicants are companies to

which the CCAA applies. Although not an Applicant, the ~'ai-tnership shall enjoy the benefits of

the protections and authorizations provided by this Order.

PLAN OF ARRANGEMENT

3. T~IIS COURT ORDERS that the Applicants, individually or collectively, shall have the

authority t~ fire and may, subject t~ ful-ther order of this Court, file with this Court a plan of

compromise or arrangement (hereinafter refc~nred to as the "Plan').

POSSESSION OF PROPERTY AND OPERATIONS

~. THIS COURT ORDERS that the Sears Canada Entities shall remain in possession and

control of their respective current and future ass~;ts, undertakings and properties of every nature

and kind whatsoever, and wher-evei- situate; incluclinb all pi-oce;eds thereof (thy; ̀ `Property"). For

~l"(;atLI" L'C;I~alIlty, tl~e ̀ `PI"O~~E;I'ty" incluci~s all inventory, ass~:ts, undertakings and property of the

S~~ll'S Cal]<1C~a EI1tltleS lIl tj1f ~~C}SS~SSlOt1 C~1' Ct)I1tI'OI t~f~ the ~-lc~il~et~wn Dealers (as defined lI1 t11E',

W011~ ~f~1C~aV1~~ ~1I1C~ all II~VE;11tOI"y, aSS(;tS, undei-takinbs and prc~petty Of t~lf; Sears Canada
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Entities in the possession or control of the Corbeil Franchisees (as defined in the W021g

Affidavit). Subject to further Order of this Court, the Sears Canada Entities shall continue to

carry on business in a manner consistent with the preservation of the value of their business {the

"Business") and Property. The Sears Canada Entities shall each be authorized and empowered to

continue to retain and employ the employees, independent contractors, advisors, cotlsultants,

agents, experts, accountants, counsel and such other persons (collectively, "Assistants")

currently retained or employed by them, with liberty, subject to the terms of the Definitive

DocuTnents (as defined herein) to retain such further Assistants, as they deem reasonably

necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

5. THIS COURT ORDERS that tl~e Sears Canada Entities shall be entitled to continue to

utilize the central cash managei~zent services currently in place as described in the Wong

Affidavit, or, with the consent of the Monitor, the DIP ABL Agent on behalf of the DIP ABL

Lenders {as defined herein) and. thy; DIP Tenn Agent on behalf of the DIP Term Lenders {as

defined 1lerein), replace it with mother substantially similar central cash management services

(t11e "Cash Management Systcm~') and that any :present or future bank or other institution

providing the Gash Management System shall not he under any obligation whatsoever to inquire

into the propriety, validity or legality of any transfer, payment, collection or other action taken

under the Cash Management System, ar as to the use or application by the Sears Canada Entities

of funds transferred, paid, collected or otherwise dealt with in the Cash Management System,

shall be entitled to provide the Cash Management System without any liability in respect thereof

to any Person (as hereinafter defined) other than the Sears Canada Entities, pursuant to the terms

of t1~e documentation ap~~licable to tl~e Cash Manabement System, and shall be, in its capacity as

provider of the Cash .Management System, an unaffected creditor under the Plan with regard to

any claims or expenses it may suffer or incur- in connection with the provision of the Cash

Management System; provided, However, that no bank or other institution providing such Cash

Management System shall be obliged to extend any overdraft credit, on an a~~regate net basis,

directly OI' lI1C~11(:C~:ly in connection t~lEi'~WIt~1 a11C~ ~LtI~~lC:i provided that, to the extent any

overdraft occurs, on an aggregate net basis, the Sears C~~nada Entities shall make a1-rangements to

repay suc11 ovea~dratt forthwith.
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6. T~IIS COURT ORDERS that the Scars Canada Ezatities, subject to availability under,

anti in acco7-dance witl-i the ten-ns of the DIP :Facilities (as defined herein) and the Definitive

Documents, and subject to further Ozder of this Court, shall be entitled but not required to pay

the following expenses whether incurred prior to, 011 Ol- after this Order to the extent. that such

expenses are incurred and payaUle by the S~;ars Canada Entities:

(a) ali outstanding and future wages, salaries, commissions, employee and retiree

benefits {including, without limitation, medical, dental, life insurance and similar

benefit plans or arrangements), pension benefits or contributions, vacation pay,

expenses, and directoz- fees and ~;xpenses, payable on or after the date of this Order, in

eac11 case incurred in tl~e ordinary course of business and consistent with existing

compensation policies and an-an~;em~;nts (but not including tennizlation or severance

pa}nnents), acid all other payroll, pension and benefits processing and servicing

expenses;

(b) all outstanding and future amounts owing to or in respect of Persons working as

independent contractors in connection with the Business;

(c) all outstanding or future amounts owing in respect of customer rebates, refunds,

discounts or other amounts on account of similar customer programs or obligations;

(d) all outstanding or future amounts related to honouring customer obligations, whether

existing before or after the date of t~~is Order, including customer financing, product

wan-anties, pre-payments, deposits, gift cards, Sears Club programs (including

redemptions of Sears Club points) and other customer loyalty programs, offers and

benefits, in each case incurred in the ordinary course of business and consistent with

existinb policies and procedures;

(e) the tees and disbursements of~ any Assistants retained or employed by the Sears

Canada Entities at their standard rates and charges; and

(t) with the consent of the MOI11tUI~, ~2710U21tS owing for goods or services actually

supplied to the Seai-5 Canada F..iztitics pri~i- to the date cif this Order by:
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(i) Logistics or supply c~ai~1 providers, including customs brokers and freight
forwarders, fuel. providers, repair, maintenance and parts providers, and
security and armoured truck carriers, and including amounts payable in
res~~ct of customs and duties for goods;

(ii) providers of iz~fonnation, intci-~~et, and other technology, lI1C~UC~lllb e-
commerce providers and related services;

~111~ providers of credit, debit and gift card processing relayed services; and

(iv) other third party suppliers up to a maximum aggregate amount of X25
million, if, in the opinion of the Sears Canada Entities, the supplier is
critical to tl~e business and ongoing operations of the Sears Canada
Entities.

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and

suvject to the grins of the Definitive Documents, the Sears Canada Entities shall be entitled but

zlot r~;qui~-ed to pay all reasonable expenses incurred by them in carrying on the Business in the

ordinary curse after this Order, and in carrying out the provisions of this Order and any other

Order of this Court, which expenses shall include, without Iiinitation:

(a) all exp~i~ses and capital exJ~enditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors' and officers' insurance}, maintenance (including

environmental remediation) and security services; and

(b) ~ayinent foi- goods or sez-vices actually supplied to the Sears Canada Entities

follawin~ the date of this Order.

~. THIS COURT ORDERS that the Sears Canada Entities shall r~lnit, in accordance with

legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation aut~lority which are required to be

deducted fioln the Sears Canada Entities' employees' wages, including, without

lirniti1t10I1, aI710UI1~S IIl TE',5~3eC~ Of ~1~ (;II1pI4}/I11Cilt 111SU1'117Ce, (ii) Canada P~;nsion Platt,

~111~ C~UC~~~'C PE;21S1U11 PIi~I1, rind (iv) income taxes;
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(b) alt goods and services taxes, harmonized sales taxes or other applicable sales taxes

(collectively, ̀ `Sales Taxes") required to be re;naitted by the Sears Canada Entities in

connection with the sale of goods and services by the Sears Canada Entities, but only

where such Sales Taxes are accl-ued or collected after the date of this Oi-de;r, or where

such Sales Taxes were accruEd or collected. prior to the date of this Order but not

required to be remitted until on or after the date of this Order;

(c) any amount payable to the Crown in right of Canada or of any Province thereof or

any political subdivision thereof or any other taxation authority 111 respect of

municipal realty, municipal business, workers' compensation or other taxes,

assessments or levies of any nature or kind which are entitled at law to be paid in

priority to claims of secured creditors and which are attributable to or in respect of the

carrying on of the Business by the Sears Canada Entities; and

(d) taxes under the Inconz.e Tc~,~ pct (Canada) or other relevant taxing statutes to the

extent that such taxing statutes give rise to statutory deemed t1-ust amounts in favour

of the Crown in right of Canada or any Province thereof or any political. subdivision

thereof or any other taxation authority.

9. THIS CURT ORDERS that, except as specifically permitted herein, the Sears Canada

Entities are hereby directed, until further Order of this Court: (a) to make no payments of

principal, interest thereon or otherwise on account of amounts owing by any one of fhe Sears

Canada Entities to any of their creditors as of this date; (b) to grant no security interests, trust,

liens, charges or encumbrances upon or in respect of any of the Property; and (c) to not grant

credit or incur liabilities except in the ordinary course of the Business or pursuant to this Order

or any further Order of this Court.

RESTRUCTURING

10. THIS COURT ORDERS t1~at the Sears Canada Entities shall, subject to such

i"E'.C~L112'E;111E;IItS as are unposed by the CCAA, and subject to the tei-~ns of the Definitive

D()LI:lII1E;11~S, have the tight to:
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t&~ perananently or temporarily cease, downsize or shut down at~y of tl-~eir Business or

operations, and to dispose of redundant or non-material assets not exceeding $2

million in any one transaction or $5 million in the aggregate in airy series of related

transactions, provided that, with respect to leased premises, the Sears Canada Entities

nay, subject to the requirements of the CCAA and paragraphs 11 to 13 herein,

vacate, abandon or quit the whole (but. not part of} and may permanently (but clot

ten~~orarily} cease, downsize or shut down any of their Business or operations in

.respect of any leased premises;

(U) terminate the employment of such of its employees or temporarily lay off such of its

employees as the relevant Sears Canada Entity deems appropriate; anti

(c} pursue 11I avenues of refinancing, restructuring, selling and rcorganizin~ the Business

or Property, in whole or part, subject to prior approval of this Court being obtained

before any material refinal~ciizg, restructuring, sale or reorganization,

ail of the foregoing to permit the Sears Canada Entities to proceed with an orderly restructuring

of the Sears Canada Entities and/or the Business (the "Restructuring'').

.REAL PROPERTY LEASES

l 1. THIS COURT ORDERS that until a real property lease is disclaimed or resiliated in

accordance with the CCAA, the Sears Canada Entities shall pay, without duplication, all amounts

constituting rent or payable as resit wilder real property leases (including, for greater certainty,

common area maintenance charges, utilities and realty taxes and any other amounts payable to

the landlord under its Iease, but for greater certainty, excluding accelerated rent or penalties, fees

car- ofiher charges arising as a result of the insolvency of any or all of the Sears Canada Entities or

tlz~; rn~king of this Initial Order) or as otherwise may be negotiated between the applicable Sears

Canada Entity and the landlord from tine t~ time ("Rent"), for the period commencing tro7n and

1111;IltC~I11~ the date of this Order, twice-monthly in equal payments on the first and fifteenth day

c}f each month, in advance (but not in arz-ears). On the date of the first of such payments, any

Re11t relatir~g to the ~~erioc~ commencing from and including the date of this Order shall also be

paid.
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12. THIS COURT ORDERS that the Sears Canada Entities shall provide each of the

relevant landlords with notice of the .relevant Sears Canada Entity's lI1tCI1t101~ to remove any

fixtures fiom any leased premises at least seven (7) days prior to the date of the intended

removal. The relevant landlord. shall be entitled to have a representative present ii1 the leased

premises to absei-ve such removal and, if the landlord disputes the entitlement of a Sears Canada

Entity to remove any such fixture under the provisions of the lease, such fixture s11all remain on

the premises and shall be dealt vc~ith as agreed between any applicable secured creditors, such

landlord and the relevant Sears Canada Entity, or by further Order of this Court upon application

by the Sears Canada Entities on at l~;ast twa (2) days' notice to such landlord and any such

secured creditors. If any of the Sears Canada Entities disclaims or resiliates the lease govezning

such leased premises in accordance with Section 32 of the GCAA, it shall nat be required. to pay

Rent under such lease pending resolution of any such dispute (other than Rent payable for the

notice period provided for in Section X2(5) of the CCAA), and the disclaimer or resiliation of the

lease shall be without prejudice to the relevant Sears Canada Entity"s claim to the fixtu~~es in

dispute.

13. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered

pursuant to Section 32 of the CCAA by any of the Sears Canada Entities, then: (a) during t11e

notice period prior to the effective time of the disclaimer or resiliation, the landlord may show

the affected leased premises to prospective tenants during normal business hours, on giving the

relevant Sears Canada Entity and the Monitor 24 hours' prior writter-~ notice; and (b} at the

effective tune of the disclaimer or resiliation, the relevant landlord shall be entitled to take

possession of any such leased premises wit~lout waiver ~f or prejudice to any claims o~- rights

such landlord nlay have against the relevant Sears Canada Entity in respect of such lease or

leased premises, provided that nothing herein shall relieve SL1C~~ landlord of its obligation to

mitigate any damages claimed in connection therewith.

N4 PROCEE.DINGS AGAINST THE SEARS CANADA ENTITIES, THE BUSINESS OR

THE PROPERTY

1'~. TI3IS COURT ORDERS t}zat until and including July 22, ?017, c~i- scich Iater date as

this Court may oz-der (the "Stay Period'), IlQ ~?IOCE;E'.C~II1~ O1 Lilf()1"CE;II1LI1t j~I"OCESS 111 ~:llly C(1Lli"t OI'

ti~1~~L1I1~1~ ~(;aC11, it "Proceeding; ~~ shall he CO111111~17C:E',L~ UI COI1t121UE'C~ 'c:1b~11I15t OI' lI1 I"F;S~~~C~ Of t~lE;
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Sears Canada Entities or the Monitor or their respective employees and ~'epr~sentatives actin; in

such. capacities, or affecting the Business or the Property, except with the written consent of the

Sears Canada Entities and the Monitor, or with leave of this Court, azid any and all Proceedings

cun~ently under way against or in respect of the Sears Canada Entities or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.

l~Q EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, no Person having any a~n-eements

or arrangements with the owners, operators, managers or landlords of commercial shopping

centres or other commercial properties (including retail, oftic~ and indusn-ial (warehouse)

properties) in which tliere is located a store, office or warehouse owned or operated by the Sears

Canada Entities shall take any Proceedings or exercise any rights oi- remedies under such

agreements or at-rangeznents that may arise upon and/o~- as a result of the making of this Order,

the insolvency of, or declarations of insolvency by, any or all of the Sears Canada Entiti~;s, or as

a result of any steps taken by the Sears Canada Entities pursuant to this Order and, without

limiting the generality of the foregoing, no Person shall terminate, accelerate, suspend, modify,

determine or cancel any such arrangement or agreement or be entitled to exercise any rights or

remedies in connection therewith.

16. THIS COURT ORDERS that during the Stay Period, no Person having any agreements

or arrangements with the Hoin~town Dealers or the Corbeil Franchisees shall take any

Proceedings or exercise any rights or remedies under such agreements or anan~ements that may

arise upon and/or as a result cif the making of this 01-d~r, the insolvency of, or declarations of

insolvency by, any or all of the Sears Canada Entities, ~r as a result of any steps taken by the

Sears Canada Entities pursuant to t~~is Order and, without lil~niting the generality of the

foregoing, no Person sllatl terminate, accelerate, suspend, modify, determine or cancel any such

arrangement or agreement or be entitled tc~ exercise any rights or remedies in connection

tliercwith.

17. THIS COURT ORDERS th~~t c~L~ring the Stay Period all rights and remedies, of any

individual, f1i111, COI"?Orri~lOIl, govc~Ynment~l body OI ~1~E;I1Cy, OT a11y other entities (all Uf ~}l E;

f02"L~C1121~, collectively being "Persons" and ~aC~l ~C;lIlfr a ̀ `Ye~-son"~ i1~i11115~ OI in r~;sp~ct o~ the

Sears Canada Entities ar the Monitor or their respective employees and representatives acting in
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such capacities, or affecting the Business or the Property, are hereby stayed and suspe~~ded,

except ~~ith the written consent of the Sears Canada Entities and the Monitor, or leave of this

Court, provided that .nothing in this Order shall: (a} empower the Sears Canada Entities to carry

oXa any business that the Sears Canada Entities are 11ot lawfully entitled to carry on; (b) affect

such investigations, actions, suits ox proceedings by a regulatory body as are permitted by

Section 11.1 of the CCAA; (c) prevent the filing of any registration to preserve or perfect a

security interest; or (d) prevent the z-egistration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

1 ~. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement, lease, sublease, licence or permit in favour of or held by the Sears Canada

Entities, except v~ith the written consent of the Sears Canada Entities and the Monitor, or leave

of this Court. Without limiting the foregoing, 110 right, option, remedy, and/or exemption in

favour of the relevant Sears Canada Entity shall be or shall be deemed to be negated, suspended,

waived a.nd/or tei-~ninated as a result of this Order.

CONTINUATION OF SERVICES

19. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Sears Canada Entities or statutory or regulatory mandates for the supply of

gods and/or services, including without limitation all trademark license and other intellectual

property, computer software, communication a.nd ether data services, centralized banking

services, payroll aYlc~ benefit services, insurance, warranty services, transportation services,

frei~Zt services, security and arn~oured truck carrier services, utility, customs clearing,

warehouse and logistics services or other services to the Business or the Sears Canada Entities

are hereby restrained until fiit-~her Order- of this Court from C~lSC011~lI1Ul11b, altering, interfering

with or terminating the supply or license ~f such goads, services, trademarks and other

intellectual property as lnay he required by the Sears Canada Entities, and that the Sears Canada

Entities s}1a11 be entitled to the continued use of the trad~;marks and other irltelle:ctual ~ar~perty

CUIT~I1tIy I1CC'.11SCC~ t0, LISCC~ OI' i7WlleCl by tllE', SC',a1S Ca11aC~a ~11tIt1E;S, premises, telephone nuinbei-s,

facsimile nulnbcrs, Internet addresses and domain nail~es, provided in ~:acll case; that the noi-tnal

prices or charges for all such goods or seivices re;c;eived after the date of this Order are paid by
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the Sears Canadl Entities in accordance with normal pa}nnent practices of the Sears Canada

Entities or such other practices as inay be agreed upon by the supplier ~r service provider and

each of the Sears Canada Entities acid the Monitor, oi- as may be ordel-ed by this Court.

NON-DEROGATION OF RIGHTS

2U. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be pi-olaibited from requiring immediate payincnt for goods, services, use of leased yr

licensed property or other valuable consideration provided on or after the date of this Order, nor

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to the Sears Canada Entities. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.

KEY EMPLOYEE RETENTION PLAN

21. THIS COURT ORDERS that the Key Employee Retention Plan (the "KERP"), as

described in the Wong Affidavit, is hereby approved and the Sears Canada Entities are

authorized to make paymef~ts contemplated thereunder in accordance with the terns and

conditions of the KERP.

22. THIS COURT ORDERS that the key elzlployees referred. to in the KERP (the ̀ 'Key

Employees") shall be entitled to the benefit of and are hereby granted the following charges on

the Property, which charges shall not exceed: (a) an agbregate amount of X4.6 million (the

"KERP Priority Charge") to secure t11e first $4.6 million payable to the Key Employees under

the KERP; and (b) an aggregate amount of $4.61nillioti (the "KERP Subordinated Charge") to

secure any other payments to the Key Employees under the KERP. The KERP Priority Charbe

and the KERP Subordinated Charge shall have the priority set out in paragra~ahs 46, 47 and 49

hereof.

APPROVAL OF FINANCIAL ADVISOR AGREEMENT

?3. THIS COURT ORDERS that the agre~;ment dated May 15, 2017 engaging BMO

Nesbitt Burns Inc. (thc; ``Financial ~dvisor~') as financial advisor tc~ SCI and attached as

Confidential App~ndi~c C to the Pre-Filing Report (tl~e "Financial Advisor Agreement"), and

the retention of~ the Financial Advisor under tl~e terns thereof, is hereby ratified and approved



33
- 1~-

a~zd SCI is authorized and directed nicf7c ps~o tzct~c t~ make tl~e payments contemplated thereunder

in accordance with the terms and conditions of the Financial Advisor Agreement.

?4. THIS COURT QRDERS that the Financial Advisor shall be entitled to the benefit of

and is hereby granted a charge (the "FA Charge"} on the Property, which charge shall IlOt

exceed a~1 aggi-e~atc amount of $3.3 trillion, as security for the fees and disbursements payable

under- the Financial Advisor Agreement, both before and. after the making of this Order in respect

of these proceedings. The FA Charge shall have the priority set nut in paragraphs 46, 47 and 49

hereof.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

25. THIS COURT ORDERS that durinb the Stay Period, and except as pennitfied by

subsEctioil 1 1. 3(2} of the CCAA, no Proceeding may be commenced or continued against any

of the former, current oi- fixture directors or officers of the Sears Canada Entities with respect. to

any claim against t11e directors or officers that arose before the date hereof and that relates to any

obligations of the Sears Canada Entities whereby the directors or officers are alleged under any

law to be liable in their capacity as directors or officers for the payment or performance of such

obligations, until a coinproinise or ai7•angement in respect of the Sears Canada Entities, if one is

filed, is sanctioned by this Court or is refused by the creditors of the Sears Canada Entities or this

Court.

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE

26. THIS COURT ORDERS that the Sears Canada Entities shall jointly and severally

indemnify their directors and off cers against obligations and liabilities that th~;y inay incur as

directors ~r of~tic~;rs cif the Sears Canada. Entities after tale cominencenzent of the WIt~1111

proceedings, eXce~t to the ~;~tent that, with respect to any officer or director, the obligation or

liability was incu~-z-ed as a result of the director's or off cer's gross negligence or wilful

misconduct.

27. THIS COUR1 O:RllERS that t]Z~ directol-s anc~ officers of the Sears Canada Entities

S~1~111 ~7E' ~'11t11IE'C~ t() the ~~CIlE;ftr C)f aI1C~ al"L }lC',T'Lby ~I'c111tE;C~I t~1E; fO~lOW111~ CI1~ir~E;S 017 tl~E; PI"Q~~E;Irty,

which chax-~es shall riot exceed: (a) an a~gre~atc amount of 5~4 ~~-~illion (the; "Directors'
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Priority Charge"); and (b) an aggregate amount of ~1~.5 million (t~~e "Directors'

Subordinated Charge"), respectively, and in each case, as security for the indemnity provided

in paragraph 26 of this Order. Thy Directors' Pz~iority Charge atld the Directors' Subordinated

Charge shall have the priority set out in paragraphs 46, ~7 and 49 hereof.

28. THIS COURT ORDERS that, notwithstanding any language IIl any applicable

insurance policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Priority Charge and the Directors' Subordinated Charge; and (b} the

Sears Canada Entities' directors and officers shall o~11y be entitled to the benefit of the Directors'

Priority Charge and the Directors' Subo~~diYlated Charge to the extent that they do not have

coverage ux-~der any directors' and officers' insurance policy, or t~ the extent that such coverage

is insufficient to pay amounts indemni#led in accordance with paragraph ?6 of this ~rdc~.

APPOINTMENT OF MONITOR

29. THIS COURT ORDERS that FTI is hereby appointed pursuant to the CCAA as the

Monitor, an officer of this Court, to monitor the Business and financial affairs of the Sears

Canada Entities with the powers and obligations set out in the CCAA or set forth hereii~z and that

the Sears Canada Entities and their shareholders, officers, directors, and Assistants sha11 advise

tale Monitor of all material steps taken by the Sears Canada Entities pursuant to this Order, and

shall co-operate fully with the 1Vlot~itor in the exercise of its powers and discharge of its

obligations and provide the; Monitor with the assistance that is necessary to enable the Monitor to

adequately carry out the 1Vl~nitor's functions.

30. THIS COURT ORDERS that the Monitor, 111 addition to its prescribed rights anti

obligations under rile CCAA, is hereby directed and empowered to:

(a) ~nonitc~r the S~ai-s Canada Entities' receipts and disbursements;

(b) liaise with tl~e Sears Canada Entities and the Assistants and, if determined by the

Monitor t~ be necessary, the E-Iainetown Dealers and Cai-beil Franchisees, with

respect to ail ~7iatters 1"GlrltlIl~ t0 the Property, the Business, the ReSt2"l;iC;tl:11~111f~ aI1C~

SUCIl UtIlE;I' llli~tt~'1'S i1S II1~iy h~ P(',ICV`rlllt t0 t}le pl()CE'GC~lI1bS }1CI~C111;
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(c} report to this Court at such times and intervals as the Monitor may deem appropriate

with .respect to matters relating to the Propez-ty, the Business, the Restructuring and

such other matters as may be relevant to the proceedings herein;

(d) assist the Sears Canada Entities, to the ~;xteilt required by the Sears Canada Entities,

in their dissemination of financial at~d other information to tl~e DIP ABL Agent, the

DIP ABL Lenders, the DIP Ternz Agent, the DIP Term Lenders and each of their

respective counsel and financial advisors, pursuant to and in accordance with the

Definitive Documents;

(e) advise the Sears Canada Entities in their preparation of the Sears Canada Entities'

cash flow statements and any reporting required by the Definitive Documents, which

inforn~atioil shall he reviewed. ~~ith the Monitor and delivered to the DIP ABL Agent,

the DIP ABL Lenders, the DIP Tenn Agent, the DIP Tenn Letlders and each of their

respective counsel and financial advisors, pursuant to and in accordance with the

Definitive Documents;

(fl advise the S~;ars Canada E1ltities in their development of the Plan and any

amendments to tl~e Plan;

(g) assist the Sears Canada Entities, to the extent required by the Sears Canada Entities,

with the holding and administering of creditors' or shareholders' meetings for voting

on the Plan;

(h) have full and complete access to the FIO~eI~y ~lI1CIL1C~111~ a11~/ PT'Upe1~y in the

possession of the Hometown De;aiers and the Corbeil Franchisees), including the

~remiscs, books, records, data, including data in electronic form, and other financial

d~c;u~nents of the Sears Canada Entities, to the extent that is necessary to adequately

assess t11e Business and the Seaz-s Canada Entities' financial affairs or to perform its

duties arisit~~ under' this Order;

(i} h~ at I1~?~Irty t0 ~t1~af~L lt1C~f:~)LI1C~(;Ilt IC~al COUi~Sel C~1 SUC~1 Ot~1C:1" ~.7E:T'SOT]S a5 t~lE; M0111tQ1•

deems necessary car advisable respecting the exercise of its dowers anci per#ornzance

()f`1tS 0~~1~~1t10I1S UI1C~E;I' tI11S Ul"C~E;1";
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(j) assist tl~e Sears Canac~~ Entities, to the extent z-equired by the Sears Canada :Entities,

with any matters relating to any foreign proceeding commenced in relation to any of

the Sears Canada Entities, including retaining independent legal counsel, agents,

experts, accountants, or such other persons as the 1Vlonitor deems necessary or

desirable respecting the exercise of this power; and

(k} perfoi-~n such other duties as are required by this order or by this Court from time to

tit-ne.

1. THIS COURT ORDERS t11at the Monitor shall not take possession of the Property and

shall take no part whatsoever in the management or supervision of the management of the

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained posscssioil or control of the Business or Property, or any pa1-t thereof.

32. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

call~ctiveiy, "Possession") of airy of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

p1-otection, conservation, enhancement, relizediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Cat~acliaf~ I:tzlrit•orzs~act~tctl Pr~oteetiot~ ~1et, the Ontario Envir•ot2mental I't-oteetion let, tl~e OntczYio

l~atei• ResoLc~~ces ~1ct, or the Ontazio Occispationc~l H~altlz unrl Safety Act and regulations

thereunder the "Environmental Legislation"), provided however that nothing herein shall

exempt the Monitor from airy duty to report or make disclosure imposed by ap~lrcable

Em~ironmental Legislation. The Monitor shall nod, as a result. of tI►is Order or anything dons in

pursuance of the Monitor's duties and powers under this Order, be dcez~zled tv be in Possession of

any ~f the Property within the meaning of any Envirc~nine~ltal Legislation, unless it is actually in

possession.

~3. THIS COURT ORDERS that the Monitor shall ~rvvide any creditor of the Sears

Canada Entities, t11e DIP ABL Agent, thy: DIP ABL Lenders, the DIP Ten11 .Agent and the DIP

Te;rn1 Lenders ~~vith intonnatic~n provided by the Se;ar~ Canada Entities in respons~; to i-~;asonable

requests for infonn~~tiot~ made in writing by such crec~itc~r acidresse:d to the Monitor. The Monitor
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shall not have any ~-esponsibi~ity or liability with respect to the information disseminated by it

pursuant to this paragraph. In the case of infonn~~tion that t11e Monitor has been advised by the

Sears Canada Entities is confidential, the Monitor shall not provide such information to creditors

unless otherwise directed by t11is Couz-t or can such terns as the Mviaitor and the Sears Canada

Entities may agree.

3~. THIS COURT ORDERS that, in addition to the rights and protections afforded the

Monitor under the CCAA or as an of#icer of this Court, the Monitor shall. incur no liability or

obligation as a result of its appointment or tale carrying out of the provisions of this Order, save

anti except for any ~-oss negligence or wilful misconduct on its part. Nothing in this Order shall

derogate ti-ona the protections afforded tl~e 1Vlanitor by the CCAA or any applicable legislation.

5. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the Sears

Canada Entities and counsel to the Board of Directors and the Special Committee shall be paid

their seasonable fees and disburs~znents, in each case at their standard rates and charges, whether

incur7ed prior to or subsequent to the date of this Order, by the Sears Canada Entities as part of

the costs ~f these proceedings. The Sears Canada Entities are hereby authorized and. directed to

pay the accounts of the Monitor, counsel to the Monitor, counsel to the Sears Canada Entities

and counsel to the Board of Directors atld the Special Committee on a weekly basis and, in

~C~C~I~I021, the Sears Canada Entities are 1Tereby authorized. to pay to the 1Vlonitor, counsel to the

1Vlonitol•, counsel to t11e S~;ars Canada Entities and counsel to the Board of Directors and the

SpE',CIiII C01111111ttCC, I'etallleZS tIl tI1C a~~rebatC a1T10UI1t Of $700,00, to be held by them as security

for payment ~f then- respective fees and disbursements outstanding from time to time.

3fi. THIS COURT ORDERS t11at the Monitor and its legal counsel shall pass their accounts

from time to time, and for this pu1-pc~se the accounts cif the Monitor and its legal counsel are

hereby referred to a judge of the Co~nincrcial List cif the Ontario Superior Count of .lustice.

37. THIS COURT ORDERS that the Monitor, counsel to the 1Vlonitor, counsel to the Sears

Canada Entities and counsel to t11~; Sc~ard Cif Dli"CCt(115 and t1~e Special Committee shall be

entitled to the ~a~n~;#it of and are ller~by granted a ch~irge (tire "~4dministration Charge') on the

I~IOj)~I`~y, ~'VI11CI1 C~1~12"fit; 5}1~lll 11()t ~Xt;~E'Ci a17 a~~if~~at(: aI110UI1t Of ~S 1"I11IIlOI1, aS S~Cl:ll"lty fOr t~7E;ll'

pr-c~fessional fees and dis~tirs~;me;nts incurred at th~:ir respective standard rates and charges, bath
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before and after the inakin~ of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs 46, 47 and 49 hereof.

DIP FINANCING

38. THIS COURT ORDERS that the Sears Canada Entities are hereby authorized and

cinpowered tc~ obtain and borrow or~ guarantee, as applicably;, on a joint and several basis, under:

(a} the Senior Secured Superpriority Debtor-in-Possession Amended and Restated Credit

Agreement dated as of 3une 22, ?0l7 and attached to the Wong Affidavit as Exhibit

K, amo~~~; the Sears Canada Entities, tie DTP ABL Agent and the lenders from time to

dine party thereto (the "DIP ABL Lenders"} (as lnay be amended, restated,

supplemented and/or modified, subject t~ approval of this Court in respect of any

aln~ndment that the Monitor deternlines to be material, the "DIP ASL Credit

Agreement''), in order to fznance the Sears Canada Entities' working capital

requirements and. other general corporate purposes and capital expenditures, all in

accordance with the Definitive Documents, provided that borrowings under DIP ABL

Credit A~reenlent shall not exceed S3()0 million unless permitted by further Order of

this Court (the "DIP ABL Credit Facility''); and

(b} the Senior Secured, Superpriority Debtox-in-Possession Credit Agreement dated as of

June ??, ?017 and attached to the Wong Affidavit as Exhibit K, among the Sears

Canada Entities, the DIP Te~-~n Agent and the lenders from time to time party thereto

(the '`DiP Term .Lenders") (as inay be amended, restated, supplemented and/or

I110C~1f1eC~, subject to appr~vai of this Cc~ui-t in respect of any amendment that the

Monitor detei~nines tc~ be material, the ̀ `DIP Term Credit Abreement"), in order to

finance the Sears Canada Entaties~ WOI"klll~ capital requirements and other general

corporate purposes and capital expenditures, ali in accordance Wlt~l the Definitive

D()CUIIIE:I1tS, pI"OV1C~C'.C~ t~lat ~UI~f QW111~S under the DIP Tenn Credit Agreement sha11

Clot exceed S 150 million unless perniitted by further Ord~;r of this Court (the "DIP

Term Credit Faci~ity~', and together with tl~e DIP ABL Credit Facility, the "DIP

Facilities').
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39. THIS COURT ORDERS that the DIP Facilities shall be on the terms and subject to the

conditions set forth in the DIF ABL Credit Agzeement, the DTP Term Credit Agreement and the

other De#initive Documents.

~0. THIS COURT ORDERS t1~at the Seats Canada Entities are hereby authorized and

empowered to execute and deliver the DIP ABL Credit A~neelnent, the DIP Term Credit

A~1 ~e211~21~ aI1C~ such inol-tgages, charges, llypothecs and sec~irity documents, guarantees and

other definitive documents (collectively, and including any schedules (as amended and updated

from dine to time) thereto, the "Definitive Documents''), as are contemplated by the DIP ABL

Credit Agreement and the DIP Tenn Credit Agreement or as nzay be reasonably required by the

DIP ABL Agent on behalf of the DIP ABL Lenders and the DrP Tenn Agent on behalf of the

DIP Tenn Lenders pursuant to the terms thereof, as applicable, and the Sears Canada Entities are

hereby authorized and directed to pay atad perform all of its indebtedness, interest, fees, liabilities

and obligations to the .DIP ABL Agent, the .DIP ABL benders, the .DIP Term Agent and the DIP

Terns Lenders under and pursuant to the Definitive Documents as and when the same become

due and are t~ be performed, notwithstanding any other provision of this Order.

41. THIS COURT ORDERS that the DIP ABL Agent and the DIP ABL Lenders shall be

entitled to the benefit of and are hereby bn-anted a charge (the "DIP ABL Lenders' Charbe") on

the Property as security for any and all Obligations (as defined in the DIP ABL Credit

A~reelnent) other than. the Prepetitioi~ Obligations (as defined in the DIP ABL Credit

Agreement) (including on account of principal, interest, tees, expenses and other liabilities, and

the aggregate cif all such obligations, the "DIP ABL Ok~ligations"), which DIP ABL Lenders'

Charbe shall be in the ag~~egate amount of the DIP ABL Obligations outstanding at any given

dine und~:r t ie DIP ABL Credit Agreement. The DIP ABL Lenders' Charge shall not secure an

obligation that exists before this Order is made. The DII' ABL Lenders' Charge shall leave the

priority set out in paragraphs ~6, 47 and 49 hereof.

42. THIS COURT ORDERS that the DIP T~rn1 Agent and the DIP Tenn Lenders shall be

~ntitl~;d to the ben~;fit ~f and are hereby granted a c;harg~ (the "DIP Term Lenders' Charge") on

the Prc~pc~rty as ~ecuz-ity for any anti all Ubli~ations (as defined in DIP Tern Credit Agreement)

~1]1C1t1C~lllf~ OI7 aCCOLlilt Of ~~T'lI1Cl~.~a1, interest, fees, E;X~E;11St;S aI~C~ Ot~1E;i l.iak~ilitics, and tl~e aggregate

of~ alt suc;iz obligations, fete "DIP 'I'ei-nri Obli~ations~~), which DIP Tenn L~nders~ Charge shall
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b~ ITl t~le 'c3bbT'e~c`ite c1I110t1I1t O~ ~~le D.I~ TET'l11 ~b~l~c`l. X10115 OL1~Stc'~I1d1I1~ ̀ci. t ally g1Ve21 t1131e Ulltie~' f~']e

DIP Tenn Credit Agreement. The DIP T~:nn Lenders' Charge shall not secure an obligation that

exists before this Order is made. Thy DIP Tern1 Lenders' Charge shall have the priority set out in

paragraphs ~6, 47 and 49 hereof.

~3. THIS COURT ORDERS that SCI's reimbursement obligation with respect to the letters

of credit outstanding under the Wells Fargo Credit Ag;•eement (as defined in the Wong Affidavit)

prior- to the date of t11is Order and which are drawn 'upon on or after the date of this Order shall

be deemed to fain pa1-t ~f the DIP ABL Credit Facility and shall be included as DIP ABL

Obligations for the purposes ~f detcnnining tl~e amount of the DIP ABL Lenders' Charge.

44. TEAS COURT ORDERS that, notwithstanding any other provision of this Order:

(a} the DIP ABL Agent on bc;half of the DIP ABL Lenders, as applicable, may take s~ich

steps fz~oln time to time; as they may deem necessary or appropriate to file, register,

record or perfect the DIP ABL Lenders' Charge, the DIP ABL Credit Agreement or

any of the other Definitive; Dacuinents;

(b) the DIP Tenn Agent on behalf of the DIP Tenn Lenders, as applicable, may take such

steps froze tithe to time as they may deem necessary or appropriate to file, register,

record or perfect the DIP Tenn Lenders' Charge, the DIP Tenn Credit Agreement or

any of the other Def izitive Documents;

(c} upon thy; occurrence of an event of default under the DIP ABL Credit Agreement, the

other related Definitive Documents ~r the DTP ABL Lenders' Charge, the DIP ABL

Agent and the DIP ABL Lenders, as applicable, inay, subject to the provisions of the

DI.P ABL Credit Am-eement with respect to the giving of notice or otherti~vise, and in

acevrdance ~~~itll the DIP ABL Credit A~-eement, the other related Definitive

Documents and the DID' BBL Lenders' Charge, as applicable, cease making advances

to the Sears Canada Entities, make demand, accelerate pa}mient and give other

notices; ~~rovided that, the DIP f-1BL f~~ent and the DIP ABL Lenders must apply to

t~11S COL1I't O11 SE',VC'.Il {7~ CIayS- ~)1"aC~i' WI'1~tE;11 IlUtICC ~W~11C;~~ .111f3.y 117CIU(~C t11E; SE;.rV.1Ce O~

111~t(;t'Ii~15 ]i1 CC~1111(',CtIC)Il WItIl SL1C~1 ail c1~~~~1Cat1011 t() t~11S COi;lirt} ~O ~~1E', SL~II"S CaI1clC~ii

~I1t1tIt;S, the D:IP Tf'.17I1 f~~E;tlt, t~]E; DIP Term Lenders ~~nd the Monitor, t0 enforce
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against or exercise any other rights and remedies with respect t~ the Sears Canada

Entities or any of the Property (including to set off and/ot- consolidate any amounts

o~~ving by the DIP ABL Agent and the DIP ABL Lenders to t11e Sears Canada Entities

against the obligations of the Sears Canada Entities to the DIP ABL Agent and the

DIP ABL Lenders under the DIP ABL Credit Agreement, the other related Definitive

Documents or the .DIP ABL Lenders' Charge3, to appoint a receiver, receiver and

manager or interim reccivei-, or to seek a bankruptcy order against the Sears Canada.

Entities aiZd to appoint a trustee in bankruptcy of the Sears Canada Entities;

(d) upon the occurrence of an event of default under the DIP Term Credit A~~reement, the

other related Definitive Documents or the DIP Ternz Lenders' Charge, the DIP Tenn

Agent and the DIP Tenn Lenders, as applicable, may, subject to the provisions of the

DID' Tenn Credit Abneement with respect to the giving of notice or otherwise, and in

accordance with the DIP Tenn Credit Agreement, the other related Definitive

Docwnents and the DIP Tenn Lenders' Charge, as applicable, cease snaking advances

to the Sears Canada Entities, make demand, accelerate payment and give other

.notices; provided that, the DIP Tenn Agent and the DIP Term Lenders must apply to

this Court can seven (7) days" prior w1-itten notice (which may include the service of

materials in connection with such an application to this Gourt) to the Sears Canada

Entities, the DIP ABL Agent, the DIP ABL Lenders and the Monitor, to enforce

against or ex~;rcise any other rights and remedies with respect to the Sears Canada

Etltitics or any of the Property (including to set off and/or consolidate any amounts

owing by the .DIP TeY-~n Agent and the DIP Term Lenders to the Sears Canada

Entities against t~~e obligations of the Sears Gataada Entities to the DIP Tenn Agent

and the UIP Term Lenders under the DiP Tenn Credit Agreement, the ofher related

Definitive D~cu~ncnts oi- the DIP Tei-~i~ Lenders' Charge), to appoint a receiver,

receiver and manager or interim receiver, or to seek a bankruptcy order against the

Sears Canada. Entiti~;s and to appoint a trustee in bankruptcy of the Sears Canada

Entities; anc~

(e) the tore~0111~ l l~hts and remedies of the DIP ABL .gent, the DIP ABL Lenders, the

DIP Term Agent ancj the DIP Tenn Lenders shall be enforceable against any t~-uste;e
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in bankruptcy, interim receiver, receiver or r~:ceivEr and manager of the Sears Canada

Entities or the Property.

4~. THIS COURT ORDERS AND :DECLARES that the DIP ABL agent, the DIP ABL

Lenders, the DIP Term Agent and the DIP Term :Lenders shall be treated as unaffected in any

plan of at-rangement or compromise .filed. by the Spars Canada Entities or any of them under the

CCAA, or any proposal filed by the Sears Canada Entities or any of them under the Bc~rzl~ris~tcy

crfzc~ Is~zsol~lency .~Zct of Canada (the "BIA"), with respect to any advances made under the DIP

A$L Credit Agreement, the DIP Tenn Credit Agreement and the other D~;finitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

~-G. THIS COURT ORDERS that the priorities of the Administration Charge, the FA

Charge, the DIP ABL Lenders' Charge, the DIP Tens Lenders' Charge, the Directors' Priority

Charge, the Directors' Subordinated Charge, the KERP Priority Charge and the KERP

Subordinated Charge (collectively, the "Charges"}, as among them, wifh respect to ABL Priority

Collateral (as defined in the Intercreditor Agreement dated March 20, ?017 and attached as

E~llibit J to the Wong Affidavit) shall be as follows:

First —Administration Charge, to the maximum amount of $5 million, and the FA

Charge, to the maximt~tn amount of X3.3 million, on a pccy~i p~ssi~ basis;

Second — KERP Priority Charge, to the ~naxiinum amount of X4.6 million;

Third —Directors' Priority Charge, to the maxiinuin amount of X44 million;

Fourth —DIP ABL Lenders? Charge, to the maximum amount of the quantum of

the DIP ABL Obligations at the relevant tune;

Fifth —the DIP Tenn Lenders' Charge, to the maximum amount of the quantum

of the; DIP Tenn Obligations at thy; relevant time;

Sixth — KERP Subordinated Charge, tc~ the maximum amount of X4.6 million; and

Seventh —the Directors' Subordiilatc;d Charge, to t11e iiiaximum amount of ~ 19.5

million.
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47. THIS COURT ORDERS that the priorities ~f t~~e Charges as among their, with respect

to alt Property other than the ABL Priority Collateral shall be as follows:

First —Administration Charge, to thy; maximum amount of ~5 million, and the FA

Charge, to the maximum amount of $3.~ million, on a paf~i passzc basis;

Second — KERP Priority Charge, to the maximum amount of $4.6 million;

Third —Directors' Priority Charge, to the maximum amount of X44 million;

Fourth —DIP Tenn Lenders' Charge, to the maximum amount of the quantum of

the DIP Tern1 Obligations at the relevant time;

Fifth —DIP ABL Lenders' Charge, to the maximum amount of the quantum of tl~e

DIP ABL Obligations at the relevant time;

Sixth — KERP Subordinated Charge, to the maximum amount of $4.6 million; and

Seventh —the Directors' Subordinated Charge;, to the maximum amount of $19.5

million.

48. THIS COURT ORDERS that the filing, registration or perfection of the Charges shad

not be required, and that the Charges shall be valid and enforceable foi- all purposes, including as

against any right, title or interest filed, registered, recorded or perfected subsequent to the

Charges coming into existence, notwithstanding any such failure to file, register, record or

pei-fec;t.

~9. THIS COURT ORDERS that each of the Charges shall constitute a charge ~n the

Property, and such Charges shall rank in priority to ~~11 other secut-ity interests, trusts (including

constructive trusts), liens, charges and encumbrances, claims o~ secured creditors, statutory or

otherwise (including vvith~ut limitation any deemed trust that may be created under the Ontario

I'e~tsior-~ Benefits Act) (collecfiively, "Encumbrances") other than (a} any Person with a pz-a~~:rly

~~E;I'fE;CtC'.C~ ~UI'CI7c1Sf; 2110i1~y SeCL1T'lty ll~t(;I"(;St t1Y1(~C',I t~lE'. .F~C'i~S011Ci1 .~~1"O~L'3"r)%,SC'CZlJ'ltti~ ~1ct (Onta~-.ic~) or

such other a~~~~licable provincial legislation t11at leas not been served. with notice cif this Order;

and (b) st~itLltOly SU~f;T'-~.)ilallty C~CCIIl(',(:~ tlUSt5 ilI1C~ I1~IlS f02 LiI1~~%11C~ C'I71}~1C~yE;L SOUlCe CIE;C~UCt1011S.
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50. THIS CQURT ORDERS that except as otherwise exJ~ressly provided for herein, or as

may be approved by this Court, the Sears Canada Entities shall not grant any Enc~.unbrances over

any of the Property that rank in priority to, or pcat-i pcassl~ with, any of the Charges, unless the

Sears Canada Entities also obtain t11e prior written consent of the Monitor, the DII' ABL Agent

on behalf of the DIP ABL Lenders, the DIP Tern1 Agent on behalf of the DIP Terns Lenders and

the other beneficiaries of affected Charges, or fixrther Order of this Court.

51. THIS COURT ORDERS that the Charges, the DIP ABL Credit Agreement, the DIP

Tez-m Credit Agreement, and the other Definitive Documents shall not be rendered invalid or

unenforceable and. the ribhts and remedies of the chargees entitled to the benefit of the Charges

(collectively, the "Chargees") thereunder shall not otherwise be limited or unpaired in any way

by: (a} the pendency of these proceedings and the declarations of insolvency made IZerein; (b}

any a~plication(s) for bankruptcy orders) issued pursuant to BTA, or any bankl-uptcy order made

pursuant to such applications; (c) the filing of any assi~~ments far the general benefit of

creditors made pursuant to the BIA; {d} the provisions of any federal or provincial statutes; or (e}

any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incun-ing debt or the creation of Encumbrances, contained in any existing lean documents, lease,

sublease, offer to lease or other agreement (collectively, a~1 "Abreement") that binds the Sears

Canada Entities, and notwithstanding any provision to the contrary in any Agreelncnt:

(i) neither the creation of the Charges nor the execution, delivery, perf~;ction,
registration or perfannance of the DID' ABL Credit Agreement, the DIP
Team Credit Agreement or the other Definitive Documents shall create or
be deemed to constitute a breach by the Sears Canada Entities of any
Agreement to which it is a patty;

(ii) none of the Chargees shall have any liability to any Person whatsoever as
a result of any breach of any Agreertnent caused by or resulting from the
Sears Canada Entities entering into the DIP ABL Credit ~1b~reelnent and
the DIP Tenn Credit Agreement, the creation of the Charges, or the
execution, delivery or perfonnanc~ of the other Definitive Documents; and

(iii the payments made by the Sears Canada Entities pursuant to this O~~der,
the DIP ABL Credit A~~-een~ent, t~1e DIP 7'cnn Credit Agre~;ment oi- the
other Definitive Documents, ~lnd the granting of the Charges, do nat and
will not constitute preferences, fiaudulent conveyances, transfers at
undervalue, oppressive conduct, or other ch~lllengcablc or voidable
transa~tic~ns udder az~y applicable law.
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52. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only Ue a Charge in the relevant Sears Canada Entity's interest in such

real property leases.

53. THIS COURT ORDERS that, notwithstanding any other provision of Phis Order, the

L/C Collateral Account {as defined in the DIP ABL Credit Agreement) shall b~ deemed to be

subject to a lien, security, charge and security interest in favour of the DIP ABL Agent solely for

the reimbursement obligation of SCI related to the letters of credit issued under the Wells Fargo

Credit Agreement which remain undrawn fi-om and after the Comeback Motion (as defined

Izerein). Tl~e Charges as they may attach to the L/C Collateral Account, including by operation of

law or otherwise: (a) shall rank junior in priority to the lien, security, charge and security interest

in favour of the DIP ABL Agent in .respect of the L/C Collateral Account; and (b} shall attach to

the L/C Collateral Account only to the extent of the rights, if any, of any Sears Canada Entity to

the return of any cash from the L/G Collateral Account in accordance with the DIP ABL Credit

Agreement.

CORPORATE MATTERS

54. THIS C(}URT ORDERS that SCI be and is hereby relieved of any obligation to call and

hold an annual meeting of its shareholders until further Order of this Court.

55. THIS COURT ORDERS that SCI be and is hereby 1-elieved of any obligation to appoint

any new directors until further Order of this .Court.

SERVICE AND NOTICE

56. THIS COURT ORDERS t~lat the M~nitoi- shall: (a} without delay, ;publish in The Globe

and Mail (National Edition) and La Presse a notice containing the in#onnation prescribed under

the CCAA; and (b) within dive days aft~;r the date of this Ordez-, (i) make this Order publicly

available in the manner prescribed under the CCAA, (ii} send or cause to be s~;nt, in the

pz-escribed manner, a notice to every knov~~n creditor ti~ho has a claim against the Sears Canada

E11t1t1LS Ot I110I'C t~lall ~ 1,000 (e~cltzdin~ lIl(~1V1CjLl~i1 L211~~IOyLE'.S, ~Ol'I71eI' ~111~71C)}/L~'S ~~1t~1 ~E;I1S10I1

1I1C~~02" I"E',~12'E;11~E',llti SitV111~S plan ~Iltlt1~111(',]l~S, ~111C~ I~E;tli"E;LS a11C~ other beneficiaries W~14 ~1~Vf:

entitlements ~.xnder Ally ~E',i15lClIl OT' rC'.tli"E;II1f;I1~ Sc1VII1~S ~~~i1I15~, and (iii) prc;~~ai-e a list sllc~wiil~ tllc
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names and addresses of those creditors and the estimated amounts of those claims, and make zt

publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA

and the regulations made thereunder, provided that the Monitor shall not make the claims, names

and. addresses of the individuals who are creditors publicly available.

57. THIS COURT ORDERS that the Monitor shall create, maintain and update as

necessary a list of all Perso~ls appearing in perso~l or ~y counsel in this proceeding (the "Service

List"). The Monitor shall post the Service List, as may be updated from time to time, on the

Monitor's Website (as defined herein) as part of the public materials to be made available

thereon in relation to this proceeding. Notwithstanding the foregoing, the Monitor shall have no

liability in respect of the accuracy of or the timeliness of making any changes to the Service List.

SS. THIS COURT ORDERS that any employee of any of the Sears Canada Entities that

receives a notice of termination fi-oin any of the Sears Canada Entities sha11 be deemed to have

received such notice of terminatio~l by no more than the seventh day following the date such

notice of ternlination is delivered, if such notice of tezznination is sent by ordinary mail, courier

or registered mail.

59. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol"} is approved and adopted by reference herein arid, in this proceeding, the service of

documents made in accordance with the .Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/sci/practice/taractice-directions/toronto/eservice-

commerciall} shall be valid and effective service. Subject to Rcile 17.05, this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paz-agrapl~ 2 l of the ~'rotocol, service

of documents in accordance with the Protocol will be effective on transmission. This Court

further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: cfcanada.fticonsulting.com/sea~-scanada (the ̀ `Monitor's Website").

6U. THIS CUURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not pz-acticable, the Sears Canada Entities and t~1e Monitor are at liberty t~

serve or distribute this Order, any other materials and c~rde;i-s in these; proceedings, any notices oi-

c~tlzer correspondence, by forwai-~in~ true copies thereof by prepaid ordinary mail, courier,

~~erson~I delivery c.~r electronic tl"aI1S1111SS10I1 to tl~e Sears Canada FI1~1~1(;S' creditors o~~ otllcr
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interested parties at their respective addresses as last shown on the records of the Sears Canada

Entities and that any such service OI" CI1StI"1~L1t10I1 by courier, personal delivery or electronic

transmission shall be; deemed to be receiv~;d on the next business day following the date of

forwarding thereof; car if setlt by ordinary mail, 011 Elie third business day after mailing.

61. THXS COURT ORDERS that the Applicants, t11e Monitor, the Financial Advisor, the

DIF' Tenn A~;cnt on behalf of the DIP Tenn Lenders and the DIP ABL Agent on behalf of thy;

DIP ABL Lenders, and their respective counsel are at liberty to serve or distribute this Order, any

other materials and orders as may be reasonably required in these proceeditlgs, including any

notices, or other coi-~ espondence, by forwarding true copies thereof by electronic message to tl~e

Applicants' creditors or other interested parties and their advisors. For greater certainty, c1I1y SUC~1

distribution car service shall be d~enleci to be in satisfaction of a legal ar juridical obligation, ai d

IlOt1Ce IeC~UlI'~iI1~I1tS W1tI71I1 tll~ ll1ea1'11I1~T Of ClaliS~ 3~C~ O~ t~1C Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/D RS).

COMEBACK MOTION

62. THIS COURT ORDERS that the comeback. motion. shall be 1leard on July 13, 2017 (the

"Comeback 11Zotion").

GENERAL

63. 'THIS COURT ORDERS that fhe Sears Canada Entities or the Monitor may from time

to time apply to this Court for advice and directions in the discharge of its powers and duties

1lereunder.

64. THiS COURT C)RDERS that nothing in this Order shall prevent the Monitor- from

acting as an int~;ri~n receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Sears Canada Entities, the Business or the Property.

65. T~-.~15 CURT HEREBY REQUESTS t}le i~1C~ aI1C~ I"~;C()~171t10i1 O~ ally COUI"C, tribunal,

lC;~tllat02'y 0I' a(.~I111I11StI"at1Ve ~C1C~y ~1~1VII14~ ~tll'1SC~1Ct1C)Il 121 CitI1~C~c~ t)I 111 ~~1~: UI11tE:C~ States, to give

effect to this ~~-cie~~ and to assist the Sears Can~~da Entities, the Monitor and their res~aectiv~;

agents in c~~z-~yili~ out the terms of this Order..~ll courts, tribun~ils, regulatory and aci~aliili5trative

t7()C~lE;S aI"L ~1~1"E;~7y I"E',S~E',C:t~'ltlly I"(;C1tILSt(:C~ tt~ ]Tlalt(:'. SL1C~1 C~T't~(;I'S a11C~ tC) ~I~OVIC~E; SL1C~1 aSS1Sta110E; tC)
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the Sears Canada Entities and to the Monitor, as an officer of this Court, as may be necessary or

desirable t~ give effect to this Order, to grant representative status to the Monitor ii-~ any foreign

proceeding, or to assist the Sears Canada Entities and the Monitor and their respective agents in

c;an yin aut the terms of this order.

66. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and

are hereby authorized and empowered to apply t~ any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of t~~is Order, and that the Monitor is authorized and empowered to act as

a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside G~nada, including acting as the foreign representative of the

A~~licants to apply to the United States Bankruptcy Court for relief pursuant to Chapter I S of

the UjTitec~ Stcr.tes ~3canl~ruptc~ Cede, I 1 U.S.C. ~ 5 101-1515, as amended, atld t~ act as forei~m

representative in respect of any such proceedings and any ancillary relief in respect thereto, and

to take such other steps as may be authorized by the Court.

67. THIS COURT ORDERS t~lat any interested party (incluciin~; the Sears Canada Entities

and the Monitor) may apply to this Court to vary or amend this Order at the Goineback 1Vlotion

on not less than seven {7) calendar days' notice to any other party or parties likely to be affected

by the order sought or upon such other notice, if any, as this Court may order.

fib. THIS COURT ORDERS that Confidential Appendix B and Confidential Appendix C to

the Pre-Filing Report shall be and are hereby sealed, kept confidential and shall not form part of

the public record pending further Order of this Court.

69. THIS COURT ORDERS that this Order and all of its provisions az-e effective a~ of

12:01 a.in. Eastei-~z StandardlDaylight Titne on the date of this Order.
,,

c~ti~i tr~ED ~' ;' ~N~uRi? A i ~RCe~~
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This is Exhibit "B" referred to in the Affidavit of Service of John N. Birch,
sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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Court File No.: CV-17-11846-000L

ONTARIO
SUPERIOR COURT OF JUSTICE

. (Ct~MMERCI.~L LIST)

THE HONOURABLE ) THURSDAY, THE 26TH

MR. JUSTICE HAINEY ) DAY ~F APRIL, 2018

f
~~~~ IN THE MATTER OF THE COMPANIES' CREDITORS

~~, '~ ~ ~ ~ ARRANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

~~ G `'~. AND IN THE MATTER OF A PLAN OF COMPROMISE OR
~~ ~ ARRANGEMENT OF SEARS CANADA II'~TC., 9370-2751

~.~, ~ ~_ ~~ QUEBEC INC., 191020 CANADA INC., THE CUT INC.,
~ ~ ~~ ~.~' SEARS CONTACT SERVICES INC., INITIUM LOGISTICS~,~ ~

~~~~ ;~ . ~~ SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
` "`~ TRADING AND SOURCING CORP., SEARS FLOOR

C~JVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955Q41 ALBERTA LTD.,
4201531.CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

(each, an "Applicant", and collectively, the "Applicants")

AMENDED LITIGATION INVESTIGATOR ORDER

THIS MOTION, made by Representative Counsel to the court-appointed

Representatives of employees and retirees with respect to pension and post-retirement benefits of

the Applicants {"Retiree Representative Counsel") pursuant to the Companies' Creditors

A~~ang-errcent Act, RSC l~$5, c C-36, (the "CCAA") for an order appointing a Litigation

Investigator to identify and report on certain rights and claims of the Applicants and

SearsConnect (collectively, the "Sears Canada Entities") and/or any creditors of the Sears

Canada Entities, was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READYNG the Affidavit of William Turner sworn on February 12, 2018 including

the exhibits thereto, the Affidavit of William Turner sworn on Augusfi 11, 2017, including the

exhibits thereto, the Affidavit of William Turner sworn on February 14, 2018 including the

exhibits thereto, the Affidavit of Jules Monteyne sworn on February 14, 2018 including the

exhibits thereto, the Affidavit of Leanne M. Williams sworn on February 14, 2018 including the

exhibits annexed thereto, the Monitor's Fourteenth Report to the Court dated March 1, 2018, and

on hearing the submissions of Retiree Representative Counsel, Representative Counsel for the

employees of the Sears Canada Entities ("Employee Representative Counsel"}, counsel fox the

Applicants; counsel for the Monitor, and such other counsel for various creditors and

stakeholders as were present, no one else appearing although duly served as appears from the

Affidavit of Service of Veronica de Leoz, sworn February 12, 2018:

1. .THIS COURT ORDERS that the time for service of the Notice of Motion and the

Motion Record herein is hereby abridged and validated so that this Mofiion is properly returnable

today and hereby dispenses with further service thereof.

2. T~3IS~ COURT ORDERS that Lax O'Sullivan Lisus Gottlieb LLP is hereby appointed as

Litigation Investigator (the "Litigation Investigator"} in these CCAA proceedings for the

benefit of the estates of the Sears Canada Entities and its creditors. The Litigation Investigator

shall be an officer of this Court, and is appointed for the purpose of investigating, considering,

and reporting to the Creditors' Committee {defined below), regarding any rights or claims,

whether legal, equitable, statutory or otherwise, that the Sears Canada Entities and/or any

creditors of any of the Seam Canada Entities may have as against any parties, including but not

limited to current and former directors, officers, shareholders and advisors of any of the Sears

Canada Entities (the "Mandate"}. For greater certainty, the Litigation Investigator may
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investigate any and all claims regardless of whether such claims have been included bycreditors'

proofs of claims filed pursuant to the Claims Procedure Order and E&R Claims Procedure Order

(defined below), however, the Litigation Investigator shall have no role in determining, advising

on, opposing, supporting, or articulating any claim of any creditor or stakeholder in the Claims

Process, as defined in the Order of this Court dated December 8, 2017 as amended by Order

dated February 22, 20'18 or as further amended by Order of the Court (as amended, the "Claims

Procedure Order") or any Claim as defined in the Employee and Retiree Claims Procedure

Order dated February 22, 2018 (the "E&R Claims Procedure Order") and shall have no role in

the distribution or allocation of estate funds.

Liti~c~tion Investi~ato~ Reporting

3. THIS COURT ORDERS that the Litigation Investigator's Mandate shall include

reporting to the Creditors' Committee with such details as the Litigation Investigator considers

advisable (all such reporting being collectively defined herein as the "Report"), talcing into

account any concerns of privilege and confidentiality. Ali Reports by the Litigation Investigator

and all communications among the Creditors' Committee members and the Litigation

Investigator .shall be subject to common interest privilege. A Report by the Litigation

Investigator will include recommendations regarding a proposed litigation plan that includes, but

is not limited to

(a) those potential rights or claims of the Sears Canada Entities or any creditors of the

Seaxs Canada Entities that should be pursued (if any); and

(b) describing how and by whom such rights or claims (if any} can best be pursued or

continued, including, but not limited to:
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(i) the coordination of the prosecution of such rights or claims with similar

or related facts, rights or other claims that may be asserted by different

parties;

(ii) zf necessary or desirable, a proposed governance structure for the

Creditors' Committee created pursuant to this Order (or as same may be

amended, expanded or reconstituted in future, in accord.arice with the

terms of this Order) for the purpose of providing input to the Litigation

Investigator in the prosecution of such rights, claims or causes of action;

..

(iii) consideration as to the various options available for funding the

prosecution of such rights, claims or causes of action.

A confidential briefing ("Ynvestigator Briefing") regarding all Reports prepared by the

Litigation Investigator shall . be given to the Monitor; provided that such Investigator Briefing

shall be kept confidential by the Monitor and shall remain subject to privilege.

4. THIS COURT ORDERS that following delivery of. a Report to the Creditors'

Committee in accordance with its Mandate; the Litigation Investigator shall not take ariy further

steps without a further Order of the Court. For greater certainty, nothing herein shall prevent the

Litigation Investigator from seeking an Order of the Court authorizing it to pursue any claims

identified pursuant to the Mandate.
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The Committee

5. THIS COURT ORDERS that the Litigation Investigator shall fulfil his Mandate in

consultation with a creditors' committee (the "Creditors' Committee"} comprised of no more

than eight (8) members (inclusive of two members on behalf of landlords} at any one time

appointed by, or on behalf of the following creditor groups of the Sears Canada Entities: (i)

Retiree Representative Counsel; (ii) Employee Representative Counsel; (iii) landlords; (iv)

Hometown Dealers Class Action plaintiff. counsel; (v) Morneau Shepell Ltd.. in its capacity as

Administrator for the Sears Canada Inc. Registered Retirement Pian; (vi) the Ontario

Superintendent of Financial Services as Administrator of the Pension Benefits Guarantee Fund;

anal {vii) such other unsecured creditors of the Sears Canada Entities not represented in (i)

through (vi) above as the majority of the Creditors' Committee mad agree be included, in

consultation with the Monitor, or as may be directed by the Court. The Creditors' Committee

and the Litigation Investigator shall cooperate with the Monitor, and the Monitor shall cooperate

with the Litigation Investigator and the Creditors' Committee in connection with the Mandate.

The Creditors' Comrriittee shall consult with and provide input to the Litigation Investigator with

respect to the Mandate.

6. THIS COCJRT ORDERS that each member of the Creditors' Committee (including any

alternates or replacements from. the same stakeholder group as may be appointed by an existing

member) may be a creditor itself or counsel/advisor representing that stakeholder interest, but in

either case each member shall execute a Confidentiality Agreement in a form acceptable to the

Litigation Investigator, the Sears Canada Entities and the Monitor prior to being entitled to

participate in any discussions or meetings of the Creditors' Committee, receive any information

from the Monitor, the Litigation Investigator or any other member of the Creditors' Committee,
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or to receive the Report. The Litigation Investigator wi11 meet with the Creditors' Committee at

least monthly, or such other times as may be agreed by the Litigation Investigator and the

Creditors' Committee. Meetings wi11 only be conducted in person, to ensure the confidentiality

of all discussions.

7. ~ THIS COURT ORDERS that the Monitor shall provide to the Litigation Investigator

(and, upon execution of appropriate Confidentiality Agreements, for delivery by the Litigation

Investigator to the Creditors' Committee) a confidential briefing regarding the "Transactions of

Interest" as identified in the Monitor's 11th Report to the Court (the "Monitor Briefing"). To

the extent that the Litigation Investigator requests documents or information from the Sears

Canada Entities and such requests are consistent with the Mandate (the "Additional Company

Information"), then, subject to satisfactory resolution of issues of privilege and confidentiality

(including any terms regarding sharing of information with the Creditors' Committee), the Sears

Canada Entities shall cooperate with the Monitor to provide .the Additional Company

Information to the Litigation Investigator. The Monitor's delivery of the Monitor Brief ng

pursuant to the terms of this Order shall be subject to common interest privilege and strict

confidentiality, and the Monitor is protected for so doing pursuant to section 142 of the Courts of

Justice Act (Ontario). The Sears Canada Entities' delivery of the Additional Company

Information pursuant to the terms of this Order shall be subject to strict confidentiality, and the

Sears Canada Entities and their directors and officers are protected for so doing pursuant to

section 142 of the Courts of Justice Act (Ontario). In the event of any concerns being raised

regarding the delivery by the Monitor of any particular aspect of the Monitor Briefing that

cannot be resolved without breaching the underlying basis for the concern, such concerns shall

be resolved following a review by an independent party appointed by the Monitor and the
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Litigation Investigator (or, absent agreement on the identity of such party, by the Court).

Notwithstanding the foregoing, any document provided by the Sears Canada Entities as part of

the Additional Company Information may be submitted by a party in receipt of such document to

the court under seal for the purposes of resolving any dispute over whether such document.

should be produced in litigation.

8. THIS CURT ORDERS that the Monitor or the Sears Canada Entities, as the.case may

be, shall maintain copies and a record of all documents: {i) received by the Monitor from the

Sears Canada Entities and provided to the Litigation Investigator in accordance with this Order;

or (ii) provided by the Sears Canada Entities to the Litigation Investigator in accordance .with

this Order.

9. THIS COURT ORDERS that prior to any production of documents by the Monitor or

the Sears Canada Entities to the Litigation investigator to facilitate the fulfillment of the

Mandate, the Monitor or Sears Canada Entities, as the case may be, shall take reasonable steps to

review such documents to identify any:

. (a) documents that contain any communication that is between a lawyer and the ESL

parties and/or Sears Holdings Corporation;

(b) documents containing any communication by or to the ESL parties and/or Sears

Holdings Corporation andJor any current or former directors or officers of the

Sears Canada Entities (a "Current or Former D&O"} created on or after

November 26, 2013 and related to the 1291079 Ontario Ltd and Sears Canada Inc.

et. al. class action of November 6, 2015 (Ontario Superior Court of Justice) File

No. 4114/15); and
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(c} documents containing communications between a law firm and a Current or

Former D&O for which privilege could reasonably be asserted, ox documents that

reflect legal advice or litigation work product prepared for the benefit of a Current

or Former D&O, whether alone or as part of a joint retainer.

Hereafter, items a), b}, and c) shall be referred to collectively as the "Potentially Shared

Privileged Documents"). No waiver of any privilege shall have occurred by the inadvertent

delivery of documents to fihe Litigation Investigator should a Potentially Shared Privileged

Document not be identified or if any other document subject to privilege (including solicitor-

client privilege, litigation privilege, and common interest privilege) is produced or disclosed to

the Litigation Investigator.

10. THIS COURT ORDERS that in the event that the Monitor and/or Sears Canada Entities

intend to produce any Potentially Shared Privileged Documents to the Litigation Investigator in

facilitation of the fulfillment of the Mandate, the Monitor or the Sears Canada Entities; as the

case may be, shall provide a list of such documents on reasonable notice, which shall be no less

than seven days, to the ESL parties, Sears Holdings Corporation and/or the Current or Former

D&Os to the extent that such parties may be able to assert privilege over the documents, so that

any issue regarding privilege may be resolved by the parties or determined by this Court.

I 1. THIS COURT ORDERS that the Litigation Investigator shall create and maintain a

detailed list (including creation date, sender, recipient and subject) of those documents) received

from the Sears Canada Entities (either directly or through the Monitor} that 'it provides .to the

Creditors' Committee or their counsel or agents.
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12. THIS COURT ORDERS that, for greater certainty, any right, claim or cause of action

identified by the Litigation Investigator as capable of being advanced and that is advanced with

approval of the Court, whether by the Litigation Investigator or otherwise, may be removed from

the claims process established under the Claims Procedure Order or the E&R Claims Procedure

Order.

13. THIS COURT ORDERS that the Claims Procedure Order is hereby amended as

follows:

(i) subparagraph (vii) in the definition of "Excluded Claim" is hereby amended to read

as follows: "Clairr~ that may be asserted by any of the Sears Canada Entities or that

are advanced by the Litigation Investigator or any creditors, in each case, as may be

permitted or directed by further Order of the Court, against the Sears Canada Entities

or any Directors and/or .Officers, which for greater certainty shall include any Claim

that may be identified, reviewed or investigated as part of the Litigation

Investigator's Mandate (as defined in an Order of the Court dated March 2, 2018)".

14. THIS COURT ORDERS that the E&R Claims Procedure Order is hereby amended as

follows:

(i) the definition of "Excluded Claim" is hereby amended to add a new subparagraph

(vi) that shall read as follows: "Claim that is advanced by the Litigation Investigator

or any creditors, in each case, as may be permitted or directed by further Order of the

Court, against the Sears Canada Entities or any Directors and/or Officers; which for

greater certainty shall include any Claim that may be identified, reviewed or
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investigated as part of the Litigation Investigator's Mandate (as defined in an Order

of the Court dated March 2, 2018}".

Liti~c~tion Investigator Costs

15. THIS COURT ORDERS that the Litigation Investigator shall be paid from the funds of

the Applicants its reasonable fees and disbursements, including the fees of any counsel retained

by the Litigation Investigator in respect of the Mandate, the amount of which is not to exceed a

budget approved by the Creditors' Committee in consultation with the Monitor prior to the

Litigation Investigator commencing work in respect of fulfilling its Mandate in accordance with

this Order. The Litigation Investigator and any counsel it retains shall be paid forthwith upon

rendering fully-redacted versions of their accounts to the Applicants and the Monitor, Un-

redacted- versions of accounts rendered by the Litigation Investigator shall be made available to

the Creditors' Committee and, upon request of the Court and subject to a sealing order to protect

privilege and confidentiality, to the Court. In the event of any disagreement with respect to a

proposed budget, any requested increased to such budget, or any accounts rendered by the

Litigation investigator, such disagreement may be remitted to this Court for determination.

16. THIS COURT ORDERS that the Litigation Investigator shall be entifiled to the benefit

of the Administrative Charge, as defined in the Initial Order issued by the Court dated June 22,

2017 as amended, for. the Litigation Investigator's costs, as security for its professional fees,

taxes, and disbursements reasonably incurred.

17. THIS COURT ORDERS that the Litigation Investigator is hereby authorized to take all

appropriate steps and do all appropriate acts necessary or desirable to carry out its Mandate in

accordance with the terms of thzs Order.
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18. THIS COURT ORDERS that the Litigation Investigator shall be at liberty, and is

hereby authorized, at any time, to apply to this Court for advice and directions in respect of its

Mandate or any variation or expansion of the powers and duties of the Litigation Investigator,

which shall be brought on at least seven (7) business days' notice to the Service List in these

CCAA proceedings,unless time for service is otherwise abridged.

19. THIS COURT ORDERS that the Litigation Investigator shall have no personal liability

as a result of the performance of its duties in carrying out the provisions of this Order; save and

except for liability arising out of gross negligence or wilful misconduct. The Creditors'.

Committee members shall have no liability as a result of their participation on the Creditors'

Committee or in providing input to the Litigation Investigator, save and except for liability

arising out of gross negligence or wilful misconduct.

24. THIS COURT QRDERS that no action or proceeding may be commenced against the

Litigation Investigator or any Creditors' Committee member in respect of the performance of its

or their duties under this Order without leave of this Court on seven (7) business days' notice to

the Litigation Investigator and the Creditors' Committee.

21. THIS COiJRT ORDERS that notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) {the "BIA") in respect of any of the

Applicants and any bankruptcy order issued pursuant to such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;
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the provisions of this Order shall be binding on any Investigator in bankruptcy or receiver that

may be appointed ~ in respect of any of the Applicants and any payments of fees and

disbursements made to the Litigation Investigator. in accordance with this Order shall not be void

or voidable by creditors of any of the Applicants, nor. shall any such payments constitlrte nor be

deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,

or any reviewable transaction under the BIA or any other applicable federal or provincial

legislation, nor constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial Legislation.

22. THIS COURT HEREBY REQZJESTS the aid and recognition of any court, tribunal,

regulatory or administrative bodies having jurisdiction in Canada or in the United States of

America, to give effect to this Order and to assist the Litigation Investigator in carrying_ out the

terms of this Oder. All courts, tribunals, regulatory and administrative bodies are hereby

respectfully requested to make such orders and to provide such. assistance to the Litigation

Investigator as may be necessary or desirable to give effect to this Order, or to assist the

Litigation Investigator in carrying out the terms of this Order.
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This is Exhibit "C" referred to in the Affidavit of Service of John N. Birch,
sworn February 7, 2019

Commissioner for Taking
(or as may be)
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Court File No. CV-1 7-1 1 846-~OCL

OIV TARIO
SUPERIOR COURT OF JUSTICE

COIVIMERCIAL LI5T

THE HONOURABLE MR. ) MONDAY, THE 3RD

}
JUSTICE HAINEY ~ DAY OF DECEN[BER, 2018

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEME!`(T ACT, R.S.G. 1985, c. C-36, AS AMENDED

~ ..~
~~ ~ ̀̀ ~ ~

~~ ~ i ~~ - AND IN THE MATTER OF A PLAN OF COMPROMISE OR
f~; ~~ ~~~~ ~ ¢ ~ $ ~= ARRANGEMENT OF SEARS CANADA INC., 9370-2751
.s~ ~~~~.~ ~~~ ~ QUEBEC INC., 191020 CANADA 1NC., THE CUT INC., SEARS

~~~~.~ _ ~ ~~~,~ .~ a CONTACT SERVECES 1NC., lNITIUM LOGISTICS SERVICES
p ~`~ ~'-~ ` ~ ~ ~ (NC., INITIUM COMMERCE LABS INC., INITIUM TRADING AND
~~~;~~~: :~~~~ ~:.~'~` SOURCING CORP., SEARS FLOOR COVERING CENTRES

~"°`~`"~` 1NC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741
CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO
LIMITED, 955041 ALBERTA LTD., 420153 CANADA 1NC.,
~ 68886 CANADA iNC., AND 3339611 CANADA 1NC.

APPLICANTS

GOVERNANCE PROTOCOL AND STAY EXTENSION ORDER

THIS (1llOTIQN, made by FTI Consulting Canada lnc., in i#s capacity as monitor (the

"Monitor"), pursuant to the Companies' Creditors Arrangement Act, R.S,C. 1985, c. C-36, as

amended {the "CCAA"), for an order approving the governance protocol for the Applicants and

SearsConnect (collectively, the "Sears Canada Entities") a#tached as Schedule "A" to phis

Order (fhe "Governance Pro~acof") and certain other relief, was heard this day at 330

University Avenue, Toronto, Ontario.

rJN READING the Notice of Motion ofi the Monitor and the Twenty-Eighth Report of the

Monitor _,.{the_ "Twenty_-Eighth___Repart"), filedLand , on _ hearing___the submissions of respective_,

counsel for the Monitor, the Sears Canada Entities, and such other counsel as were present, no
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one else appearing although duly served as appears from the Affidavit of Service of Catherine

Ma sworn November 28, 2018, filed:

SERViGE AND DEFINlTiQNS

1. THIS COURT ORDERS that the time for service of the Notice of Motion, the Twenty-

Eighth Report, and the Motion Record herein is hereby abridged and validated so that this

Motion is properly returnable today and hereby, dispenses with further service thereof.

2. THFS COURT ORDERS that each .capitalized term used and not defined herein shat)

have the meaning ascribed to such term in the Amended and Restated Initial Order dated June

22, 2017 (the "(nitial Order") in these proceedings and in the Twenty-Eight Report.

GOVERNANCE PROTOCQL

3. THIS COURT ORDERS that the Governance Protocol is hereby approved and that the

Monitor is authorized to fake ail steps necessary to implement such protocol.

4. THIS COURT ORDERS that, the Sears Canada Entities, their advisors and their current

and former officers, directors, agents and representatives shall fully co-operate with the Monitor

and any directions it may provide pursuant to this Order or the Governance Protocol, and shall

provide the Monitor with such assistance as the Monitor may request from time to time to enable

the Monitor to carry out and discharge its powers as set out in this Order, the Governance

Protocol or any other Order of this Court.

5. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, the

Monitor shall not #ake possession ofi the Properly ot- Business and not be deemed to have taken

--------possession-of-the--Frope~-y-or-Business,-or-an-y-part-Cher-eof~------~- ------ --------- ------------

6. THIS COURT~ORDERS that the Monitor shall be entitled to exercise any and all of the

powers of the Sears Canada Entities set out herein, in the Governance Protocol and in any

2
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other Order in these proceedings. Nothing in this Order shall derogate from the powers of the

Monitor as provided for in the CCAA, the Initial Order or any other Order in these proceedings.

7. THIS COURT ORDERS that the Monitor be and is hereby authorized and empowered,

but not obligated, without any personal liability therefor, in the name of and on behalf of the

Sears Canada Entities, to;

(a) take control of the existing bank accounts of the Sears Canada Entities listed in

Schedule "B" attached hereto (the "Bank Accounts") and the funds credited

thereto or deposited therein including, but not limited to, transferring any funds

received into these bank accounts to accounts held in the name of the Monitor;

provided that the Monitor shall endeavor to cause Sears Canada to perform the

obligations of the Sears Canada Entities with respect to such Bank Accounts,

including the payment ofi any fees ar expenses arising in the ordinary course

from the use of the accounts. Provided always that nothing in this Order or

anything done by the Monitor in furtherance of its duties as Monitor sha11 create

any obligation or liability on the part of the Monitor in respect of any amounts

owing by the Sears Canada Entities on account of payment of such fees or

expenses; and

(b) the financial institutions maintaining such Bank Accounfis shall not be under any

obligation whatsoever to inquire into the propriety, validity or legality of any

transfer, payment, collection or other action taken in accordance with the

instructions of the Monitor or as to the use or application of funds transferred,

paid, collected or otherwise dealt with in accordance with such instructions and

such financial institutions shall be authorized to act in accordance with and in

reliance upon such instructions without any liability in respect thereof to any

person. For greater certainty and except to the extent that any of the terms of

the documentation applicable to the Cash Management System (as defined in

the Initial Order) are inconsistent with the authorities granted to the Monitor

pursuan# to this sub-paragraph 7(b) (dealing with Monitor control and access to

bank accounts), nothing in this Order shall or shall be deemed to derogate from,

limit, restrict or otherwise affect the protections granted pursuant to paragraph 5

of the Initial Order in favour of any bank providing Cash Management Services to

the Sears Canada Entities.

3
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PROTECTIONS QF THE MONITOR

8. THIS COURT ORDERS that, without limiting the provisions of the Initial Order, all

employees of the Sears Canada Entities shall remain employees of the Sears Canada Entities

until such time as the employment of such employees is terminated. No#hing in this Order or the

Governance Protocol shall cause the Monifor to be liable for any employee-related liabilities or

duties, including, without fimi~ation, wages, severance pay, termination pay, vacation pay and

pension or benefit amounts,

9. TNIS COURT ORDERS that nothing in this Order or the Governance Protocol and

nothing done by the Monitor in carrying out its duties under the Governance Protocol or

hereunder shall result in, or be deemed to result in, the Monitor being an employer, successor

employer, responsible person, operator, officer, director, employee receiver, trustee, assignee,

liquidator, administrator, Iegal representative, receiver-manager or agent of the Sears Canada

Entities or in possession or control of the Property or any park thereof, in each case, within the

meaning of any statute, regulation or rule of law, or equity, for any purpose whatsoever. Without

limiting the foregoing, the Monifior shall nofi, as a result of this Order or the Governance Protocol,

or anything -done pursuant to its powers pursuant to this Order or the Governance Protocol, be

deemed. to occupy or to take control, care, charge, possession or management of any of the

Property that might be environmentally contaminated, might be a pollutant or a contaminant, or

might cause or contribute to a spill, discharge, release or deposit of a substance contrary to any

federal, provincial or other law respecting the protection, conservation, enhancement,

remediation or rehabilitation of the environment or relating to the disposal of waste or other

confiamination including, without limitation, the Canadian Environmental Protection Act, the

Environmental Protection Act (Ontario), the Occupational Health and Safety Act (Ontario} and

each of the respective regulations thereunder; provided however, if the Monitor is nevertheless

found to be in possession of any Property, then the Monitor shall be deemed to be a person

who has been lawfully appointed to take, or has lawfully fiaken, possession or control of such

4
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Property for the purposes of section 14.06(1.1~(c} of the Bankruptcy and Insolvency Act

(Canada) (the "BtA") and shall be entitled to the benefits and protections in relation to the Sears

Canada Entities and such Property as provided by section 14.06(2) of the BIA to a "trustee" in

relation to an insolvent person and its properly.

10. THIS COURT ORDERS that, in addition to the rights and protections afforded to the

Monitor under the CCAA, as an off[cer of this Courfi, or under the Initial Order, the Monitor shall

not incur any liability or obligation as a result of carrying out the provisions of this Order or the

Governance Protocol, save for gross negligence or wilful misconduct on its part, and the Monitor

shall not have any liability with respec# to any losses, claims, damages or liabilities, of any

nature or kind, to any Person from and after the date of this Order, except to the ex#ent such

losses, claims, damages or liabilities result from the gross negligence or wilful misconduct on its

part.

1 'I. TNIS COURT ORDERS that any distribution or payment made to creditors of the Sears

Canada Entities will be deemed to have been made by the Sears Canada Entities, or any one of

them, as applicable.

12. THIS CURT ORDERS that any Authorized Representative (as such term is defined in

the Governance Protocol) acting upon the direction or delegation of the Monitor shad incur no

[ability or obligation as a result of carrying out the provisions of the Order or the Governance

Protocol, save for gross negligence or wilful misconduct on their part, and any Authorized

Representative shall not have any liability with respect to any losses, claims, damages or

liabilities, of any nature or kind, to any Person from and after the date of this Order, except to

the extent such losses, claims, damages or liabilities result from the gross negligence or wilful

misconducfi-on-their-park: ~ --

13. THfS COURT ORDERS that, wifihout limiting any other provision of this Order, the Sears

Canada Entities shall, jointly and severally, indemnify the Monitor and any Authorized

5
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Representative against any and al! costs, expenses, obligations and Iiabifities that it or any of

them may incur as result of carrying out the provisions ofi this Order or the Governance Protocol

(in the case of an Authorized Representative, at the direction or delegation of the Monitor},

except to the extent that liability was incurred as a result of the gross negligence or willful

misconduct on the part of the Monitor or such Authorized Representative, as the case may be.

14. THIS COURT ORDERS that the Monitor shall continue to have the benefit of all of the

indemnifies, charges, protections and priorities as set out in the Initial Order and any other

Order of this Court and all such indemnities, charges, protections and priorities sha[I apply and

e7ctend to the Monitor in the carrying out of the provisions of this Order and the Governance

Protocol and shalt also apply and exfiend to any Authorized Representative acting upon the

direction or delegation of the Monitor. For the avoidance of doubt, no Authorized

Representative sha[I be deemed to be a director of any of the Sears Canada Entities, or any

entity affiliated with any of the Sears Canada Entities, under applicable law by reason of having

been designated as an Authorized Representative pursuant to this Order or the Governance

Pro#ocol and/or having acted in such capacity at the direction or delegation of the Monitor.

EXTENSION OF THE STAY PERIOD AND DEADL[NE TO ISSUE NOTICES OF REVISION OR

DISALLOWANCE

15. THIS COURT ORDERS that the Stay Period (as such term is defined in the Amended and

Restated Initial Order dated June 22, 2017 made in these proceedings) is hereby extended from

December 18, 2018 until and including May 2, 2019. Further, the Application Period for the

Employee Hardship Fund (as such terms, respectively, are defined in the Employee Hardship

Fund Term Sheet, approved by the Court on August ~ 8, 2017) shall also be extended from

. . _..__December-~~8; 201-8-until-and-including--May-2;-2019_- __ _ . _.._ __ -.-- .___....___ _-- .----

16. THtS COURT ORDERS that the deadline for the Monitor to issue Notices of Revision or

Disallowance in respect of D&O Claims at~d claims filed by the Directors and Officers based

6
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upon claimed indemnity obligations of the Applicants #o such Directors and Officers, in each

case pursuant to the Claims Procedure Orders, shah be extended until and including March 1,

2019.

SEALING

17. THIS COURT ORDERS thaf Schedule "B" to this Order shall be and is hereby sealed, kept

confidential and shaft not form part of the pubic record pending further Order of this Court.

GENERAL

'i 8. THIS COURT ORDERS that, except as may be necessary to give effect to this Order

and the Governance Protocol, the lnitiai Order remains in full force and effect and in the event of

a conflict between the terms of fihis Order and those in the Initial Order, the provisions of this

Order shah govern.

19. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

20. TH(S COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body, having jurisdiction in Canada or in the United States of

America, to give effect to this Order and to assist the Sears Canada Entities, the Monitor and

their respective agents in carrying oufi the terms of this Order and the Governance Protocol. AfE

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Sears Canada Entities and to the

Monitor, as an officer of this Court, as may be necessary or desirable to give effect to this Order

and the Governance Protocol, to grant representative status to the Monitor in any foreign

proceeding, or to assist the Sears Canada Entities and the Monitor and their respective agents

in carrying out the terms of this Order and the Governance Protocol. Without limiting the

foregoing, in regard to any Governance Rc~ion (as such term is defined in the Governance

7
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Protocol) taken on behalf of any of the Sears Canada Entities by fihe Monitor, all applicabie

regulatory or governmental units or agencies are hereby directed to accept any such certificates

or other documents filed by the Monitor and to take a!f such steps necessary or appropriate to

allow and effect the Governance Action in question.

~~fil"~~ C► ~'tT / I N ~C r~l'
(~~! / ~3{~~h i~C~:
~,E / C~A~1 ~ ~.~ F~~~I~TR~ Plp:

~~c o ~ zo~~

~'~►~ 1 PAR: ~~



.... e.n ~.. ...1....:. ~.:^.T~. _....:::.'..~.ny~::.:......_~... ..~.......:..~_.:.......:.n.f .......t ...._...ter... ~..~.... _a ..... ... .. .. ...... i,. ..... .~ _..... ..~.. ~. ~_. ~_~~.. _.. .. .. ... ..v r

n 71

SCHEDULE A

Governance Protocol
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Sears Canada lnc. Governance Protoco

All capitalized terms used herein and not otherwise defined have the meanings given to them in the
Amended and Restated Initial Order dated June 22, 2017.

WHEREAS substantially all of the Property and assets of the Sears Canada Entities have been sold ar
otherwise disposed of or are the subject of a binding transaction agreement, with the exception of two
remaining real property assets and other non-material assets (the "Remaining Property").

WHEREAS the Business previously carried on by the Sears Canada Entities has ceased operations.

WHEREAS the Applicants currently employ not more than fen individuals.

WHEREAS the remaining material steps to be taken in connection with these proceedings are: (i)
completing the review, determination and adjudication of certain claims made against any of the Sears
Canada Entities pursuant to the Claims Procedure Orders (as defined below) or otherwise (the "Claims
Resolution Process"); (ii) monetizing the remaining real estate assets (the "Real Estate Process"); {iii}
distributing the proceeds through a Plan if possible (the "Distribution Process"); and (iv) implementing a
framework to proceed with certain litigation claims for the benefit of the Sears Canada Entities 'and their
creditors (the "Litigation Process" and together with {i), (ii) and (iii}, the "Remaining Matters").

WHEREAS no ordinary course business operations remain to be supervised and no material commercial
transactions ocatside of the Real Estate Process remain to be implemented.

As a result of the foregoing, the following parties will oversee the Remaining Matters:

the Claims Resolution Process has been, and will continue to be, administered by the Monitor
in accordance with the Claims Procedure Order granted on December 8, 2Q17 and the Employee
and Retiree Claims Procedure Order granted on February 22, 2018 (collectively, the "Claims
Procedure Orders");

the Reai Estate Process will be overseen by the Monitor. A group of stakeholders of the Sears
Canada Entities has been consulted in this process and will continue to be consulted in
accordance with past practice;

iii. the Distribution Process, including alb matters related to a Plan, including, without limitation,
drafting of the Plan, and bringing of any motion to .the Court in respect thereto, will be supervised
and administered by the Monitor for the benefit of aft credi#ors whose distributions will be
determined in accordance with their legal entitlements or any negotiated resolutions resulting
from the Claims Resolution Process; and

iv. the Litigation Process, if approved by the Court, wit{ be administered and supervised in
accordance with the Order or Orders of the Court by the Court-appointed Litigation Trustee in
connection with those claims it pursues on behalf of Sears Canada Inc., and by the Monitor in
connection with those claims that the Monitor is empowered by statute to pursue.

In support of the foregoing, the Monitor will, to the exclusion of any other Person, and without the need for
approval of the remaining directors of Sears Canada Inc. (the "Remaining Direcfiors") or the remaining
directors of the other Applicants:

(a) oversee the remaining wind-down of the Sears Canada Entities, including without limitation:

directing the Sears Canada Entities to preserve, protect and maintain control of the
Remaining Property, or any pars thereof;
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2. receiving, collecting and taking possession of all monies and accounts now owed or
hereafter owing to any of the Sears Canada Entities; and

3. directing the Sears Canada Entities to file, or file an behalf of the Sears Canada Entities,
any tax returns and directing the Sears Canada Entities to claim, or claim on behalf of the
Sears Canada Entities, any and alf rebates, refunds, and other amounts of tax (including
sales taxes, capita{ taxes and income taxes) paid or payable by the Sears Canada
Entities,

in each case on the basis that the Monitor shat[ incur no liability or obligation to any
Person with respect to the foregoing matters.

(b) cause the Sears Canada Entities #o perform such functions as the Monitor considers necessary
or desirable in order to facilitate or assist the Sears Canada Entries in dealing with the Remaining
Matters including the Remaining Property or operations, wind-down or other activities, including, without
limitation:

~ . entering into any agreements or disclaiming any agreements;

2. retaining or terminafiing employees or contractors, including preparing and filing the Sears
Canada Entities' employee-related remittances, T4 statements and records of
employment for the Sears Canada Entities' former employees based solely upon
information provided by the Sears Canada Entities and on the basis that the Monitor shall
incur no Liability or obligation to any Person with respect to such returns, remittances,
statements, records or other documentation;

3. in the event of dissolution and winding up of any of the Sears Canada Entities, executing,
acknowledging and filing al( necessary or appropriate certificates or other documents with
the appropriate governmental agency or unit on behalf of any such Sears Canada Entity
and faking any other action necessary or appropriate to effect such dissolution and wind-
up of each such Sears Canada Entity and withdrawing such Sears Canada Entity from
qualification in any jurisdicfiion it is qualified to do business, including without limitation,
executing and filing certificates of dissolution and paying of any associated filing fees and
the filling of any tax returns deemed necessary or appropriate (and paying the related
taxes) on behalf of such entity on the basis that the Monitor shall incur no liability or
obligation to any Person with respect to such matters;

{c) cause the Sears Canada Entities to administer the Remaining Property of the Sears Canada
Entities as the Monitor considers necessary or desirable for the purposes of completing any transaction
involving any Remaining Property or for purposes of facilitating distributions to creditors of the Sears
Canada Entities, whether by way of a Plan or otherwise;

(d) cause the Sears Canada Entities to engage assistants or advisors as the Monitor deems
necessary to carry out the Remaining Matters and to provide instructions and directions to any current
advisors of the Sears Canada Entities;

(e) have authority to sign such agreements, instruments and other documents on behalf of each of
the Sears Canada Entities as the Monitor deems appropriate, whether in the Monitor's name or in the
name of and on behalf of any one ofi the Sears Canada Entities (including, without limitation, financial
statements, tax returns and tax filings);

--(f}------- - as—appropriate,—delegate---to—any—employee--of—the Sears—Canada--Entities ~-(an -"Authorized------
Representative"} the authority to sign such agreements, instruments, notices, directions, settlements,
regulatory and tax filings, certificates, authorizations and other documents on behalf of each of the Sears
Canada Entities as the Monitor may direct;

2
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(g) be authorized but not obligated to take any and all corporate actions and actions regarding the
1 governance of the Sears Canada Entities (the "Governance Action"), including without limitation,

authorizing and effiecting:

1. amendments or updates to bylaws;

2. amendments to certificates of incorporation;

3. merger or consolidation with any entity;

4. changes to the jurisdiction of incorporation or formation; and

5. dissolution and winding up of any of the Sears Canada Entities;

provided, in each case, that such actions do .not have an adverse effect on any creditors of the
Applicants, and any Governance Action so taken by the Monitor is hereby authorized without requiring
any further action or approval by the applicable entity or the Remaining Directors, former or existing
shareholders or officers.

(h) where appropriate or necessary to conduct the administration of the estate, consult with and
provide regular updates to stakeholders of the Sears Canada Entities and their advisors and report to the
Court at such times and intervals as the Monitor may deem appropriate with respect to matters relating to
ifs exercise of the enhanced powers provided herein and other matters as may be relevant to the CCAA
proceedings; and

(i} be entitled to exercise any and all of the rights and powers of the Sears Canada Entities set out
herein and in any other Order in the CCAA proceedings and to pertorm such other duties or to take any
steps reasonably incidental to the exercise of the powers and obligations conferred upon the Monifior
herein.

The Remaining Directors are not removed from their positions as a result of this protocol. Bennett Jones
LLP will continue to advise its current clients that were directors of Sears Canada lnc, on June 22, 2017
in dealing with D&O insurers and matters relating to the CCAA proceedings. Following the approval of
this protocol by the Court, the Remaining Directors (and the remaining directors of the other Applicants}
will have no liability, obligation or responsibility with respect to the Remaining Matters or any other matter
over which the Monitor or any other person exercises control in accordance with this protocol. For greater
certainty, this specifically does not relate to any liability, obligation or responsibility of the Remaining
Directors (and the remaining directors of the other Applicants) that arose prior to the Court approval of the
Order' related to these Governance Protocols. The payment of legal fees of counsel to the Remaining
Directors shall be subject to the approval of the Monitor as to scope and reasonability.

3



7 ~1 ~
~

!~
I 
T
H
E
 M
A
T
T
E
R
 ~
F
 T
H
E
 C
a
M
P
A
N
I
E
S
'
 C
R
E
D
I
T
Q
R
S
 A
R
R
A
N
G
E
M
E
N
T
 A
C
T
,
 

Co
ur

t 
Fi
le
 N
o.

: 
CV
-1
7-
11
84
6,
O
O
C
L

R
.S

.C
. 
19

85
, 
c.

iC
-3

6,
 A
S
 A
M
E
N
D
E
D
 

~~' i
A
N
D
 I
N 
T
H
E
 M
A
T
T
E
R
 O
F
 A
 P
L
A
N
 O
F
 C
O
M
P
R
O
M
I
S
E
 O
R
 A
F
Z
R
A
N
G
E
M
E
N
T
 O
F
 

'j
S
E
A
R
S
 C
A
N
A
D
A
 I
NC
.,
 e
t 
al
. 

~~`

O
N
T
A
R
I
O

S
U
P
E
R
I
O
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E
 

-
(
C
O
M
M
E
R
C
I
A
L
 L
1S

T~

i
Pr

oc
ee

di
ng

 c
o
m
m
e
n
c
e
d
 a
t 
T
O
R
O
N
T
O
 

r ~' :~ ti~
G
O
V
E
R
N
A
N
C
E
 P
R
O
T
O
C
O
L
 A
CI

D 
S
T
A
Y
 E
X
T
E
N
S
I
O
N

O
R
D
E
R

N
O
R
T
O
N
 R
O
S
E
 F
U
L
B
R
I
G
H
T
 C
A
N
A
D
A
 L
L
P

R
oy
al
 B
a
n
k
 P
la
za
, 
So

ut
h 
T
o
w
e
r

2
0
0
 B
a
y
 S
tr
ee
t,
 S
ui
te
 3
80

0,
 P
.O
. 
B
o
x
 8
4

i
To

ro
nt

o,
 O
nt

ar
io

 
M
5
J
 2
Z
4
 

~~i

O
re
st
es
 P
as

pa
ra

ki
s,

 L
S
U
C
#
:
 3
6
8
5
1
T

T
ei
: 

+
1
4
1
6
.
2
1
6
.
4
8
1
5

V
ir
gi
ni
e 
Ga
ut
hi
er
, 
L
S
U
C
#
:
 4
1
0
9
7
D

T
e{

: 
+
1
4
1
6
.
2
1
6
.
4
8
5
3

A
la
n 
M
e
r
s
k
e
y
,
 L
S
U
C
#
:
 4
13

77
1

T
el

: 
+
1
4
1
6
.
2
1
6
.
4
8
0
5

i
E
v
a
n
 C
o
b
b
,
 L
S
U
C
#
:
 5
5
7
8
7
N

T
el

: 
+
1
4
1
6
.
2
1
6
.
1
9
2
9
 

~°
F
ax

: 
+
1
4
1
6
.
2
1
6
.
3
9
3
0

~,

o
re
st
es
.p
as
pa
ra
ki
s ~

a
no
rt
on
ro
se
fu
lb
ri
gh
t.
co
m 

:,
v i

rg
in

ie
.g

au
th

ie
r@

no
rf

io
nr

os
ef

ul
br

ig
ht

.c
om

c
la
n.
me
rs
ke
y@
no
rt
on
ro
se
fu
lb
ri
gh
t.
co
m

e
va

n.
co

bb
@n

or
to

nr
os

ef
ul

br
ig

ht
.c

om

La
w
 e
rs

 t
o 
th

e 
Mo
ni
to
r,
 F
T[
 C
on

su
lt

in
 
C
a
n
a
d
a
 I
nc
.

Y 
g
 

~ C3
1 

ti :~

C
A
N
 D
M
S
:
 U
 1
25
23
74
61
15
 

i



This is Exhibit "D" referred to in the Affidavit of Service of John N. Birch,
sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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Court File No. CV-17-11846-OOCL

ON?ARIO
SUPERIOR COURT OF JUSTICE

CaMMERCIAL LIST

, ~~~~ ,~~.

THE HONOURABLE MONDAY, THE 3RD

MR. JUSTICE HAINEY ) DAY OF DECEMBER, 2018

IN THE MATTER OF THE C01l~PANIES' CREDIT'C1RS
'~~-~~~, ARRANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDEDc~ ~ ~ ~~ ~~

.~
!~ . ~.

~,
,~,,
r̂ ~.

~~
~-~ ~r~Y~.

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., 9370-2751
QUEBEC INC., 191020 CANADA INC., THE CUT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SQURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

(each, an "Applicant", and collectively, the "Applicants"}

ORDER
(APPOINTMENT OF LITIGATION TRUSTEE,
LIFTTNG OF STAY, AND OTHER RELIEF)

THIS MOTION, made by the Litigation Investigator, for an Order pursuant to section 11 of the

Companies' CreditorsA~rangementAct, RSC 1 85, c C-36„ as amended (the "CCAA") and Rule

6.01 of the Rules of Civil Proeedu~e, IZRO 199, Reg. 194, as amended (the "Rules") for an order,

among other things, appointing a Litigation Trustee to pursue certain claims on behalf of the

Applicants and/or any creditors of the Applicants and providing for the process by which a
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common issues trial will be heard, was heard this day at 330 University Avenue, 8th Floor,

Toronto, Ontario.

ON READING the Monitor's 27th Report to the Court dated November 5, 2018 and the

Litigation Investigator's First Report to the Court dated November 5, 2018 {the "First Report"),

and on reading and hearing the submissions of counsel for the Applicants, counsel for the Monitor,

counsel for the Litigation Investigator, and such other counsel for various creditors and

stakeholders as were present, no one else appearing although duly served as appears from the

Affidavit of Service.

SERVICE

1. THIS COURT ORDERS that this motion is properly returnable today and hereby dispenses

with fiurther service thereof.

TERMINATION OF LITIGATION INVESTIGATOR APPOINTMENT

2. THIS COURT QRDERS that the appointment of the Litigation Investigator pursuant to the

,Amended Litigation Investigator Order dated April 26, 2018 (the "Amended Litigation

Investigator Order"), is hereby terminated, effective immediately.

CONTINUATION AND EXTENSION OF LITIGATION CREDITORS' COMMITTEE

3. THIS COURT ORDERS that the Creditors' Committee established pursuant to the

Amended Litigation Investigator Order dated Apri126, 2018 shall continue as currently constituted

thereunder to consult with and provide input to the Litigation Trustee Parties in respect of the

claims brought by the Litigation Trustee in accordance with this Order.
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4. THIS CQURT ORDERS that the Litigation Trustee Parties shall meet with the Creditors'

Committee on a monthly basis unless otherwise agreed for a particular month by said parties, and

which meetings shall be subject to confidentiality and that privilege shall be maintained.

.APPOINTMENT OF LITIGATION TRUSTEE

5. THIS COURT ORDERS that the Honourable J. Douglas Cunningham, Q.C. is hereby

appointed as an officer of this Court to be the Litigation Trustee over and in respect of the

Applicants' claims identified in the First Report of the Litigation Investigator (the "Litigation

Assets" or the "Claims") on the terms described herein.

LITIGATION TRUSTEE' S POWERS

6. THIS COURT ORDERS that the Litigation Trustee is hereby empowered, authorized and

directed to do all things and carry out all actions necessary to prosecute the Claims, including:

(a} to engage, give instructions and pay counsel as well as consultants, appraisers,

agents, advisors, experts, auditors, accountants, managers and such other persons

from dime to time on whatever basis the Litigation Trustee may agree, in

consultation with the Monitor, to assist with the exercise of his powers and duties.

Notwithstanding such authority, the Litigation Trustee shall be under no obligation

to consult with its counsel, consultants, appraiser, agents, advisors, experts,

auditors, accountants, managers and its good faith determination not to do so shall

not result in the imposition of liability on the Litigation Trustee, unless such

determination is based on gross negligence or willful misconduct;



and on behalf of Sears Canada for any purpose in connection with the Claims or

otherwise pursuant to this Order; and

(c) to pursue the Claims, defend any counter claim, third party claim or other claim

brought against Sears Canada, and subject to further Order of the Court, and in

consultation with the Monitor, to settle or compromise, abandon, dismiss or

otherwise dispose of such proceeding. The authority hereby conferred shall extend

to any appeals or applications for judicial review in respect of any order or

judgment pronounced in such proceeding.

7. THIS COURT ORDERS that, notwithstanding the generality of paragraph above, the

Litigation Trustee is hereby authorized and empowered to commence claims, in his own name or

on behalf of the Applicants, against ESL Investments Inc. (and certain affiliates), Edward Lampert,

William C. Crowley, William R. Harker, Donald Campbell Ross, Ephraim J. Bzrd, Deborah E.

Rosati, R. Raja Khanna, James McBurney and Douglas Campbell.

8. THIS COURT ORDERS that the stay of proceedings provided for in paragraph 25 of the

Initial Order dated June 22, 2017 (the "Initial Urder"), is hereby lifted as against William C.

Crowley, William R. Harker, Donald Campbell Ross, Ephraim J. Bird, Deborah E. Rosati, R. Raja

Khanna, James McBurney and Douglas Campbell for the purposes of permitting the claims

referred to in the First Report, including those of the Litigation Trustee, to be commenced and

pursued against those persons.
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INDEMNITY

9. THIS COURT ORDERS that the Litigation Trustee shall incur no liability or obligation as

a result of his appointment or in carrying out of any of the provisions of this Order, save and except

for any gross negligence or any willful misconduct. Sears Canada shall indemnify and hold

harmless the Litigation Trustee and his designated agents, representatives and professionals with

respect to any liability or obligations as a result of his appointment or the fulfillment of his duties

in carrying out the provisions of this Order, save and except for any gross negligence or willful

misconduct. For clarity, in no event shall the Litigation Trustee be personally liable for any costs

awarded against Sears Canada in the action. Any such costs awarded shall be a claim solely against

Sears Canada estate. No action, application or other proceeding shall be commenced against the

Litigation Trustee as a result of, or relating in any way to his appointment, the fulfillment of his

duties or the carrying out of any Order of this Court except with leave of this Court being obtained.

Notice of any such motion seeking leave of this Court shall be served upon Sears Canada, the

Monitor and the Litigation Trustee at least seven (7) days prior to the return date of any such

motion for leave.

1 d. THIS COURT fJRDERS that the indemnity puarsuant to paragraphs - above shall survive

any termination, replacement or discharge of the Litigation Trustee. Upon any termination,

replacement or discharge of the Litigation Trustee, on not less than 10 business days' notice, all

claims against the Litigation Trustee, his designated agents, representatives and professionals for

which leave of the court has not already been sought and obtained shall be, and are hereby forever

discharged, other than claims for vsrhich a party seeks leave prior to the discharge date to bring a

claim against the Litigation Trustee and (} such leave has been obtained; or (ii) the request for

leave remains outstanding.
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LITIGATION TRUSTEE'S ACCOUNTS

1 l.. THIS COURT ORDERS that the Litigation Trustee and counsel to the Litigation Trustee

(collectively, the "Litigation Trustee Parties") shall be paid their reasonable fees and

disbursements, in each case at their standard rates and charges, by Sears Canada as part of the costs

of these proceedings. Sears Canada is authorized and directed to pay the accounts of the Litigation

Trustee Parties on a bi-weekly basis (or such other interval as may be mutually agreed upon} and,

in addition, Sears Canada is hereby authorized to pay to the Litigation Trustee Parties retainers not

exceeding $50,000.04 each, to be held by them as security for payment of their respective fees and

disbursements outstanding from tune to time.

12. THIS COURT ORDERS that the Litigation Trustee Parties shall pass their accounts from

time to time, and for this purpose the accounfis of the Litigation Trustee Parties are hereby referred

to a judge of the Commercial List of the Ontario Superior Court of Justice.

13. THIS COt7RT ORDERS that the Litigation Trustee Parties shall be entitled to the benefit

of and are hereby granted a charge in the ma~mum amount of $500,000.00 (the "Litigation

Trustee's Charge") on the "Property" of Sears Canada as defined by paragraph 4 of the Initial

Order, ranking ~a~i passu wit11 the Administration Charge (as defined in the Initial Order}, in

priority to all other security interests, trusts (statutory or otherwise), liens, charges and

encumbrances, claims of secured creditors, statutpry or otherwise (collecti.vely, "Encumbrances"}

in favour of any person, including all charges granted by the Initial Order (other than the

Administration Charge) and all other Orders of this Court granted in these proceedings.
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14. THIS COITRT ORDERS that the filing, registration or perfection of the Litigation Trustee's

Charge shall not be required, and that the Litigation Trustee's Charge shall be valid and enforceable

for all purposes, notwithstanding any such failure to file, register, record or perfect.

I5. THIS COURT ORDERS ghat the granting of the Litigation Trustee's Charge shall not be

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit

of the Litigation Trustee's Chaxge shall not otherwise be limited or impaired in any way by (a) the

pendency of these proceedings and the declaration of insolvency herein; (b) any applications) for

bankruptcy orders) issued pursuant to Bankruptcy and Insolvency Act (Canada) (the "BIA"), or

any bankruptcy order made pursuant to such applications; (c) the filing of any assignments for the

general benefit of creditors made pursuant to the BIA; or (d) the provisions of any federal or

provincial statutes, and notwithstanding any provision to the contraxy in any agreement.

16. THIS COURT ORDERS that the payments made by Sears Canada pursuant to this Order

and the granting of the Litigation Trustee's Charge, do not and will not constitute preferences,

fraudulent conveyances, transfers at undervalue, oppressive conduct, or other challengeable or

vozdable transactions under any applicable law.

LINIITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Litigation Trustee

to occupy or to take control, care, charge, possession or management (separately andlor

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or

deposit of a substance contrary to any federal, provincial or other Iaw respecting the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating to the
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disposal of waste or other contamination including, without limitation, the Canadian

Environmental Protection Act, the Ontario Envr~onmental Protection Act, the Ontario Water

Resources Act, or the Ontaxio Occupational Health and Safety Act and regulations thereunder (the

"Environmental Legislation"), provided however that nothing herein shall exempt the Litigation

Trustee from any duty to report or make disclosure imposed by applicable Environmental

Legislation. The Litigation Trustee shall not, as a result of this Order or anything done in pursuance

of the Litigation Trustee's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

PROCEDURE

18. THIS COURT ORDERS that a case management judge for the claims brought by the

Monitor, the Litigation Trustee, the Pension Administrator, and the Class Action plaintiffs as

referred to in the First Report will be appointed as soon as possible.

19. THIS COURT ORDERS that the procedure to be followed for the claims brought by the

Monitor, the Litigation Trustee, the Pension Administrator, and the Class Action plaintiffs as

referred to in the First Report shall be determined by t11e case management judge.

GENERAi,

20. THIS COURT ORDERS that, without limiting any other provisions of this Order, the

Litigation Trustee may from time to time apply to this Court for advice and directions in the

discharge of his powers and duties hereunder.

21. THIS COURT ORDERS that the Monitor and the Litigation Trustee may report to the

Court on their activities from time to time as any of them may see fit or as this Court may direct.
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22. THIS CURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administxative body having jurisdiction in Canada ox in the United States to give

effect to this Order and to assist the Litigation Trustee and its agents in carrying out the terms of

this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Litigation Trustee, as an officer

of this Court, as may be necessary or desirable to give effect to this Order or to assisfi~the Litigation

Trustee and its agents in carrying out the terms of this Order.

23. THIS COURT ORDERS that the Litigation Trustee be at liberty and is hexeby authorized

and empowered to apply to any court, tribunal, regulatory or administrative body, wherever

located, for the recognition of this Order and for assistance in carrying out the terms of this Order,

and that the Litigation Trustee is authorized and empowered to act as a representative in respect of

the within proceedings fox the purpose of having these proceedings recognized in a jurisdiction

outside Canada.

24. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend

this Order on not less than seven (7} days' notice do the Litigation Trustee and the Monitor and to

any other party likely to be affected by the order sought or upon such other notice, if any, as this

Court may order.
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This is Exhibit "E" referred to in the Affidavit of Service of John N. Birch,
sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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i~~~~~~c~c°~•. ~:I~~~~~~~~~~a~~ ~~~ti ~'} C~ c~~'~:~I,. 1:~~~1~~~c~r~t i~ ~~1; ~ l~~e I~r~c~st s~~i~~i~~~x~~ ~~~f~~•cl~~►~~I~.~- cif`

l [c~l~:~itt~:.

7. ~~Ic3lc~:rr~~; ~~~~c~ 1a~I.. ~~~•G ~~l`Iili~~tcs c3~~ic;~~~•~ ~~~ r.~c~li~~ecl c~t1~:~4~~ ~c~tc~~~ 2 o~`ti~c C~i;~~l~.

~. ~IVI~~ ~cxl-i.~t~~~~~~t, ~~~ill~~~~~~ . C~~~c~~~rl~~~ ~: ~,~~~~~~_• ~~;~T!!~. i~; t~?~ i~~ci~?ic:l~~~~l ~~~~~icl~~~C~ i~~~ .

~~~;~v "Yc~~-~ t~'~:t~j '~'c~~•~ ia-~ t~~c ~...~t~iC~cl t~~i::s c~(~,~~.~~~c~~~ic~~t. C:~tc~e~~l~~r ~~~~~ ~~ t~~~ec~~~r c~(` ~c~~~~;
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~). ':l'h~ c~c:1:~~~d~i~~t, L~'illi~tt~~ I~. 114Y~'Ictt~ (~`~ :~t•1~~~•`'), is ~~~ it~c~_i~ficl~<<~I rt~~ii~~~~~; i~l

I3~~~~~l~I'~'~~, ~~~rs 4'c~r~. i~~ 1~ ~.. ~ ~±tLi:{ t~~t~s ~~~~f~~~~~ric:~~, I...{.~tt-k~~- ~~~s~~ <~ cli~•~.~i:~~~~• t~E'~L~~~~~-;~; i~~t

2(~l ~.

1 t~}. =['l~i~ ~(~1`~~~~~~~~7.t, I.)«n~tl ~ C'~~~I~~~I~~~I! 1~c~~~ (`'I~r~~;~"}, i~ a~~ in~li~=i lt2r:1 t•~4~iitl~ i1t

'I'c~rc~~~tc~, ~~tat~~~~ic~. I~c~s~ ~~~tis ~t c~i~•Lctc~~• c~1~S~ p~•s iii `?~~~ ~.

l 1. °l`I7e ~{~(`~~~cl~r~t, ~ ~~13rr~i~~~ .l. ~3~~-c:i ~`` ~~rc~''). i~ eta itld ~~id~.~~~1 r~ ieli~~~ in Salado.

.l"~~>w~; i~~ the l ~7~it,c:c~ 5t~~t~s c~f`J ~~~c~~•ic~i. I~i~•ci ~~ra~ ~~ ciil•~~tc~i• c~f~ ~~:cYtrt; ~~~ ~?t~ l ~.

~ ,~ .f.
lzc~, ct~~c~azcl~:~i~i, €~eht~t•~Y1~ i . I~..c~~~~:~ 

{"~~,~~:6~~~"~, ~~~~ i~~c~i~~~i~:~~~~~1 1-~~ i~.I~~~~~ i~~

~<11L~inleel. ~)11~~~~-ic~►. I~c~~{~ti ~~~c~~ ~~ cii~-e:ctc~~- c~[~'~c°~~~•s i~~ ?(~13.

l ~. 'l`h~ 4(~~Ic~r~cla~~i. I~. ~IZ~xj~l I~.F~E~~~rt~4i ~"~' a~~~~c~f~"l, i ~ ~~~~ indi~ri~~.tKtl t'~ ~ic~ t~~ its •(.t~~-c>~~t«.

1 =~. 'I~hc; c~1cl-c~t~rin~:, .I~tmc~ '1~°t~:~3ctrl~~~a ("~'~~1~~~~~~~;~~''}, is ~t~~ incli~$i~ual ~•c~ic~in~, i~~

1~c3t~dc~n, :( ~~~I~~ncj. ~~1c1~~«-~~e;}r iv~~~ ~ di~- ~~:tt~~' i~1'`~,~~~r: i~~ 2C)t:~.

1 ~+. 'I~l~tt' ~iL€~t~t~4tt~~. I.~t~tt~l<t~ ~`~~t~~~~(~c~1~ ~::~•:':€~~~~I~t~~'~). i; ~~~1 it~~i~~~iclt~~.l ~•~:~;it~ir~~ i~~

I'c~r•~~~-~~c~. (,.~t~t~t~-~c~. ~~~~~~~~Ii~II ~~ ~~; ~~ c~ r~ct~~ c~I~ ~cs.:i•.: ire ?{} ~ ,

1 ~. C`~•ot~v1L~~ I ~~tt•kc~~, I2~~;s, ~3ird. 1~c~~~.~ti, ~4h~nr1~. :~c;1~~.~~•~~c~~ a~lcl C~'~~r~-~~~k~c~ll ~~rc

1~Ll~~i~~~~(~t~~~, ~ca1~~cti~=c1~~, ~.~te~~i~~c~ tc~ ~~ ~~~~ " ~ -k~~ ~~~•~' .
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i~ ~ ~i ~ ~?~) ~~

}~r-~ce~c~~~~~ ~~ainst ̀ ~c~~~~ c:~~~ ~e 1~~lf~ c~1~ alb ~ ic~~~7~~caa~>n I.~ea~e~• ;~tt~~•c~ c~pc~~~ti~~~ ~~~~cl~~~ a

Inc alc:r il~rt~e ~~a~eazt L~~•itl~ ~cz~~~;~ ~~t 4~~~~~ t t~~~ can c~~• ~I't~~• ;Cull- ~, ~~1 1 (t1~e; :.C~::l~~~:s''~. ~['~~

C'I~1~iS t"1~'IICtII ~~~c~l ~ ~ 1 C)Q i~~illi~~n its c1;~la~~~~~~~:~ c~~~ ~:~~~1~4;(I~ csf the I~~~s 1~t~, ir~tc~r c~li~r, l?r~a~I1

~~~ ~ c;c~~~tr-~i~:~ ~lr~~~ ~a~-~a~:17c~ c~jl~ tl~ .~t~fl~~rr~ ~l~"i.~~}frr~t ;~f~~t t1~'rcr~~c~l~.~ca l:~i.~~c°1r,.~z~~•~}.~. ?f~(1{~. ~.£~.

 ̀̀ ~~~ ~W ~~~~ ~'~ctic~n «~as c~ :•ii i~c~ tips as ~.~~~~~ ~~-c~cL~c~~~~~ ~~ ~~ ~~~~~~I~~~- ~, ~t~ ~='~.

~). i ~~ ~~t•c~~~c~sc~ th~~ t1~L c 1 ~~~ in tl~i~ ~~~:iic~~~ 1~~ ~~~ 111CC~ lIl ~~7C saaz~~ ~~~~~~~~~e~r rte t1~e

~l~~s~ i~1 thc~ C~'S~~~s .~ctic~~~►, ~~~~m~~~~~:

~~~1 c~c~~}~c~~•~~ti~~t~s, ~a<~~-~z~et-~l~ti~~:~. 4~i~~i ic~~~i`~~i~:~~~tls ct~r-~-~ri~~~? ~~t~ ~-~~~~i~~c~~~ ~~s
~̀ c~~r~ I: I.~~~~7~tc:~~~~n ~~t~r~ tr~~ttic:7~ 4~ ~~ca~l~t~ ~~~►~~eetnc~at lvitl~ :~~:<~~• ~ zit ar~~~ t t~~e
(ic~~1~ .~~~1~~ ~, 2~~ 1 icy t~~e: c~x~ic cif ~~ncli~l ~ c~1~ tl~c r~tc~iicL cif ~~~~tit~ic~tic~~~

~~t). ~~;G~t•~ i; ~~ ~•c~~il~~- ~~l~ l~c~~~~~ 4~~~~~li~is~cr~~ (~.Y~•~~i~l7in~s, ITli31~.I-c~s~c~, e~~trc~r~ie~ ~3i~d

~,~~~~~~cl, ~~~~t~~~~<~ c~[1~c~~- t.I~it~~s. if 1~~~~; c~~~~:a-~:~t~.~cl ~i~ (:'~ir~~~dc~ f-~~- t~tl~~~• ~~(} t~~~rtr~. ;~c~r~~y" rc~t<~~il

~~~~t~~~c~~-k incl~~c~i.~ ~ a~~~z~~7 c;lil'I~.~z-~.~~~t ~~~Grt~n~l~ c3 ~ x•~i~il, such ~~~ ft~il-l~nc~ ~~~ar~~~~et~l ~;tt?t~~~.

~~~~~~c~i~~€~~~~ ~in~~ ~:~~~~ali~nc~ stc~~•c~;, I3~~1~~• ~Icai~~r;tc~~~~~~ ;tares, c:a~~:tic~4~~4 ~c~,~~~~~~ lc~~a~it~r~>, r~~~c1

~~~.:t ~~t ~~c~t-~~. ~~~t•s t~l4t~ :~~I l~ cl~~-~ct ~.c~ c~tt~t4~~t~~°~`~ i ~~~c~~~~~ ~ its ~~ ~°~~~ ~~~, r~ ~~ ~t _~;~~~~~~:~ ~~~c~
ti..' raw ...................~.......... +awn-.~.s_

itw l -~(~() ~.~~~~~~c~c~e; o~~~~~~~~~t~.
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.~ ~ k'~i. ~FEiEtti~~~ 313 ~~L~ ( 1 . ~~~il!~:1 ~t~.. ~tii 7. i.~~~e l~~+~~l i~ {̀ 4iii {. a.. l.Y i~k~. 4~ ~i~C,~~4~`63~~~, ~.g ~.~~..a i'(ti ~6F~ l~.l .~. ;~`.y ~. ~i~

t.~i~.: Z~~l.~.'a I. ~~~~'~..y13 ~ 3~~~'l ~43t !'r4'C.i X~4 :...}~i:il++7 ~~L.y~~ll~•Lte0.F 4.3.3.~. t,l~t~t~(:c ~.i l~~~. ~4~+'!~1 A~1,.~ ~.~\~... k' ~`~k:~\,/ 3l Ai. ~. lil~i i. rvLpA~i ~..

~~~l~l~ 1~~;~»r~ ;4~i~~~°~ ~;~.Y~~~-w` ~~~c~r~ ft~~ ~~~~ i•~~~ ~~~ I~~ :~~.°~ ~i~~z.~ ?(~ 1 l {ii1 (~'f~~::~ t~~i l ~~~~~}:

~'(~ 1.~ ~ t' ~ ~7.~~
t

~~~ '[.7 ~j ~ f ~- ~ '? Z''. ~- ~ I\ ~'?~ tj'1 "f ?Z ~ ~ S~ k~~': ' I ' fir, {~_~~.

~̀~:~4~~•~; {~; ~~c~t~ tl:~c~ i~~~~~•i~~:~~ii~~ 1c.~~.s~~ ~~Y~cI 11~~~ ~~I~:~` r~~~`~ ~~ ' E:~ i~itt~~l~ ~~1<~r~ f ~~~• t~~~~~~~~:~~E~t.t~~c'.

~~` 1. ~at~~'I'i lei{:~?.1~?~: ~L'~lt"5 ~~~i~4 ~t7:i1I~t._' ~ti~'?~~G31:1~i~t~ ~1I11(:}t1I1~5 (~~~ I~1(:~R1~'~ 1.{71't:~L?cs~l l~;tiR

~~~~~~~~tti~~r~~. i~ 1~~~ca ~r~~1~~,i~~~I~° ~.~~~~ii{tl ~~;~~.~1~, }~~.~;=t~:t;i~~~~l~~ lc:~nt~-i~t~~~~ ~~~4~~ i1~ ~~ri~~~~ ~1~~~}~~~:~~~~

d.'~'~~~iT'~'~ ~~iil~ t~'~:I'ti~ ~?t`~t~~1° ~e.131'' i1i1;'; t'.~. '~'li'z~~' 1~~'i~~~~~ I~1~~"~.

2=~, 1>~~i~7~~ir►~~ x~~ ?()l~, `~~~~as, ~~t tl~~ cli~~c~c~[~~~~~ ~~.~~c~ t~~~cl ►• ~1~~° c~c~~~~-c~l ~~ ' ~ I~lc~i~~~~~ ~7~~

~ ;~I . tc~~~~~ ~~~'~~ 4~r~c~ r~~~~ci~.t ~~c~t•~~~~•~~~~ c~~~c~~i~ii~~~;~ t~:> li~;~~~~~~~i~ tl~~~:~~~ ~T~~1~~~~~-~1~.° .:~~~~.~t ~~~ ~~€-cict~

tc~ l~~:.t~~lit. IIc71~.~it~~~ ~~rtci 1~~1~ <ii 4~~~ ~.~T3~r~~;i: ~~4`~.~•~y~i~i~~t-~. ~l`l~~x~t~ ~(~k~~~ i~~~.l~3c~~~c.1 ~~c~t~ic~f~ti~~€

~ ~~Il'~ ~~I'itt1 ~~~~;~t~. ~~~~~~":~~1" ~ft~~~ 2€'ii1~~~'~i~~~~ ~~~~L` ~~~I1~ C~ t~~~1:~~'t t~~~ ~~it'{~~.x ~t1~~ ?. I'~?t~"~t~~,

~~~~i-~~~i~Y~ I~~~;~y4; ~~~~c~ <i~t~.~~►~~7t ~~~ tt~~~~~ t1~~: cc~~z~,~~,~~~~ ;~~~c~~~ts1c~. tl~~~ ~~~~ii~~~7i~}~~ ~~~~r~~~~;c ~~f~ tl~~~~~

;~~' ~~ 'ti=r~~ l~1 ~,~~~ 1t?i~ 111t:~i1~'~' f~lt~ t:)~~ ~.~~.il~;:~G~i ~ ~ j .~t sib;' :,i, 3~i~.~l~ist~ i~$~'l~~ ~:~~.~.:~ Q:t ~ ~t~~( 1I24t ~~i'~ti

1 ~F~(: ~~~•i~~i• tc~ t~~~ i 1~:~~it~al?[i.Y ~7<~i~l~~-t~~~t~~- Iilirz;.~ 1~~~- ~~:~r~.
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~5. l~~ .~~.~~~~t. ~f71 ~. ~i:<:t~'~ :tit~tc~~nc:cc~ ~~~~it i~ ~~~<.~~ sc llir~~ 1~~~;~~~ 1~~~~ t~~~c~ cif+ its ~~~~~~~t

~~c-~~a~~ic~~~~t ~~~~:~~t~c~~~~ ~t~ ~;1~~ r~~i~ ic~~~. "~~1~~ 1~~~~~ti~~t~~ ~t~er~ i~~ ~1 4~~~~~~~~~c~'~, i~i'_ ~~~~-~s~{~t~c~

~̀ c~t•l~c~~tl~ ~al~~~~~~~it~~ C~'~.~►~tr~: z111~:1 ~<'~t~~is;;~~u~~~~ ~c~~~~:~~•~ ()1~c ~l~c~~a~~i~t~ ~..`c~~t~•c.

t~lD1St)L11'~`itl 1L:~ 3I1~C~1'11~~1~1(~t"i t~`C~11'tQ~~~~' ~11~C'~ ~#I?;171i~`~11~~ ~~, iii'!:. ~~~~~~ r~t'~I'lt~ili'1~'C'f11Ct1~

fc~llca~~ccl ~c~ia•:~' cratti~lz cif ~v~ r• 7~}(~ c~z~~~lc~~~~~:~ ~~~r•Iic~• ii1 ~~(~ 1 ~~.

?̀?. Its ~c~~~ ~~t-~~c~ . ?t)1 ~ ~~~~:~T~ ~~~:~, ('~~~~=i~~ ~>~~~~T:~c~~~~[~~ ~~~x~i~~~~ ~1 i-vt~~ tl~~ t~ca~~~€:~~~~ ~.

~~Ir. ~~Ia~i~~r~~:~~~i l~~~c~ ~cc.~~~~~t~ ~'~.C:~ in 2t~I 1 ~r~cl ~~~R~;~ ~r~ tl~~ ~~~i~s~ ~}fw a ~a~-~~}~c~~~c~ il~~-~e~v~~.r

tu~•n~i~•c~t~~~c~ ~~I~~~~ ~~€t t►1c tii3~~ c~►~ l~i:~ r~i~n~t~c~t1. ~Et•. 1~1~c[~t~t~~lc:l ~~si~n~t~ tac~c;:~t.~~;c~ c~'

ci~G~~:r~~~~~~c~~~~;~; ~~°i~:~~ [:.,~t►~~~~~~~t u~~~l c;c~~~~~~~i~t~~~t~t tc~ i1~~t-. ~r`f~~c1.~~~t~~~I~:~'~ tttt~z~t~t't~~~~~c:~ ~:~I~~t~.

"~`~~~t ~~~~~~c c~~~~s, ~ca~•~ ~r~t~c~~r~~~~~~~~i ti~~~~ ~)~#c~~;1~~ ~.'~~n°~~~bcll ~va~ ~~~~c~xr7tc;ci its C:'~C~ ~~~~c~

1~~~~~id~~~c.

~' ~~~ i~~~-~~~~_ ?t~ l a, ~~y~~~,~ titli~C~Li~~C'~.t~I [1 <:~t t= ~~~t~:~ s~llit~~ ~i~=~ z~~c~~-e ~f its ~~~~i1~~

1~~~~e.~~, i~~c~lr.tc~i~-~ its ~~~~~~;>l~i~ ~t~~c~~~~ c~i~~ in 'I.~~•c~~Zt~~ ~ ? :_~atc~~~ C`csnt~~c, ic~t `~~~)(~) milli~~~~.:`~,t the

:~ixt~~~ t ~~~e. ii ~t~~flc~~~t;c~~til I.ht~ t.~~-min~itic-~~~ ~~i~ ~)f~: ~t~~~~~~c~~~c~~~~ ~~~1~~ ~z=~rk~ci r~~t: tl~c~:~

I~.~c;4~t~~~n~.

~̀~~. l~~ i`~c~~~:°~#~%~~-. :~~ ~. ~ ~~~~•~ ~~~nc~un~:~i:~ ~i~t ~ ~~ ~~~~~ ~~~11in~ its ~f~t'~o ~~~i~~~ r~~~a~t~.~~•

i~~~:~~~-~ ~t i~~ ~i~;~l( ~~!'~)~(i~~i~~; (`i~~~ ~1~~~~~~-c:~~ii~~~~~€~~~ ~: l ~ ~?~illic~t~.
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~~). f~~4t~) ttl i'~t)'S`C'.11'1~7E:'~I'< ~i~ ~ ~« ~sE'.Gti' cl1~ITC?~1T"lt:~.'i.~ ~~1ril ]t E~°~:IS ~~~~'lI"~~' (.)l~~~ ~ki'f~~.i"()~.ltl"I~'ii:;~'~`

a~` .~~.~ ~.',IiII~~C)1~t;C;.`~ ~'(fili i~:z Y"t;~~~lil~ ~~:,x'~%2G~`•i ~~I~k~ (~e:ll'~;~ ~)~.d . 4t3i"%>.

~;~~t~.~•g ~ ~*~~~~~~€i~ ~,~~t-~tc~~R~~i~~at~~~~` ~i~~~~~1~~c~ `~~1~; ~~~~ ~~~;r~if'~.°~t~t~ t~~~~~~is~i ac~~~~

~~ l . (~~~ I`w~~~~c~~~b~r ; {), ?(~1 . ~ec~r~; ~-~~~c~~•~ec:~ ~ :~ tl~ircl-s:~~~~~~-te~- (ila~~~~c:i;~~1 r-~..suits. ~c~z~-~`

t~~:k~-~t~tte~5 f'oi- tl~c: tl;Z~-t~-~1~:i~rtea- c~i` ?(.}~ ~ ~r~~~~•e t~t3`~~t~ (3.4'/0 l:r«m t~,c ~~ir~7~ c~tt~~~-~e~• it1 ?t~?I2-

~̀c~~~~s f1~~d a ~zc~ !«~s ~~~~~~.~ n~i[iic~~~ [o~• tllc il~ t-c.~ c~t~z~~-ic~- t>1'201~.

_~?. i~ie>~~e~-i~~~I~ S~, ors ~h~~.t ~t~n~~ c~~~~,J, c~c~:;~~it~ t~~ s ~ Ic~~;sc~~. t[~e; :I~ir~ cto~5 ~~~:~:I~:~-~~ ~~~~

~.°at~-~~c~~-ciit~at:~~ c~~.~1~ cii~~ic:~c~~~ct c~~(` ~~.{)(~ ~:~• ~l~<~~A~~ z.~c~~ ~sfl cc~n~~~~~c~~~ ~l1ar~,~, c~t~ ~~~~~~r~~in~zte:l ,

ì~~)t? ~z~ill~c~~:~ itz ~~~~ a~ ~-c~~t.t~:. ~L:~ =~c~ p~i~l F~~i 1..~~c~:r~~l~~t~~• {i, ?(~l ~ (1~1~ '`~:~~~~~~c~~i€~a~~~~~-~'

~1e~'~i~~4~~'~. ~'t •~~. ~ ~~S'il.I~i~~ll''~t' ~~t~T~C`.~iC;1~I1'liS ~:'i~y 1~~.=v '' ~`rt' ~ d~• c.,--~ ~'t ~ , i~...,~'i~'+,:c:)3'C~~l~ls . .~i~"3a~~,11£: >1~..1L ~~(:.t. 1.1~, c~~1Ci

1̀'laC: }:titr~tc~t•ci.it~tti-y~ I~i~-ic~ci~c3 ~v~~~ c~ec:l4trcti t~~f tllE', I.~II~.~ctc~r~ ~~izel ~7ai~i 1~~r ~~~trs ~~itl~

l~z~t~t~lc~c~~c~ 1~'~~ t~~c~ d~fc~~citil~t5 c~1, t~~~ ~trt~~i~t~~ti~~1 cI~~it~-~ 4~.`,~~~~il~~t ~~.~.~~-~ U~- t.I~e r-1~~me~c~~~~r-~

~1~~~Ie~r~ iil t~~e C'ln~s i~c.~:io«.

~y~: `!'l~c~ I .~ti-~~cja•c1i1~~z~•y' f~i~rici ~~cl r~F~s c~e~I~~~-~cl I~~> tlle; I~i~-~ctc~i-s t~~~~.1 ~a~zcl b~j ~ca~-s 1~~it1~

I~.~~~~~r~l~ci~~ ~~~ ~I1c c[e(c~ncia~~t~; ti~~tt:

(a} ~~~~:-s ~~~~~zs ~.,~~rc~~:si~~el~r licluic~~tt€~~~ zts ~~1-i~~~~ ~s~cts ~n~ ~~~~ulcl Gc~~~tir~~~Fe tc~ ~~c~

~t} :n tl~~; Iut~r~~~:
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(b) ~~~a.rs i~~as c;~~e~icncill~ t~rcav~~ii~~~ t~nstlsfait~al~l~ c7p~r~~fii~~t~ losses ~r~c:l~ ~ti~~~tc.t-

~~~~cl ~~~o~.~Id cc~ntini:~c, tc~ d~ ~:c~ i~~ t?~c~ (~~f~=.i-e:

(c} il~~ c~~~e~~c~~~~~~~ ~-Cc>Iciin~ ~~iYcl I SI, ~~rc;rc nit pte~-~~:3.rccl to a11o~~~ ~et7r~ t

c~«il~niit the f~unc~,s 41»d 2•c~c~urc~s r~c~G~s~~~}T to i~~~pl~~nent ~~ ~~i~i~l~ tt~i~t~~~~~ou~~d

c~i' ~;~;~~r~;' o~~~:~•~~.ticjr~s, ~.nci that l~~r. ~t~~~~:t)c~t~alc~ t~1~d ~7t1ze~~ ~~cc:~~ti~=c~ ~1ad

r~s.i~~:i~c~l ~~s ~ resttlt;

(d) ~ca~'~ ~~~~i4 SI~15.I11_t1~ ll~ t~:~7CI'~t111~ ~~LiC~~~t ~~~hich ~~~oulc~ c~~~ari.vc it oI't1~c ~~ili~:y

its ~ff~cc:t 4~ iG~ri~~~i•t}'~E~~ci c~l~ its c~}~~~r~~tit~€~~ ~~~~c~ ~~~c~t~~~.~ c.~~~~tii~~~~ tc~ c~c~ :~c~ in the

~ ll~tii'i;;

(~~) tf1c~ ~~;~~~s ~~Ioci~eto~4~~1 ~t:c>rc~~ ~~ct~~-c~~r1: ~~-~1~ <~t1d ~~rot~icl ~:~c7~~ii~~c~~ irz ~l~c.~ ~~~t~~~-~ tc~

1-~t~ ~tl~~tnt~c~nccl 1~~~ `~c~aa;:~. }.~~~~rz~ ~;~~~ic~i- c~xc~cuti~=~c i~~~-~~l~~cc1 i~a t1~c ~+cGl~-

I lt~~~~~:~:c~~~~~a ~in~~~ t~c~t~~=c~~•Ic ~;ithc~z~ I~i~ tl~~ c~i-~ani7~tio~~ oar ~~c~ulc~ l~ti~~c~ in tl~e

r~c~ar future ~~ a a-~~sult cal' this ~71-i~~~~do~~~~~~iit anc~ the' ~~•r7w'i~~~ c~es~~~ti~• cif' cl~c

I11~~C}~GI1C~.4311: C~C~.~C:I• :~ct~~Ic~rk; L~n~~

(i~ tl~~:. ~lr~s~; ~~~:.~~1~~~~~~, ~~-~~i~:~~ ~~~~~ in~E~a~aenc~cnt c~~~~~~c~• o~~cr~t~~~•~; c~f~ `~c~~r

1 l ~i~ac~tar~~~r1 s1r~~•c:~, ~~e~~~ c~~c~~~ic~raeit~~ ar~cl ~~c~~:~lcl cc~7ltinuc t.~~ ~;x~acz-ic;x~cc

~~;~~:;~►~rct, t~r~~ti4t~ti~~i~t~~l~; I~~s;~Ls ~•~l~~i~ ~~~~t~l~.l cacl tc~ t1~ci~~ (:~na~-~~.irti cl~;t~~i~~.

~ ~. ~I~l~c cli~~#-~~~c~ant~ knc~~~ ti3al [~y ~titirin~ tl~c 1.:xt~-~o~~di~~rta-y l..)il~icie;~~cl, t'he~- ~r~c~ulcl stri~~

tl~~ ~~~c~st valti~~E~ic G~~sets c~~~C cat` ~~a~-~ a~~d tl~a ~c:~~i~•~ ~~c~~tic~ lii~.~:ly t~~ l~?~iiik~-u t car i_s~sc~lvc~nt

l?y- tl~c~ tir»c~ fi~~c~ ~'lt~ss ~Eic~;ced~c~ iii tl~c C;IZs~ ~~ct c~~~:
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~~~. {:~c~. i~r~vf~~~~~~~~• ?~ {i> 2~.~ ~ .~. ~.~:l.~~' ~~~t~ ~i~~ti;(~~t~~~iiL~.~~ ~}l:~ i~~ 1~'~t~•e~~~r~~~~~za~~~ ~.3~Fc~~t~~.l l~L.tt

~ t•i~~~• tc~ its ~~le~~~~ent~ ~:'C?LIi~I~~~ ~t~~~ tl~i~ ~~I~~~~~~=1~f~ i►~ tl~ ~ ~`?~~~~ ,~c~i~~c~ ~r~~~~c~~~ !~3 cr~~=.~~.~~1 ~c~t•

,~~.~~~r~ t-c~gt~~~~i~~~ ~~~:~~~r~~7~~~~s ~i~~it, 1i~~~~ix~~ ~-c~~~~rci t~~ i1~e; ~i~~e;t~, li~~l~iliti~:~ ~~:~:i~~ir~~ ctric~

€:c~r~i rt~.~.cntj r~z~c~ ~~~t~.~al ~r~cl lil<c.~l~~ fiiiti~-~~ ~~}~~et~a ii~~ Ic~~ses tit ~~~it~~, it l~~t~I ;~~i. ~t~icie ~t
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This is Exhibit "F" referred to in the Affidavit of Service of John N. Birch,
sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE

COIUiMERC{AL LIST

BETWEEN:

~~~~~~°~ FTI CONSULTING CANADA INC.
,~~ ~' ~.~ ~:. in its capacity as Court-appointed monitor in proceedings. ~.w„~..~. ,~,

~̀ ~ ~~w~\\ r suant fio the Companies' Creditors Arrangement Act, RSC 1985, c. c-36
e~~

~.~ ~*~►
~~

and

Plaintiff

ESL INVESTMENTS INC., ESL PARTNERS, LP, SPE I PARTNERS, LP, SPE MASTER I, LP,
ESL INSTITUTIONAL PARTNERS, LP, EDWARD S. LAMPERT, WILLIAM HARKER

and WILLIAM CROWLEY

STATEIIlIENT OF CLAIM

Defendants

A LEGAL PROCEEDING HAS BEEN COMMENCED AGA[NST YOU by the plaintiff.
The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEED[NG, you or an Ontario lawyer acting for
you must prepare a sfiatement of defence in Form 18A prescribed by the Rules of Civi!
Procedure, serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve
it on the plaintiff, and fife it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forky days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entifile you to
ten more days within which to serve and fide your statement of defence.

IF YOU FAIL TO DEFEND THfS PROCEEDI(JG, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 1F YOU
WISH TO DEFERID THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.
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TAKE NOTICE; THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not
been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court. .~ _, 4 ,;, ~. ~ _ ,~ ~.. , , .~ _ . , .,

Date: December 19, 2018

TO: 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
Tushara Weerasooriya
Tel: +1416.865.7890
Stephen Brown-Okruhfik
Tel: +1416.865.7043
Fax: +1416.865.7048

~,,
d a,: ~3 

i~ 
. 1 i i 1 s. ~~ i i t ~.: a ~ ~~ ̀  ~, s.s .»~~$

Issued by ~.~- ~ `~~'
Local registrar

Address of 330 University Avenue
court office 7th Floor

Toronto, Ontario M5G 1,~6`

wael.rostom@mcmillan.ca
brett. harrison@mcmiflan.ca
tushara.weerasooriya@mcmillan. ca
stephen.brown-okruhlik@mcmillan.ca

Lawyers for Edward S. Lampert, ESL Investments Inc., and ESL Partners, LP

AND TO: POLLEY FA(TH LLP
The Victory Building
80 Richmond Street Wes#, Suite 1300.
Toronto, ON M5H 2A4

Harry Underwood
Andrew Faith
Jeffrey Haylock
Sandy Lockharfi
Tel: +1416.365.1600
Fax: +1416.365.1601

hunderwood@polleyfaith.com
afaith@polleyfaith.com
jhaylock@polleyfaith.com
slockhart@polieyfaith.com

Lawyers for Edward S. Lampert, ESL Investments Inc., and ESL Partners, LP

_ 2_
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AND T4: CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

Mary Bufitery
Tel: +1604.691.6118
Fax: +1604.691.6120
John Birch
Tel: +1416.860.5225
Natalie E. Levine
Tel: +1416.860.6568
Fax: +1416.640.3207

mbuttery@casselsbrock.com
jbirch@casselsbrock.com
nlevine@casselsbrock.com

Lawyers for William {Bill) C. Crowley and William (Bill} R. Harker

AND TO: SPE I Partners, LP
1174 Kane Concourse, Suite 200
Bay Harbor, FL, 33154
U.S.A.

AND T4: SPE Master 1, LP
1170 Kane Concourse, Suite 200
Bay Harbor, FL, 33154
U.S.A.

AND TO: ESL Instifu#ional Partners, LP
1170 Kane Concourse, Suite 200
Bay Harbor, FL, 33154
U.S.A

105
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CLAIM

~ The Plaintiff, FT( Consulting Canada Inc., in its capacity as Court-appointed monitor of

Sears Canada Inc. {Sears} in proceedings pursuant to the Companies' Creditors

Arrangement Act, RSC 1985, c. c-36 (the CCAA) (the Monitor) claims against the

Defendants:

(a) a declaration that the #ransfer of funds to the Defendants, ESL Investments Inc.

(ESL Investments), ESL Partners, LP, SPE I Partners, LP, SPE Master t, LP,

ESL institutional Partners, LP, and Edward S. Lampert (Lampert), by means of a

dividend of $5.00 per share paid by Sears on December 6, 2013 (the 2073

Dividend):

(i) was a transfer at undervalue for the purposes of section 96 of the

Bankruptcy and Insolvency Act, RSC, 7 985, c. B-3 (the BlA), as

incorporated into the CCAA by section 36.1 thereof (the Transfer at

Undervalue}; and

(ii) is void as against the Monitor;

(b) an order that the Defendants, either as parties to the 2013 Dividend or as privies

thereto, or both, shat[ jointly and severally pay to Sears the full amount of the

2013 Dividend, being approximafiely $509 million in total;

(c} in the alternative, an order fihafi the Defendants, either as parties to the 2013

Dividend or as privies thereto, or both, shall jointly and severs{ly pay to Sears the

portion of the 2013 Dividend received by the Defendants, collectively;

-4-
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(d~ in the further alternative, an order that each of the Defendants, either as parties

to the 2013 Dividend or as privies thereto, or both, shall pay to Sears the amount

of the 207 3 Dividend that such Defendant received, or directly or indirectly

benefitted from;

(e) pre and post judgment interest in accordance with the Courts of Justice Act, RS4

1990, c. C.43; and

(f) costs of this action on a substantial indemnity basis.

The Parties

2 Sears and its affiliate companies obtained protection under the CCAA on June 22, 2017,

and pursuant to section 11.7 of the CCAA, the Plaintiff was appointed as Monitor under

the Initial Order. On December 3, 2018, the Monitor obtained authorization €rom the

Court to bring this action.

3 The Defendant ESL Investments is a privately-owned hedge fund incorporated under the

laws of Delaware with its principal executive offices located at 1170 Kane Concourse,

Bay Harbor Islands, Florida. The Defendants ESL Partners, LP, SPE I Partners, LP,

SPE Master I, LP, and ESL Institutional Partners, LP (collectively, and together with ESL

Investments, ESL) are affiliafies of ESL Inves#meets.

4 The Defendant Lampert is an individual residing in Indian Creek, Florida. At al( material

times, Lampert contro!!ed ESL, and has served as ESL Investments' Chairman and

Chief Executive Officer since its creation in 1988.

5 The Defendant William Crowley was anon-independent director of Sears from March

2005 to April 2015, including at the time the 2013 Dividend was approved by the Sears

Board and paid to Sears' shareholders.

- 5-



108

6 The Defendant William Harker was anon-independent director of Sears from November

2008 to April 2015, including at the time the 2013 Dividend was approved by the Sears

Board and paid to Sears` shareholders.

7 At all material times, including on November 18, 2013 through to December 3, 2013,

Lampert and ESL held a controlling ownership interesfi in Sears Holdings Corporation

(Holdings) and beneficially owned 55% of Holdings' outstanding shares. In turn, at all

material times, Holdings held a controlling ownership interest in Sears. On October 15,

20'18, Holdings filed for Chapter 11 pro#ection from creditors with the United States

Bankruptcy Court. Holdings is not a party to #his action.

8 At all material times, including on November 18, 2013 through to December 6, 2013,

Holdings and each of the Defendants other than Crowley was a direct or beneficial

shareholder of Sears, and held the following ownership interests:

(a) Holdings beneficially owned 51,962,391 shares in Sears, representing

approximately 51 % of the outstanding shares.

(b) ESL beneficially owned 17,725,280 shares in Sears, representing approximately

17,4% of the outstanding shares, which were directly held as follows:

(i} ESL Partners, LP: 15,821,206 shares;

(ii) SPE I Partners, LP: 830,852 shares;

(iii) SPE Master 1, LP: 1,068,522 shares;

(iv) ESL Institutional Partners, LP: 4,381 shares; and
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(v) CRK Partners, LLC (an affiliate of ESL Investments, Inc. that was

voluntarily cancelled effective June 1, 2Q18 and is not a party to these

proceedings): 319 shares;

(c) Lampert owned 10,433,088 shares in Sears, representing approximately 10.2°Io

of the outstanding shares; and

(d) Harker owned 4,604 shares in Sears.

9 In this action, the Monitor seeks a declaration that the 2013 Dividend was a transfer at

undervalue pursuant to section 96 of the B{A (as incorporated into proceedings under

the CCAA by section 36.1 thereof) and is therefore void as against the Monitor, and it

seeks payment from the Defendants who were parties and/or privies to the Transfer at

Undervalue.

Sears' Operational Decline

10 Beginning in 2011, Sears' financial performance began to decline sharply. According to

Sears' publicly-disclosed audited annual financial statements for 2010 -- 2013 (as

amended, in certain cases), Sears' revenues, operating profits/losses and gross margin

rates were as follows:
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Year Total Revenues '
($ million)

Opera#ing
Profit (Loss)
($ millions)

Gross Margin
Rate

2010 4,938.5 196.3 39.3%

2011 4,619.3 (50.9) 36.5%

2012 4,300.7 (82.9) 36.7%

2013 3,991.8 (187.8) 36.2%

11

12

As early as 2011, Sears' management recognized that drastic, transformative action

would be required for Sears to re-establish a foothold in the Canadian retail market. !n

the 2011 strategic plan (the 2011 Strategic Ptan) prepared for Sears' board of directors

(the Board), then-Chief Executive Officer Calvin McDonald described the state of Sears

as follows:

Sears Canada is not a good retailer. Our business is broken: trading is
awkward and inefficient, we lack product and merchandising focus and
we are becoming irrelevant to customers while losing touch with our
core.

[...J

We lack many of the fundamental processes, structures and culture of a
strong retailer. In short, we lack 'retail rhythm'. However, most of our
challenges are self-induced, meaning we are in a position to fix #hem.

The 2011 Strategic Plan also made clear that if transformative action was not taken,

Sears could not expect to re-emerge as a successful retailer: "If we do not innovate, we

will cease to be relevant." More directly, the 2011 Strategic Plan warned that "the current

trajectory of growth and margin decline would take EBITDA into negative territory if we

do not take drastic action."
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13 Notwithstanding the concerning operational trends identified in the 2011 Strategic Pfan,

Sears failed to take the necessary action to reinvigorate its business. Between 2011 and

2013, Sears consistently invested fewer resources on growth and transformational

initiatives relative to its industry peers. In particular, the Board rejected multiple attempts

by management, including in particular McDonald, to use Sears' capital to revitalize its

business.

2013 Plan to Dispose of Real Estate Assets to fund D"►vidends

14 By 2013, ESL Investments and Lampert had an immediate need for cash from Sears.

ESL Investments had raised money from investors years earlier on terms that precluded

these investors from redeeming their investment for a period of time. (n 2013, this

holding period had expired, investors were entitled to withdraw funds and ESL

Investments faced significant redemptions.

15 In order to satisfy its redemption obligations, ESL and Lampert devised a plan to extract

cash from Sears through (a) the disposition of its most valuable real estate assets, and

(b) the payment of an extraordinary dividend for the benefit of ESL and Lampert

(collectively the Monetization Ptan).

16 To give effect to the Monetization Plan, Lampert personally directed the disposition of

Sears' real estate assets in 2013. Lampert provided specific instructions to Sears on the

price sought by Sears for its dispositions. The Monitor specifically denies Lampert's

public statement on February ~ 1, 2018:
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While I take no issue with the decisions that the board of Sears Canada
made with regard to dividends and certain real estate safes, l have to
emphasize that I have never served as a director or officer of Sears
Canada, so I don't have firsthand knowledge of their internal
deliberations and the alternatives considered.

17 At all materials times, Lampert directed and acted in concert with officers and directors

of Sears to implement the Monetization Plan, including in particular wifih Crowley (then

Chair of the Sears Board}, Harker (then a director of Sears), and E.J. Bird (then Chief

Financial Officer of Sears). Jeffrey Stollenwerck {then President, Real Estate Business

Unit of Holdings) was also engaged by ESL and Lampert on these matters. Lampert

had a longstanding professional and personal relationship with each of them:

(a} Crowley had acted as President and Chief Operating Officer of ESL Investments

from January 1999 to May 2012, Executive Vice-President and Chief

Administrative Officer of Holdings from September 2005 to January 2011 and

Chief Financial Officer of Holdings for periods in 2005-2007;

(b) Harker was an Executive Vice-President and General Counsel of ESL

Investments from February 2011 to June 2012 and an officer of Holdings from

September 2005 until August 2012, during which time he acted variously as

General Counsel, Corporate Secretary and Senior Vice-President, among other

roles;

(c) Bird was the Chief Financial Officer of ESL Investments from 1991 until 2002;

and

(d} Stollenwerck was the President of the Real Estate Business Unit of Holdings

from February 2008 to April 2018 and a Senior Vice President, Real Estafie for

Holdings from March 2005 to February 2008. Before joining Holdings,

Stolienwerck had acted as Vice-President, Research afi ESL Investments.

-'!0-
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18 In accordance with the Monetization Plan, Sears entered into an agreement with Oxford

Properties Group on or about June 14, 2013 to terminate Sears' leases at Yorkdale

Shopping Centre and Square One Mississauga in exchange for a payment to Sears of

$191 million {the fJxford Terminations). The Oxford Terminations c{osed June 24,

2013.

September 2013 Board Presentations

19 On September 23, 2013, two years after the 2071 Strategic Plan, the Board received a

series of management presentations directly addressing Sears' deteriorating operational

and financial performance (the 207 3 Board Presentations}. Among other things, the

2013 Board Presentations reported that:

(a) sales continued to decline across Sears' business at a rate of 2.6% per year;

(b) based on year-to-date current trends (and without appropriately accounting for

stores closed in connection with the Monetization Plan), Sears' projected

EBITDA by 2016 would be negative $105 million; and

(c} Sears was struggling operationally: "Basics not fixed".

20 Earlier that month, Board presentations had also recognized that competition in the

Canadian retail space was increasing with Target's entry into the market. Target had

opened 68 stores in Canada in the second quaver of 2013, and planned to open a

further 124 sfores in Canada by year end.

21 Following the 2013 Board Presen#ations, the Board knew or ought to have known that

Sears' business was in decline and that its long term viability was at risk.

- 11-
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Continued Disposition of Real Estate Assets

22 In accordance with the Monetization Plan, Sears pursued an agreement with Cadillac

Fairview Corporation Limited (Cadillac Fairview) to terminate five additional high-value

leases (Toronto Eaton Centre, Sherway Gardens, Markville Shopping Centre, Masonville

Place and Richmond Centre} (the Cadillac Term[`nations).

23 Lampert directed the negotiating strategy in connection with the Cadillac Terminations

with a view to ensuring a dividend of the proceeds before the end of 2013. Crowley and

Stollenwerck negotiated directly with Cadillac Fairview, including with respecfi to the final

price of $400 million.

24 On October 28, 2013, the Board approved the Cadillac Terminations. The Board was not

advised of the role that Lampert, Crowley or Stollenwerk had played in negotiating the

Cadillac Terminations. The Cadillac Terminations closed on November 12, 2013.

25 In the same period, Sears and Stollenwerck negotiated the sale of Sears' 50% interest in

eight properties jointly owned with The Westcliff Group of Companies. Sears' 50%

interest was sold to Montez Income Properties Corporation in exchange for

approximately $315 million (the Montez Sate).

26 The Sears Board approved the Montez Sale on November 8, 2013. The approval was

made by written resolution and without an in-person board meeting.

27 The Montez Sale closed in January 2014.

28 The assets disposed of by Sears were its "crown jewels". It was plain that the

divestment of these key assets in 2013, while Sears was struggling in the face of stiffer

retail competition from Target and others, would have a dramatic negative impact on

Sears. The negative impact in fact unfolded:

- 12-
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Year Total Revenues
($ million)

Operating
Profit (Loss}
($ millions)

Gross Margin
Rate

2012 4,300.7 (82.9) 36.7%

2013 3,991.8 {187.8) 36.2%

2014 3,424.5 (407.3) 32.6%

2015 3,745.5 (298.3) 31.8%

2016 2,613.6 (422.4) 27.3%

29 Lampert directed Sears to complete each of the Oxford Terminations, the Cadillac

Terminations and the Montez Sale. These dispositions were part of the Monetization

Plan, and completed in order to provide ESL Investments wifh funds to address its

redemption obligations.

The 2013 Dividend

30 On November 12, 2013, the same day Sears received $400 mi!(ion in proceeds from the

Cadillac Terminations, Crowley directed Bird to move forward with an extraordinary

dividend of between $5.00 and $8.00 per share.

31 On November 18 and 19, 2013, six days afiter the closing of the Cadillac Terminations,

the Board held an in-person meeting (the November Meeting). Although Sears had no

business operations in the United States, the November Meeting was held in New York

City at the offices of Wachtell, Lipton, Rosen &Katz (Wachtel!).

32 The November Meeting began with a short pre-dinner discussion on November 18 and

continued with a full day session on November 19, 2013.

- 13-
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33 During fhe short pre-dinner discussion on November 18, 2013, the Board unanimously

resolved to declare the 2013 Dividend, an extraordinary dividend of $5.00 per common

share, for an aggregate dividend payment of approximately $509 million.

34 The circumstances surrounding the 2013 Dividend raise a series of red flags.

Lack of Notice to the Board

35 The Board had no advance notice that it would be asked to consider- an extraordinary

dividend at the November Meeting.

36 On Friday November 15, 2013, the Board was provided with a package of material for

the November Meeting (the Board Materials). The Board Materials included a detailed

agenda with 15 separate items for the Board to consider during the November Meeting.

37 Neither the agenda nor any of the other Board Materials made any reference to the fact

that the Board would be asked to consider an extraordinary dividend or any dividend at

all. Moreover, the possible payment of a dividend had not been tabled in any prior

Board meeting in 2013.

Lack of ►nformafion

38 The Board was not provided with the information necessary to assess the

appropriateness of an extraordinary dividend.

39 Unlike past instances in which the Board was asked to consider an extraordinary

dividend, the Board Materials did not contain any financial or operational information

regarding the payment of a proposed dividend. The Board did not receive:

(a) any written materials regarding a proposed dividend or possible dividend

structures;

-14-
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(b) any written presentation analyzing the impact the proposed dividend would have

on Sears' business, including taking into account possible downside scenarios;

or

(c) any pro forma assessment of Sears' liquidity and cash flows following the

payment of a dividend. Rather, the pro forma cash flows included in the Board

Materials assumed that no dividend would be paid in either 207 3 or 2014.

40 While Sears' management had identified the need to provide the Board with various

cash flow analyses covering various dividend scenarios, the limited analysis that was

done by management was incomplete and never presented to the Board.

41 Moreover, and unlike past meetings in which the Board had considered extraordinary

dividends:

(a) management did not prepare a written presentation to the Board on the proposed

dividend and there was no written recommendation or proposal from

management to the Board; and

(b} the directors were not provided with legal advice with respect to their duties in

connection with the declaration of a dividend.

Financial Uncertainty

42 On November 12, 2013, prior to the November Meeting, the Board received a financial

update on the perFormance of Sears. Management reported that throughout the first

three quarters of the year, Sears had negative net income of $49 million ($27 million

worse than the same period in 2012} and negative total cash flow of $26.3 million.

- 15-
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43 On November 14, 2013, the Investment Committee of Sears' Board was presented with

material showing an estimated pension plan deficiency of $313 million at December

2013. The members of the Investment Committee were Crowley, Harker and Bird. This

fact was not presenfied to the Board at the November Meeting.

..

45

In advance of the November Meeting, the Board was provided with only high level pro

forma cash flows for 2014. The cash flows were based on a 2014 Plan EBITDA of $135

million, of which $118 million was based on aspirational changes to the business that

management hoped would result in financial improvement but that management and the

Board should have known were unreasonably optimistic. Moreover, the pro forma cash

flows presented to the Board assumed the receipt of proceeds of the Monfiez Sale even

though the transaction had not closed. Again, no information was provided to the Board

on the impact an extraordinary dividend would have on future investment opportunities

and future cash flows.

The Board Materials did however include two analyst reports, both of which reviewed the

financial circumstances of Sears and predicted its eventual failure:

Desjardins Capital Markets Report (October 30, 2013)

As tong as consumers do not perceive fihat Sears Canada is going out of
business and desert it, Sears may be able to manage its demise slowly
over time, selling prime and non-core assets, and waiting for the elusive
purchaser of 60-80 store locations fio appear.
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CIBC Repor# (November 4, 2013)

It is possible that SCC will simply operate its way into irrelevance,
gradually selling off stores to stem the cash drain. That strategy would
likely result in Sears occasionally cutting a special dividend cheque to all
shareholders, not the worst way to create shareholder value. Bu# That is
dangerous to the operations, particularly as the primary, and most
profitably flagship stores are vended.

A Conflicted Board

46 The 2013 Dividend was approved by the Board unanimously and without any

abstentions.

47 Crowley and Harker participated in the Board's deliberations to pay the 2013 Dividend

and approved the payment of the 2013 Dividend despite the fact that Sears had

specifically determined that:

(a} Crowley and Harker were not "independent" directors; and

(b) pursuant to National Instrument 52-110, Crowley and Harker had a material

relationship with Holdings and/or ESL that could "be reasonably expected to

interfere with the exercise of [their] independent judgment."

48 Further, Crowley did not disclose to the Board that he, Lampert and Stollenwerck were

personally involved in the 2013 real estate divestitures or that the timetable and size ofi

the proposed dividend was dictated by ESL Investment's need for funds. Rather, the

Board was [ed to believe that Sears' management was responsible for the 2013 real

estate divestures. For example, Crowley expressly advised the independent members of

the Board: "I do not think that the Board or the independents should attempt to insert

themselves in the negotiations [of real estate transactions]. Bill [Harker] and I did not

and do not do that."
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49 Crowley and Harker in particular were focused on the interests of ESL and Lampert.

Crowley and Harker failed to disclose the motivations of ESL and l.amper~ to the Board

and the fact that both the real estate dispositions and 2013 Dividend were driven by the

needs of ESL and Lampert, and not the best interests of Sears.

Departure from Past Governance Pracfices

50 The Board process for the 2013 Dividend represented a sharp departure from past

practice of the Sears Board and ordinary standards of good corporate governance.

51 For example, in December 2005, the Board approved an extraordinary dividend. The

process for approving that div+dend included:

~a) multiple Board meetings on September 7, 2005, September 14, 2005, and

December 2, 2005 to discuss the merits and risks of a potential dividend in light

of the company's operational needs;

(b) muftEple oral presentations from management and a dividend recommendation by

the Chief Financial Officer;

(c) separate meetings between the independent directors of Sears and the Chief

Financial Officer to assess the company's financial state;

{d) legal advice from both in-house and external counsel to the Board; and

(e} review by the Board of draft press releases and an officer's certificate with

respect to the dividend.

52 In May 2010, the Board approved another extraordinary dividend, again with the bene#'it

of a robust process:
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(a) multiple meetings of the Board on April 23, 2010, May 7, 2010, and May 18, 2010

to discuss the merits and risks of a potential dividend in light of the company's

operational needs;

(b} separate meetings of the independent directors on May 7, 2010 and May 12,

2010, with their own counsel present, to discuss the options available to Sears

with respect to its excess cash and the amount of the potential dividend in light of

the company's operational needs;

(c) multiple presentations by management, including a 40-page presentation dated

April 23, 2010 and a subsequent 20-page presentation dated May 7, 2010,

providing detailed analyses of excess cash and financial forecasts (with

downside scenarios) for multiple dividend options;

(d) a dialogue between management and the Board continuing over several

meetings with respect to various options for a potential dividend;

{e) consideration of mul#iple potential uses for excess cash, including cash dividends

in various amounts, a substantial issuer bid and a normal course issuer bid; and

(f) a deferral of half the proposed dividend pending a full assessment of the

company's operational needs.

53 In September 2010, the Board approved a second extraordinary dividend for 2010. The

process for approving that dividend included:

(a) multiple meetings of the Board on or around August 23, 2010 and September 10,

2010 to discuss the capita! structure of the company and the merits and risks of a

potential dividend in light of the company's operational needs;
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(b) multiple presentations by management, including a "capital structure update"

dated August 3, 2010 and a 32-page presentation assessing the capital structure

of the company and potential dividend options, including financial forecasts and

downside scenarios, which the Board reviewed in advance of approving the

dividend; and

(c) a separate meeting of the independent directors on or around September 8,

2010, with their own counsel present, to discuss the options available to Sears

with respect to its excess cash and the amount of the potential dividend in light of

the company's operational needs.

54 In December 2012, the Board approved a smaller extraordinary dividend. White not as

fulsome as previous governance processes, the process for approving the 2412 dividend

nonetheless included:

(a} a meeting on December 12, 202 which included thorough discussion and

analysis of the impact of a potential dividend on available cash, EBITDA and total

debt, the company's need to retain cash for operational uses, and downside

scenarios in respect of a possible dividend;

(b) a report entitled "Dividend Discussion" which was prepared by Sears' Chief

Financial Officer and which the Board reviewed in advance of approving the

dividend; and

{c) a review of the draft officer's certificate with respect to the dividend by external

counsel to the independent directors, and a dialogue with the Chief Financial

Officer of Sears addressing counsel's comments.
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55 In stark contrast, the 2013 Dividend was the first item of business at apre-dinner

discussion at the outset of the November Meeting and was declared without any

adequate financial, operational or cash flow information upon which to exercise proper

business judgment. It was dealt with before any of the planned presentations to the

Board, which addressed Sears' financial results, or the reports on management

priorities, asset valuations, operating efficiency and Sears' 2014 financial plan and

without the benefit of any independent legal advice regarding the directors' duties in the

circumstances.

56 The Board's inability to make a proper business decision in respect of the 2013 Dividend

was apparent from the fact that one of the Board members, Ronald Weissman, had

been appointed to the Board that day. Weissman, a resident of Texas, had no material

prior dealings with Sears or knowledge of Sears' financial or operational circums#ances

upon which to base his decision to approve the 2013 Dividend.

The 2013 Dividend is a Transfer at Undervalue and Void

A Transfer at Undervalue

57 The 2013 Dividend provided no value to Sears and solely benefited its direct and indirect

shareholders, including the Defendants ESL, Lampert and Harker. The amounts of the

gratuitous benefit received by the Defendants were:

(a} ESL : $88,626,400;

(b} Lampert: $52,165,440; and

(c) Harker: $23,020.

58 The Defendants also caused approximately $259 million to be paid to Holdings through

the 2013 Dividend.
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Non-Arm's Length Dealings

59 At all materials times:

(a) Holdings was the controlling shareholder of Sears, was a related entity to Sears,

and was not dealing at arm's length with Sears;

(b} ESL and Lampert exercised both de facto and de jure control over Ho{dings. As

Holdings stated in its 2013 Annual Report, Mr. Lampert had "substantial influence

over many, if not all, actions to be taken or approved by our stockholders"; and

{c} ESL and Lampert were not dealing at arm's length with Sears as a result of their

direct and indirect beneficial control position in Holdings, which in turn held a

controlling infierest in Sears. Further, Holdings, ESL and Lampert collectively held

more than 75°/o of Sears' shares. ESL, Lampert and Holdings (at the direction of

ESL and Lampert) acted in concert with respect to the control of Sears, and

specifically acted in concert and with a single mind to exercise influence over

Sears in connection with the 2013 Dividend and the Monetization Plan.

60 As a result of these relationships, each of Holdings, ESL, Lampert, and Sears are

related entities who are presumed not to have acted at arm's length in respect of the

2013 Dividend. ESL and Lampert used their position of control over Sears to direct

and/or influence Sears and its directors to carry out the Monetization Plan and the 2013

Dividend.

Intention to defraud, defeat or delay Sears' creditors

61 The 2013 Dividend was effected by Sears for the sole purpose of satisfying the

immediate financial needs ofi ESL Investments and Lampert and in reckless disregard of

the interests of Sears' creditors. The 2013 Dividend was made with the specific intention
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to prioritize the interests of Lampert and ESL over Sears' creditors and other

stakeholders.

62 (n particular, considering the surrounding circumstances, Sears knew but recklessly

disregarded the fact that the 2013 Dividend would have a material adverse impact on its

ability to continue as a viable business and pay its creditors. In particular, the 2013

Dividend was:

(a) anon-arm's length transaction made outside the usual course of business;

(b) paid in the face of significant outstanding indebtedness to Sears' creditors,

including pensioners, in circumstances in which:

(i) Sears had no operating income to repay its debts, including to its

pensioners and other creditors;

(ii} applying reasonable assumptions, the Board could only reasonably have

expected Sears to be significantly cash flow negative from 2014 onwards;

and

(iii) the Board had no real plan to repay such indebtedness;

(c) paid in circumstances that raise a series of "red flags", including as a result of the

following facts:

(i) the 2013 Dividend was declared with unusual haste and with no advance

notice to the Board;

{ii) the 2013 Dividend was declared in the absence of proper Board materials

and with a deficient corporate governance process;
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(iii) the Board received no independent legal advice to properly discharge its

duties with respect to a material transaction involving related parties:

Holdings, ESL and Lampert;

(iv) the divestiture of Sears' crown jewel assets had an obvious negative

impact on its business

(v) Sears had not addressed ifs negative cash flows or operational

challenges despite years of effort;

(vi) there were clear canfficts of interest within fhe Board and management at

the time the 207 3 Dividend was declared; and

(vii) the 2013 Dividend was driven by Lampert, Bird as Chief Financial Officer

of Sears, and Crowley and Harker as non-independent directors of Sears,

in order to satisfy ESL Investments' urgent need for funds.

63 In March of 2014, the Board was presented with a proposal for a further, more modest

dividend on short notice. The proposed dividend was not approved by the Board due to

concerns about Sears' financial position, only three months after the payment of the

2013 Dividend.

64 Sears knew or recklessly disregarded the fact thafi the 2013 Dividend would defraud,

defeat or delay Sears' creditors. Shortly after the 2013 Dividend, Crowley supported

further dividends in an email to Harker, stating:

"... we cannot hold cash because we may watch the business spiral
down and do nothing.... Keeping the cash to fund a dying business does
not make sense."
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65 The Transfer at Undervalue effected by means of the 2013 Dividend is therefore void as

against the Monitor within the meaning of section 96 of the BIA.

ESL, Lampert, Crowley and Harker are Liable as Privies

66 The Defendants ESL, Lampert, Crowley and Harker were privies to the Transfer at

Undervalue and are liable to Sears,

67 None of ESL, Lampert, Crowley or Harker was dealing at arm's length with Holdings or

Sears. Each of them knew that the 2013 Dividend would benefit ESL and Lampert and

each of them sought to cause or confer that benefit. Further, each of them received

either a direct or indirect benefit ft-om the 20~ 3 Dividend.

Director Indemnities

68 In order to preserve any indemnity rights Harker or Crowley may have against Sears, the

Monitor will agree that any recoveries received from Harker or Crowley in connection

with this claim will be reduced by the amount of any distribution that Harker or Crowley,

respectively, would have received on account of an unsecured indemnity claim from the

Sears estate. The purpose of this adjustment is to make Harker and Crowley whole for

any such indemnity claims while not requiring the Sears estate to reserve funds for such

indemnifiy claims.

Service Ex Juris, Statutes Relied Upon, and Location of Trial

69 The Monitor is entitled to serve SPE I Partners, LP, SPE Master I, LP, and ESL

Institutional Partners, LP without a court order pursuant to rule 17 of the Rues of Civil

Procedure, R.R.O. 1990, Reg. 194, because the claim is authorized by statute to be

made against a person outside Ontario by a proceeding commenced in Ontario (Rule

17.02(n}).
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70 The Monitor pleads and relies on the BIA and the CCAA.

71 The Monitor proposes that the trial of this matter be heard in Toronto, Ontario,

December 19, 2018 Norton Rose Fulbright Canada ~.~P
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 2Z4 CANADA

Orestes Pasparakis, LSO#: 36851T
Tel: +1 416.216.4815
Robert Frank LSO#: 35456E
Tel: 1 416.202.6741
Evan Cobb, LSO#: 55787R!
Tel: +1416.216.1929
Fax: +1416.216.3930

Orestes. pasparakis@nortonrosefulbright.com
robert.frank@nortonrosefulbright.com
evan.cobb@nor~onrosefulbright.com

Lawyers for FTI Consulting Canada Inc.,
as Court-Appointed Monitor
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NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower
200 Bay Street, Suite 380 , P.O. Box S4
Toronto, Ontario M5J 2Z4

Orestes Pasparakis, LS4#: 36851T
Tel: +1 416.216.4815
Robert Frank LSO#: 35456E
Tel: 7 416.202.6741
Evan Cobb, LSO#: 55787N
Tel: +1416.216.1929
Fax; +1416.216.3930

Orestes, pasparakis@nortonrosefulbright. com
robert.frank ~a nor~onrosefulbright.com
evan.cobb@nortonrosefu(bright.com

Lawyers to FTI Consulting Canada (nc.,
as Court-Appointed Monitor
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

~~ SEARS CANADA INC., by its Court-appointed Litigation Trustee,
' ~~ ' ~~ 1. DOUGLAS CUNNINGHAM, Q.C.

~ '°~~ ~ Plaintiff
~~j ` ~ '~°~'l€

~.

\~'"'`~~~~~~ ~ ~ ESL INVESTMENTS INC., ESL PARTNERS LP, SPE I PARTNERS, LP,
SPE MASTER I, LP, ESL INSTITUTIONAL PARTNERS, I,P,

EDWARD LAMPERT, EPHRAIlV1 J. BIRD, DOUGLAS CAMPBELL,
WILLIAM CROWLEY, WILLIAM HARKER, R. RAJA KHANNA, JAMES

MCBURNEY, DEBORAH ROSATI, at~d DONALD ROSS

and

Defendants

TO THE DEFENDANTS

STATEMENT OF CLAIM

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario Lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and f le it, with proof of service in this court office, WITHIN TWENTY DAYS after this
Statement of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intend to Defend in Form 18B prescribed by the Rules o~ Civi1 Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.
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IF YOU FAIL TO DEFEND THIS .PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YQU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE..

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has
not been set down for tt~ial or terminated. by any means within five years after the action was
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Address of Superior Court of Justice
court office: 330 University Avenue, 10th Floor

Toronto ON MSG 1
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CLAIM

1. The Plaintiff claims:

(a) damages on a joint and several basis in the amount of $S09 million,

(i} as against the Former Directors (as defined below) and Ephraim J. Bird

("Bird") for breach of fiduciary duty, breach of the duty of care, and

conspiracy;

(ii) as against the ESL Parties (as defined below), for inducing the Former

Directors and Bird to breach their duties owed to Sears Canada Inc. ("Sears

Canada"), knowing assistance, and conspiracy;

(b) in the alternative to paragraph (a) {ii) above, damages against the ESL Parties on a

joint and several basis in the amount of $402 million for inducing the Former

Directors and Bird to breach their duties owed to Sears Canada, knowing assistance,

and conspiracy;

(c) a declaration that the ESL Parties knowingly received the proceeds of a breach of

fiduciary duty and/or were unjustly enriched, hold the proceeds of the Dividend {as

defined below) in trust fog• Sears Canada and trust disgorge the proceeds they

received on account of the Dividend to Sears Canada;

(d) a declaration that the authorization and payment of the Dividend was oppressive

and unfairly disregarded and was prejudicial to the interests of Sears Canada and

its stakeholders and an Ot•der setting aside the Dividend;
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(e) punitive and exemplary damages;

(~ pre judgment and post judgment interest in accordance with sections 128 and l29

of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended;

(g) the costs of this proceeding, plus all applicable taxes; and

(h} such fut-ther and other relief as to this Honourable Court may seem just.

Overview

2. In the early 2Q l Os, Sears Canada was one of Canada's largest retailers. It operated more

than 1 QO of its own full-line department stores, and had more than 25,000 employees.

3. However, Sears Canada was facing serious financial and operational challenges. Since

2007, its revenues and EBITDA had declined each year. In 2011, its management recognized that

Sears Canada was falling behind its peers and identified a need to modernize its business in order

to keep pace in an increasingly competitive retail environment. This required significant capital

investment in order to refresh Sears Canada's stares and improve its e-commerce platform.

4. Despite these warnings, Sears Canada's board of directors ("Board") faded to authorize

capital investments in the business. Instead, between 2005 and 2012, the company sold assets

worth approximately $2.86 billion and distributed approximately $2.97 billion in capital to its

shareholders.

5. The primary recipients of these distributions were Sears Holdings Corp. ("Sears

Holdings"}, the hedge fund ESL Investments, Inc. ("ESL") and its affiliates, and ESL's founder

and proprietor•, the billionaire investor• Edward S. Lampert (collectzveIy, the "Significant

Shareholders").
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6. In late 2013, Sears Canada was in the midst of its worst year yet. Its revenues declined by

more than $300 million year-over-year and its operating losses reached almosfi $188 million. In

September, its CEO resigned in frustration at the refusal of the Board to allocate sufficient capital

to implement a turnaround strategy.

7. At the same time, ESL was experiencing a liquidity crisis. Its investors had submitted

billions of dollars in redemption requests, which it was having difficulty funding.

8. Over the course of the year, Sears Canada sold off a number of its most important assets

(the "Key Asset Sales"): the Leases underlying some of its largest and most lucrative stores. The

Sears Canada directors involved in the Key Asset Sales included a number of former ESL

employees who had been selected for their roles by Lampert. In addition, even though he was not

an officer or director of Sears Canada, Lampert was personally involved in the negotiations

concerning these transactions.

9. The Key Asset Sales generated extraordinary proceeds of approximately $591 million. At

a November 2013 meeting of the Boai•d held at the offices of Sears Holdings' lawyers in New

Yorlc City, less than a week after the final sale closed (the "November 2013 Meeting"), Sears

Canada's management proposed a plan to distribute more than $509 million to its shareholders

through an extraordinary dividend (the "Dividend").

10. The Board was not given any advance notice of the proposed Dividend: it did not even

appear on the agenda for the November 2013 Meeting. Although the Board was given extensive

materials by management, those materials did not address the proposed Dividend or any analysis

of its potential impacts on Sears Canada's business. Nor did the Board receive legal or financial

advice in relation to it. Nevertheless, the Board authorized the payment of the Dividend.
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11. Lampert and ESL improperly used their influence with the Board to procure the Dividend,

for the purpose of providing funds to the Significant Shareholders. In accordance with their

shareholdings in Sears Canada, 79% of the Dividend was paid to Significant Shareholders.

12. The payment of the Dividend diverted funds from Sears Canada at a time when the

Defendants knew, or ought to have known, that it would be in the best interests of Sears Canada

to reinvest the funds in the business or to preserve liquidity to satisfy increasing losses and creditor

claims. By mid-2017, Sears Canada had become insolvent, and, on June 22, 2017, it was granted

protection under the Companies' Creditors Arrangen7en.t Act (the "CC.AA"). Sears Canada has

since liquidated its remaining assets and ceased operations, leaving massive unsatisfied debts owed

to its unsecured creditors, including foarmer employees and pensioners.

13. It was not until after the CCA14 Proceeding (defined below) commenced that it was

discovered that the declaration of the Dividend had taken place in improper circumstances.

14. The Plaintiff seeks to set aside the Dividend and seeks damages to compensate Sears

Canada and therefore its creditors for the losses they have suffered as a result of the Dividend.

The Parties

15. The ~'laintiff, Sears Canada, is a corporation incorporated under the laws of Canada, with

its headquarters in Toronto.

16. Sears Canada is insolvent. It is an applicant in a CC.~A proceeding commenced on June 22,

2017 (the "CC.AA Proceeding"). By order dated December 3, 2018, the presiding court in that

proceeding (the "CCAA Court") appointed the Honourable J. Douglas Cunningham, Q.C., as
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Litigation Trustee for Sears Canada to pursue claims on behalf of Sears Canada and its creditors

against third parties, including the Defendants.

17. The Defendant, ESL Investments Inc., is a corporation incorporated under the laws of

Delaware, in the United States of America, with its headquarters in Bay Harbor Islands, Florida,

in the United States of America. It is a hedge fund which operates through a number of subsidiary

entities, namely: ESL Partners, LP, SPE I Partners, LP, SPE Master I, LP, and ESL Institutional

Partners, LP. These entities are collectively referred to herein as "ESL". As a whole, ESL was at

all relevant times the largest shareholder of Sears Holdings.

18, The Defendant, Edward S. Lampert, is an individual residing in Indian Creels, Florida, in

the United States of America. Lampert was the CEO of Sears Holdings from May 2013 to October

20].8. Lampert owns and controls ESL, and has served as ESL Investments Ins.'s Chairman and

Chief Executive Officer since he founded it in 1988. Collectively, ESL and Lampert are referred

to herein as the "ESL Parties".

19. The Defendant Ephraim J. Bird is an individual residing in Salado, Texas, in the United

States of America. Bird was a director of Sears Canada between May 2006 and November 13,

2013, and its interim CFO, and later per►nanent CFO, from March 2013 until June 2016.

20. The Defendant Douglas Campbell ("Campbell") is an individual residing in Toronto.

Campbell was Sears Canada's COO from November 2012 until September 24, 2013, and its CEO

and a director from that date until October 2014.
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2I. The Defendant William Crowley ("Crowley"} is an individual residing in New York, New

Yor1c, in the United States of America. Crowley was the Chairman of Sears Canada's Board in late

2013, and was a director of Sears from May 2005 to April 2Q15.

22. The Defendant William Harker ("Harker") is an individual residing in New York, New

York, in the United States of America. Harker was a director of Sears Canada from November

2008 to Apri12015.

23. The Defendant R. Raja Khanna {"Khanna") is an individual residing in Toronto. Khanna

was a director of Sears Canada from October 2007 to August 2018.

24. The Defendant James McBucney ("McBurney"} is an individual residing in London, in

the United Kingdom. McBurney was a director of Sears Canada from April 2010 until 2015.

25. The Defendant Deborah Rosati ("Rosati") is an individual residing in Wainfleet, Ontario.

Rosati was a director of Sears Canada from Apri12007 to August 2018.

26. The Defendant Donald Ross ("Ross") is an individual residing in New York, New York,

in the United States of America.. Ross was a director of Sears Canada from May 2012 unti12014.

27. The Defendants, other than the ESL Parties and Bird, are referred to herein as the "Former

Directors". All of the Former Directors were members of the Board during the November 2013

Meeting.

Lampert's Purchase of Sears Holdings

28. In early 2005, the ESL Parties acquired a controlling share in the American retailer Sears,

Roebuck & Co. ("Sears Roebuck"), the then-parent company of Sears Canada. After the
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acquisition, the ESL Parties established Sears Holdings to hold their stakes in Sears Roebuck and

Kmart, another retailer.

29. Lampert appointed himself Chairman of Sears Holdings, and later made himself CEO.

From 2005 onwards, he played a direct role in the formulation of Sears Holdings' business

strategy.

30. Soon after the acquisition, Lampert replaced the existing senior management of Sears

Roebuck, in many cases with former ESL executives. Appointments to lcey positions at Sears

Holdings made by Lampert included:

{a) Crowley, the President and COO of ESL, who became Sears Holdings' CFO;

(b) Harker, the former General Counsel of ESL, who became Sears ~-Ioldings' General

Counsel and Corporate Secretary;

(c) Bird, the CFO of ESL from 1991 to 2002, who became a board member and the

CFO of Sears Hometown and Outlet Stores, Inc., an important Sears Holdings

subsidiary; and

(d) Jeffrey Stolienwerck ("Sfollenwerck"}, a Vice President at ESL, who became

Senior Vice President and then President of Sears Holdings' real estate business.

31. Over the last several years, Sears Holdings has closed hundreds of Kmart and Sears stores

and laid off thousands of employees. On October 15, 2018, Sears Holdings filed for bankruptcy

protection under Chapter 11 of the U.S. Bankruptcy Code.
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32. By 2013, Sears Canada was an independent public company and was no longer a Canadian

operating subsidiary of Sears Holdings.

Lampert's Involvement in the Operations of Sears Canada

33. As he had at Sears Holdings, Lampert took a direct role in developing Sears Canada's

business strategy.

34. The ESL Parties had significant direct shareholdings in Sears Canada. As of November

2013, the ESL Parties beneficially owned more than 28.1 million Sears Canada shares, amounting

to 27.6% of its outstanding shares.

35. Lampert influenced the appointment of Sears Canada's management, including its chief

executive officers. This included the appointment of Bird, a former ESL executive.

36. Crowley was appointed as the Chairman of the Board of Sears Canada in 2006, and Harker

became a director in 2008. Bird was appointed as a Sears Canada director from 2006 to November

13, 2013, ~vhen he resigned from the Board but stayed on as the company's CFO.

Sears Canada's Financial and Operational Problems

37. Between 2011 and 2013, Sears Canada suffered aggregate operating losses of more than

$310 million.

38. As early as September 2011, the company's 2011-2014 Strategic Plan (the "Strategic

Plan") explained that "Sears Canada requires a frill transformation to be able to compete and win

in the increasingly competitive Canadian retail environment."

39. Management provided the Board with ~•egutar updates on Sears Canada's operations,

including the progress of the Strategic Plan. A March 2012 presentation to the Board noted that:
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"Customer and employee perceptions have been in decline, yet to find bottom", "Sears is ... failing

to connect with the next generation", and "ewe have underinvested recently in stores".

40. In September 2013, Sears Canada's CEO, Calvin McDonald {"McDonald"), resigned.

McDonald later told the press that he had left in frustration at not being able to take the steps

necessary to save the company, as a result of Lampert's refusal to authorize investments in Sears

Canada's business. McDonald stated that "there was not a real long term commitment to save this

business".

41. The minutes of Sears Canada's September 23, 2013 Board meeting summarize a

presentation given by Douglas Campbell, Sears Canada's then-COO, which noted that "At current

trends, the projection for 2016 EBITDA will be -$1 Q5 million", and that sales "continue to decline

across the business at 2.6%". Campbell joined the Board the following day.

42. At the same meeting, the Board received a presentation on the Strategic Plan, which

explained that the company's e-commerce system was "seriously substandard", and advised that

"To catch competitors, significant investment and transformation is required."

43. By October 2013, the Board was well aware of the problems facing Sears Canada and that

its long term viability was at risk. In the circumstances, it was obvious to the Board that Sears

Canada urgenfily needed capital to invest in its business or to preserve value to satisfy its rapidly

growing tosses and liabilities.

44. However, instead of investing in Sears Canada's business or preserving value to fund

liabilities and increasing losses, the Former Directors authorized a plan under which the company

sold off its most lucrative assets and sent the proceeds directly to its shareholders.
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ESL's Need for Liquidity to Satis Redemptions

45. In 2012, ESL received a large number of redemption requests from its investors. These

requests totaled approximately $3.5 billion {US), an amount equal to more than half of ESL's total

assets under management a~ the time. The redemptions were payable in 2013.

46. ESL did not have sufficient cash on hand to satisfy its investors' demands. As a result, it

was forced to liquidate significant portions of its portfolio and to pay in-kind redemptions, made

up of shares of the companies it owned.

47. To help ESL fund the redemptions, Lampert devised a plan to cause Sears Canada to make

a large dividend payment, the majority of which would go to the Significant Shareholders. ESL

would use the cash it received to fiend redemptions, or distribute its Sears Holdings shares, which

would be increased in value as a result of the Dividend, to its own investors as in-kind redemptions.

Sale of Sears Canada's Assets

48. As a result of its large operating losses, Sears Canada did not have suff cient cash on hand

to fund a large dividend payment. The only way it could raise the necessary funds was to liquidate

a number of its "crown jewels": the long-term under-market-value leases for its largest and most

lucrative stores.

49. Sears Canada had liquidated many of its assets since being acquired by the ESL Parties in

2Q05. However, in that context, the 2013 Key Asset Sales were notable for their size and impact

on Sears Canada's operations.

50. Over the course of 2013, Sears Canada sold seven of its most valuable leases for

approximately $591 million. The sales were carried out in two transactions:
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(a) the sale of two leases — at the Yorkdale Shopping Centre in Toronto and the Square

One Mall in Mississauga — to Orford Properties Group in June 2013 for $191

million; and

(b} the sale of five leases —its flagship store in the Toronto Eaton Centre and four other

large stores (two in the Greater Toronto Area, and one each in London, Ontario and

Richmond, BC} — in November 2013 to Cadillac Fairview Corporation Limited for

$400 million {the "Cadillac Fairview Sale").

51. Sears Canada also reached an agreement, in early November 2013, to sell its 50% interest

in a group of eight Quebec shopping centres to Montez Income Properties Corporation for $315

million. That transaction closed in January 2014.

52. Lampert played a direct role in negotiating the Key Asset Sales, even though he was not a

director or an officer of Sears Canada. He provided direct instructions to Sears Canada on the price

sought by Sears for the Key Asset Sales. Among other things, Lampert personally directed the

negotiation strategy in connection with the Cadillac Fairview Sale. Stollenwerck, a senior

executive at Sears Holdings' real estate division and a former ESL employee, was the primary

negotiator for Sears Canada, even though he was not a Sears Canada employee.

53. The Former Directors and Bird knew that the Key Asset Sales would significantly reduce

Sears Canada's earnings capacity, since the stores being closed were some of the company's most

valuable locations. A presentation to the Board (which at the time included Bird) at its September

2013 meeting projected a significant loss in earnings as a result of the liquidation of four of the

large stores that were ultimately included in the Cadillac Fairview Sale.
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The Dividend Proposal

54. At the same dine the Cadillac Fairview Sale was closing in November 2013, three former

ESL employees -- Bird, Crowley, and Harker —worked to finalize the proposal for a large

extraordinary dividend. Over the course of the ten-day period fronn November 8 to 18, 2013, Bird,

Crowley and Harker settled on a proposed drvidend payment of $5 per share, or more than $509

million in total.

55. At the time, the Significant ShareholdeE~s owned more than 79% of Sears Canada's

outstanding shares, and therefore stood to receive a total o~approximately $402 million from a $5

per share Dividend.

Lack of Notice and Undue Haste

56. The Cadillac Fairview Sale closed on Tuesday, November 12, 2013. The Dividend was

approved at a board meeting held less than a week Iater, on the following Monday and Tuesday,

November 18-19, 2013.

57. No information about or notice of the proposed Dividend was provided to the Board by

Sears Canada's management in the lead-up to the meeting. Indeed, the Dividend was not even

referred to in the agenda for the November• 2013 Meeting.

58. Approval of the Dividend was treated as a foregone conclusion by Bird, Crowley and

Harker. Although, as discussed below, the Board was not presented with any f nancial analysis of

the Dividend, the minutes of the November 2013 Meeting note that the Board was "presented

[with] a draft press release relating to the dividend" at the beginning of their discussion.



,..

146

-17-

59. Notwithstanding the fact they did not receive adequate notice of the proposed Dividend

before being asked to vote on it, the Former Directors did not seek any information or advice about

the proposal before they approved it.

Insufficient information Provided to the Board

60. The Board was not given sufficient information to understand the impact of the Dividend,

nor did they seek additional information ftom management.

61. Extensive background materials (the "Materials") were prepared by management and

given to the Board before the November 2013 Meeting. However, the Materials did not contain

any analysis of the Dividend. In fact, the Materials contained no references to the Dividend at all,

The financial and operational plans included with the Materials also omitted any reference to the

Dividend and failed to account for the Dividend in their calculations.

62. Even though Crowley, Bird, and Harker had previously undertaken a financial analysis of

various Dividend scenarios in the weeks leading up to the declaration of the Dividend, none of

their findings were presented to the Board.

63. Without even basic financial information or any professional advice, the Board was not in

a position to properly assess the Dividend, even if it had tried or wanted to do so, which it did not.

Lack of Governance Procedures

64. The procedures adopted by Sears Canada's Board at the November 2013 Meeting were

manifestly insufficient for a transaction as large as the Dividend, particularly in light of Sears

Canada's precarious financial and operational position at the time.

65. The Board did not, inter alias
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(a) seek advice from outside legal counsel;

(b) commission any analysis from f nancial, accounting, or other advisors; or

(c) convene an in camera session of the independent directors to discuss the Dividend

prior to its approval.

66. The, failure to take any of these steps before approving the Divided differed from the

Board's conduct with respect to previous dividends and failed to comply with proper governance

procedures.

67. For example, before authorizing the payment o~tiwo smaller dividends in 2010, the Board

implerriented a number of significant governance procedures.

68. In 2010, Sears Canada's management provided the Board with a series of capital structure

presentations, which were updated several times. These presentations explained the benefits and

risks of returning capital to the Company's shareholders and included both extensive financial

analysis and in-depth discussions of potential alternatives.

69. The proposed 2010 dividends were discussed during at Least five separate board meetings

between April and September 2010. The independent directors held an in camera meeting to

discuss the dividend, and asked outside counsel to attend and provide information on the

implications of the payment of an extraordinary dividend, as well as other potential options for use

of the con;ipany's capital.

70. In November 2013, despite Sears Canada's far worse financial and operational situation,

the Board did not conduct any of this due diligence. Instead, it approved the Dividend proposed
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by Lampert's representatives in management and on the Board without any analysis of the

implications to the company itself, or its minority shareholders, employees, creditors, or other

stalcehoiders.

Sears Canada's Board Rubber-Stamps the Dividend Payment

71. After authorizing the liquidation of its most valuable assets, the Board failed to ensure that

the proceeds were used for Sears Canada's benefit or to ensure that suff cient value would be

available to satisfy creditor claims that would continue to accumulate as losses increased.

72. To the contrary, the Former Directors, almost immediately and without scrutiny or

evaluation, decided to dividend out almost all of the money that Sears Canada earned from the

Key Asset Sales.

73. The Former Directors could not have reasonably concluded that the Dividend was in Sears

Canada's best interest based on the extremely limited information available to them at the time

they approved the Dividend. Indeed, the Dividend was not in Sears Canada's best interest. By

approving the Dividend, the Former Directors breached their common law and statutory

obligations to Sears Canada.

Effects of the Dividend

74. Payment of the Dividend caused serious harm to Sears Canada and its stakeholders.

75. The funds used to pay the Dividend were derived from the sale of Leases for some of Sears

Canada's largest and best-performing stores, which were located in some of Canada's most

densely populated areas. These divestments brought about a significant decline in Sears Canada's

revenue-generation capacity without any corresponding long-term investment in its operations.
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76. The main beneficiaries of the Dividend were Sears Holdings, ESL, and Lampert. Sears

Canada did not receive any benefit from the Dividend.

77. After three more years of enormous losses, Sears Canada became insolvent in 2017. It has

since liquidated all of its remaining inventory and assets and closed all of its stores. Sears Canada's

liquidation has cost more than 15,000 employees their jobs, and has left its creditors with hundreds

of millions of dollars in uncollectabie debts.

The CCAA Proceeding

78. On June 22, 2017, Sears Canada and a number of its affiliates commenced the CC~4

Proceeding.

79. Although the existence of the Dividend was known at the time it was paid, prior to the

commencement of the CC~1A Proceeding, the circumstances surrounding the Board's authorization

of and the ESL Parties' involvement in the Dividend were not known to anyone other than Sears

Canada's senior management and directors, and the Significant Shareholders.

80. These facts, including Lampert's involvement in the sale of the real estate assets, the non-

independent Directors' role in the plan to declare the Dividend, and the absence of information

and manifestly inadequate governance procedure at the November 2013 Meeting, were not known

and were only uncovered after the CC~IA Proceeding commenced.

The Claims

81. The facts surrounding the authorization and payment of the Dividend give rise to a number

of claims by Sears Canada against the Former Directors, Bird, and the ESL Parties.
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The Former Directors and Bird: Breaches of Duties and Oppression

82. The Former Directors breached their common law and statutory duties of care and fiduciary

duties by:

{a) authorizing the Dividend in circumstances where it was not in the best interests of

Sears Canada, thereby favouring the interests of the Significant Shareholders over

those of the company and its other stakeholders; and

(b) failing to exercise the care, diligence and skill that a reasonably prudent person

would have exercised in comparable circumstances by, among other things,

neglecting to obtain any information or professional advice about the impact on the

business of Sears Canada in paying the Dividend, or in the alternative investing the

$509 million into its business or preserving this value to satisfy liabilities, before

agreeing to authorize ifi.

83. Although Bird was not a director of Sears Canada at the time the November 2013 Meeting

was held, he had been a director until immediately prior to the meeting. Bird attended the

November 2013 Meeting in his capacity as chief financial officer of Sears Canada, and as such, he

continued to owe fiduciary duties and a duty of care and loyalty to Sears Canada after his

resignation from the Board.

84. Bird breached the duties he owed to Sears Canada by:

(a) proposing the Dividend in circumstances where the Dividend was not in the best

interests of Sears Canada;

(b} proposing the Dividend for the benefit of the Significant Shareholders;



151

-22-

(c) preparing and planning for the distribution of the Dividend without providing

adequate information to the Board, in the hope that the Dividend would be declared

by the Boai•d;

(d) withholding relevant financial information from the Former Directors that they

required to properly analyze the merits of the Dividend, including information

about Sears Canada's pension deficit; and

(e) proposing and recommending the Dividend and then resigning from the Board

before the November 2013 Meeting.

85. As a result of the breaches referred to in paragraphs 82 to 84 above, Sears Canada seeks to

unwind the Dividend and seeks damages against the Former Directors and Bird in the amount of

$509 million.

86. Further, the Former Directors and Bird acted in an oppressive manner• towards Sears

Canada by:

(a) disregarding the reasonable expectation of Sears Canada that their powers would

be used for the benefit of the company, rather than for that of third parties like the

Significant Shareholders; and

(b) using their powers to authorize the Dividend, which was unfairly prejudicial to and

disregarded the interests of Sears Canada and its creditors.
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87. It is appropriate for Sears Canada, by wa}~ of i#s Litigation Trustee, to be the complainant

for an oppression claim on its own behalf and on behalf of its creditors, who are all similarly

affected by the oppressive conduct described above.

88. As a result of the Former Directors' and Bird's oppression Sears Canada seeks an Order:

(a) declaring that the Former Directors and Bird, breached their duties owed to Sears

Canada;

(b) setting aside the Dividend; and

(c) ordering the Former Directors and Bird to pay damages to Sears Canada on a joint

and severat basis in the amount of $509 million.

89. An order setting aside the Dividend, imposing a constructive trust over those funds, and/or

ordering compensatory payments in the same amount woutd remedy the Former Directors' and

Bird's oppression and rehirn to Sears, Canada the funds that rightly belong to it, for the ultimate

benefit of its creditors.

The ESL Parties: Inducing Breaches of Duties; Knowing Assistance, Knowin Receipt, and Unjust
Enrichment

90. The ESL Parties knowingly induced, encouraged, assisted and participated in the Former

Directors' and Bird's breaches of fiduciary duty. They knew of the fiduciary duties the Farmer

Directors and Bird owed to Sears Canada, and that the Dividend would harm Sears Canada. The

ESL Parties nonetheless influenced and encouraged the Former Directors to authorize the

Dividend for the ESL Parties' own benefit.
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91. But for the ESL Parties' inducement of and their assistance given to the Formers Directors'

and Bird's breaches of their fiduciary duties to Sears Canada, those defendants would not have

been put in circumstances where the breach of their duties in this manner was possible.

92. The ESL Parties knowingly assisted the Former Directors and Bird to take the wrongful

step of authorizing and encouraging the Dividend, which resulted in prejudice to Sears Canada's

rights, in circumstances where there was no right in the circumstances for the Former Directors

and Bird to take such steps.

93. The ESL Parties are liable to Sears Canada for damages in the amount of $549 million for

inducing breaches of fiduciary duties and knowing assistance in the Former Directors' and Bird's

breaches of their duties.

94. In the alternative, the ESL Parties are liable for disgorgement in the amount of $140.8

million for knowingly receiving the proceeds of the Former Directors' and Bird's breaches of

fiduciary duty.

45. In addition, or in the further alternative, the ESL Parties were unjustly enriched by

receiving $140.8 million by way of the Dividend in circumstances where it should not have been

approved. The Dividend was paid gratuitously as a benefit to the ESL Parties, and caused a

corresponding deprivation to Sears Canada, Thei•e was no juristic reason for the ESL Parties to

receive the Dividend.

96. The appropriate remedy for the ESL Parties' unjust enrichment is the imposition of a

constructive trust in favour of Sears Canada over the portion of the Dividend received by them.
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Conspiracy By All Defendants

97. All of the Defendants acted together to generate the funds for and authorize the Dividend

to the benefit of the Significant Shareholders and to the detriment of Sears Canada. This was

unlawfully carried out through the Former Directors' and Bird's breaches of the duly of care,

fiduciary duties, and oppressive conduct, as planned and directed by the ESL Parties. This conduct

was directed at Sears Canada in circumstances where the Defendants knew, or ought to have

known, that damage to Sears Canada would result,

98. The Defendants knew, or ought to have known, that it was not in the best interests of Sears

Canada to distribute over half a billion dollars to its shareholders at a time when capital needed to

be re-invested in the coz~poration to arrest its decline or to preserve value to satisfy liabilities.

Instead, the distribution of the extraordinary revenues generated by the Key Asset Saies to

shareholders accelerated Sears Canada's decline, thereby damaging its interests in the short-,

medium-, and long-term, and ensured that $509 million did not remain to satisfy increasing

liabilities.

99. The Defendants are liable to Sears Canada for damages in the amount of $509 million for

conspiracy.

Service Ex Juris, Statutes Relied Upon, and Location of Trial

I00. The Plaintiff is entitled to serve any Defendants who reside outside Ontario without a court

order because this claim relates to a tort committed in Ontario, and because the Defendants carried

on business in Ontario.
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101. The plaintiff pleads and relies upon the Canada Business Corporations Act, R.S.C. 1985,

c. C-44, sections 122, 23 8, and 24I and Rules 17(g) and 17(p) of the Rules of Civil Procedure,

R.R.O. 1990, Reg. 194.

102. The plaintiff proposes that this action be tried in the City of Toronto.

December 19, 2018 LAX O'SULLIVAN LISUS GOTTLIEB LLP
Counsel
Suite 2750, I45 King Street West
Toronto ON MSH 1 J8

Matthew P. Gottlieb LSO#: 32268B
mgottlieb~lolg.ca

Tel: 416 644 5353
Andrew Winton LSO#: 54473I
awinton~lolg.ca

Tel: 416 644 5342
Philip Underwood LSO#: 73637W
punderwood@Iolg.ca

Tel: 416 645 5078
Fax: 416 598 3730

Lawyers foi• the Plaintiff



S
E
A
R
S
 C
A
N
A
D
A
 I
N
C
.
 b
y 

it
s 
li

ti
ga

ti
on

 t
ru

st
ee

J.
 D
O
U
G
L
A
S
 C
U
N
N
I
N
G
H
A
M
,
 Q
.C
.

P
la
in
ti
ff

-a
nd

- 
E
S
L
 I
N
V
E
S
T
M
E
N
T
S
 I
NC
.,
 et

 al
.

D
ef

en
da

nt
s

~~
 

~ 
~
 A

C
ou
rt
 F
il

e 
N
o
.

O
N
T
A
R
I
O

S
U
P
E
R
I
t
J
R
 C
O
U
R
T
 O
F
 J
U
S
T
I
C
E

(
C
O
M
M
E
R
C
I
A
L
 L
I
S
T
)

P
R
(
J
C
E
E
D
I
N
G
 C
O
M
M
E
N
C
E
D
 A
T

T
O
R
O
N
T
O

S
T
A
T
E
M
E
N
T
 O
F
 C
L
A
I
M

L
A
X
 O
'
S
U
L
L
I
V
A
N
 L
I
S
U
S
 G
O
T
T
L
I
E
B
 L
L
P

C
ou

ns
el

S
ur
e 
27

50
, 
14

5 
Ki
ng
 S
tr

ee
t 
We

st
T
or

on
to

 O
N
 M
S
H
 I
J8

M
at

th
ew

 P
.
 G
ot

tl
ie

b 
L
S
O
#
:
 3
2
2
6
8
B

m
go

tt
li

eb
@l

ol
g.

ca

T
el

: 
4
1
6
 6
4
4
 5
3
5
3

A
n
d
r
e
w
 W
i
n
t
o
n
 L
S(

J#
: 
54

47
3I

a w
in

to
n~

Io
lg

.c
a

T
el
: 

4
1
6
 6
4
4
 5
3
4
2

P
hi

li
p 
U
n
d
e
r
w
o
o
d
 L
S
O
#
:
 7
3
6
3
7
W

pu
nd

er
wo

od
@l

ol
g.

ca

T
eI

: 
4
1
6
 6
4
5
 5
0
7
8

F
ax

: 
4
1
6
 5
9
8
 3
7
3
0

L
aw

ye
rs

 f
or

 t
he

 P
la
in
ti
ff

Ca
l



This is Exhibit "H" referred to in the Affidavit of Service of John N.
Birch, sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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Court File No. - ~' •~ - ~~~~ ~ ~ ~ '' '` t~ ~v

ONTARIO
SUPERIOR GOURT OF JUSTICE

(COMMERCIAL LIST]

B ETWEEN:~~~...~...~

,,~"~~~a ~'~. MORNEAU SHEPELL LTD. in its capacify as administrator of the
~~~ '~~ ~ ~~~ Sears Canada Inc. Registered Pension Plan

-~

~-c ~N
~ ~
~~ ..~"~~*~ ~ ~ -and

~'_•~~ f ESL INVESTMENTS INC., ESL PARTNERS, LP, SPE I PARTNERS, LP,~~.~~,

SPE MASTER I, LP, ESL INSTITUTIONAL PARTNERS, LP,
EDWARD S, LAMPERT, WILLIAM HARKER, WILLIAM. CROWLEY,

DONALD CAMPBELL ROSS, EPHRAIM J. BIRD, DEBORAH E. ROSATI,
R. RAJA KHANNA, JAMES MCBURI~EY and DOUGLAS CAMPBELL

STATEMENT OF CLAIM

Plaintiff

Defendants

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YQU by the plaintiff. The
claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you
must prepare a statement of defence in Form 18A prescribed by the Rufes of Civil Procedure,
serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve it on the
plaintiff, and fife i#, with proof of service, in this court office, WfTHIN TWENTY DAYS after this
statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. if you are served
outside Canada and the United S#aces of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your sfa#ement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAYBE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. 1F YOU WISH TO
DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

TAKE NOTICE: THIS ACTION WILL AUTOMATfCALLY BE DISMfSSED if it has not been
set down for trial or terminated by any means within five years after tf~e action was commenced
unless otherwise ordered by the court.

23536989.1
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t S,.,i My l u } ! ~ ~ a...v ~ i a._7' ~ ~..r 

a.:Y 
w..+ 63 A.W~

Date: December 19, 2018 Issued by ~ ~
Local registrar

Address of 330 University Avenue
court office 7th Floor

Toronto, Ontario M5G 1 R7

TO: ESL INVESTMENTS INC., ESL PARTNERS, LP, SPE (PARTNERS, LP,
SPE MASTER I, LP, ESL INSTITUTIONAL PARTNERS, LP and
EDWARD S. LAMPERT

c/o MCMILLAN LLP
Brookfield Place
181 Bay Street, Suite 4400
Toronto ON M5J 2T3

Waet Rostom
Tel: +1416.865.7790
Brett Harrison
Tel: +1416.865.7932
Tushara Weerasooriya
Tel: +1416.865,7890
S#ephen Brown-Okruhlik
Tel: +1416.865.7043
Fax: +1416.865.7048

wael.rostom@mcmillan.ca
brett.ha~rison@mcmillan.ca
tushara.weerasooriya@mcmillan.ca
stephen..brown-okruhlik@mcmillan.ca

and

c/o POLLEY FAITH LLP
The Victory Building
80 Richmond Street West, Suite 1300
Toronto, ON M5H 2A4

Harry Underwood
Andrew Faith
Jeffrey Haylock
Sandy Lockhart

Tel: +1 416.365.1600
Fax: +'I 47 6.365.1601

hunderwood@po(leyfaith.com
afaith @polleyfaith.com
jhaylock@polleyfaith.com
slockhart@polleyfaith.com

23536989.1
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AND TO: WfLLIAM HARKER, WILLIAM CROWLEY, DONALD CAMPBELL ROSS,
EPHRAIM J. BIRD, JAMES MCBURNEY and DOUGLAS CAMPBELL

clo CASSELS BRICK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

Mary Buttery
Tef: +1604.691.6178
Fax: +1604.697.6120
John Birch
Tel: +1416.860.5225
Natalie ~. Levine
Tel: +7 416.860.6568
Christopher Horkins
Tel: +1416.815.4351
Fax: +1416.640.3207

mbuttery@casselsbrock.com
jbirch@casselsbrock.com
nlevine@casselsbrock.com
chorkins@casselsbrock.com

AND TO: D~B~RAH E. ROSAT) and R. RAJA KHANNA

c/o BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130
Toronto, ON, M5X 1A4

Gary Solway
Tel: +1 416.777.6555
Sean Zweig
Tel: +~ 416.777.6254
Fax: +1 416.863.1716

so[wayg a7bennettjones.com
zweigs@bennettjones.com

23536989.1
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AND A
COURTESY
COPY TO: SUPERINTENDENT OF FINANCIAL SERVICES AS ADMINISTRATOR OF THE

ONTARIO PENSION BENEFITS GUARANTEE FUND

c/o PALIARE ROLAND ROSENBERG RQTHSTEIN LLP
155 Wellington Street West
35th Floor
Toronto, ON M5V 3H1

Ken Rosenberg
Tel: +7 416.646.4304
Lify Harmer
Tel: +1 416.646.4326
Max Starnino
Tel: +1 416.646.7431
Elizabeth Rathbone
Tel: +7 416.646.7488
Fax: +1 4'(6.646.4301

ken.rosenberg@pa~iareroland.com
lily.harmer@paliareroland.com
max.starnino@pafiareroland.com
elizabeth. rathbone@paliarero(and.com

23536989.1
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1. The Plaintiff, Morneau Shepell Ltd. ("Morneau") in its capacity as administrator of

the Sears Canada Inc. Registered Pension Plan (the "Plan") claims:

(a) Damages at law and in equity payable jointly and severally in the amount of the

deficiency in the Plan as determined in the actuarial wind up report, which at

present is estimated at approximate{y $260 million:

(i} as against the Defendants William Harker, William Crowley, Donald

Campbell Ross, Deborah E. Rosati, R. Raja Khanna, James McBurney and

Douglas Campbell (collectively the "Director Defendants") and Ephraim

J. Bird for breach of fiduciary duty and negligence;

(ii) as against the Director Defendants and Ephraim J. Bird for inducing Sears

Canada Inc. ("Sears Canada") and the other Director Defendants to breach

their fiduciary duties and/or for knowingly assisting Sears Canada and the

other Qirector Defendants in breaching such fiduciary duties;

{iii) as against the Defendants ESL Investments inc., ESL Partners, LP, SPE

Partners, LP, SPE Master I, LP, ESL Institutional Partners, LP, and Edward

S, Lampert for inducing Sears Canada, Ephraim J. Bird and/or the Director

Defendants to breach their fiduciary duties and/or for knowingly assisting

Sears Canada, Ephraim J. Bird andlor the Director Defendants in

breaching such fiduciary duties;

(b) a declaration that the Defendants ESL Investments Inc., ESL Partners, LP, SPE 1

Partners, LP, SPE Master I, LP, ESL Institutional Partners, LP, Edward S. Lampert,

William Harker, Deborah Rosati, R. Raja Khanna and James McBurney

23536989.1
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tcollectively the "Shareholder Defendants") received directly or indirectly the

2013 Dividend (as defined below) with knowledge that such payment was the

result of a breach of fiduciary duty by Sears Canada, Ephraim J. Bird and/or the

Director Defendants and an order imposing a constructive trust on the assets of

each such Shareholder Defendant equal to the value of the dividend payments

directly or indirectly received by them and an order requiring such amount be

remit#ed to the Plaintiff for the benefit of the Plan beneficiaries;

(c} a declaration that the authorization and payment of the 2Q13 Dividend was

oppressive and unfairly prejudicial to the interests of the Plan and its beneficiaries

and unfairly disregarded their interests and orders pursuant to section 241 of the

Canada Business Corporations Act the "CBCA") setting aside the declaration and

payment of the 2013 Dividend and/or requiring the Defendants to pay to the

Plaintiff as compensation or restitution the amount required to fully fund the

benefits promised under the Plan;

(d) punitive and exemplary damages;

{e) pre and post judgment interest in accordance with the Courts of Justice Act; and

(fl costs of this action on a substantial indemnify basis.

The Parties

2. The Superintendent of Financial Services for Ontario (the "Superintendent") has

declared that Ontario's Pension Benefits Guarantee Fund (the "PBGF") applies to the Plan in

respect of Ontario Plan beneficiaries. As a result, to the extent of any payment ou# of the PBGF

into the Pfan, the Superintendent has rights of subrogation in respect of the claims outlined herein.

The PBGF is administered by the Superintendent. Subject to Plan recoveries from the Sears

23536989.1



163

- ~-

Canada estates, the PBGF expects ifs contribution to the Plan to be material. As a result, the

PBGF expects its subrogation rights in respect of these claims to be material.

3. Sears Canada is a corporation incorporated pursuant to the CBCA. Sears Canada

and its affiliate companies obtained protection under the Companies' Creditors Arrangements Acf

(the "CCAA") on June 22, 2017.

4. The Plaintiff was appointed administrator of the Plan by the Superintendent

effective October 16, 2017.

5. The Defendant ESL Investments Inc. ("ESL Investments"} is a privately-owned

hedge fund incorporated under the laws of Delaware. The Defendants ESL Partners, LP, SPE

Partners, LP, SPE Master I, LP, ESL Institutions( Partners, LP (collectively, and together with ESL

Investments, "ESL") are affiliates of ESL Investments.

6. The Defendant Edward S. Lampert ("Lampert") is an individual residing in fndian

Creek, Florida. At all material times, Lampert controlled ESL, and has served as ESL

Investments' Chairman and Chief Executive Officer since its creation in 1988.

7. The Director Defendants William Crowley, William Harker, Donald Campbell Ross,

Deborah E. Rosati, R. Raja Khanna, James McBurney and Douglas Campbell were directors of

Sears Canada at the time the 2013 Dividend was approved by the Sears Canada board of

directors (the "Board").

8. The Defendant Ephraim J. Bird t"Bird"} was a member of the Board until on or

around November 13, 2013 and was at all material times the Chief Financial Officer of Sears

Canada.

23536989.1



9. At all material times, including from November 18, 2013 through to December 6,

2013, Lampert and ESL held a controlling ownership interest in Sears Holdings Corporation

("Holdings") and beneficially owned 55% of Holdings' outstanding shares. In turn, at all material

times, Holdings held a controlling ownership interest in Sears Canada. On October 15, 2018,

Holdings filed for Chapter 11 protection from creditors with the United States Bankruptcy Court.

Holdings is not a party to this action.

10. At all material times, including from November 18, 2013 through to December 6,

2013, Holdings and each of the Shareholder Defendants was a direct or beneficial shareholder of

Sears Canada, and held the following ownership interests:

(a} Holdings beneficially owned 51,962,391 shares in Sears Canada, representing

approximately 51 % of the outstanding shares.

(b) ESL beneficially owned 17,725,280 shares in Sears Canada, representing

approxima#ely 17.4% of the outstanding shares, which were directly held as

follows:

(i) ESL Partners, LP: 15,821,206 shares;

(ii) SPE I Partners, LP: 830,852 shares;

(iii) SPE Master I, LP: 1,068,522 shares;

(iv) ESL Institutional Partners, LP: 4,381 shares; and

(v) CRK Partners, LLC (an affiliate of ESL Investments that was voluntarily

cancelled effective June 1, 2018 and is nofi a party to these proceedings):

319 shares;

23536989.1
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(c) Lampert owned 10,433,088 shares in Sears Canada, representing approximately

10.2% of the outstanding shares;

(d) Wifl'ram Harker owned 4,604 shares in Sears Canada;

(e) Deborah E. Rosati owned 2,600 shares in Sears Canada;

(~ James McBurney owned 1,525 shares in Sears Canada; and

(g) R. Raja Khanna owned 2,620 shares in dears Canada.

The Plan

1 1. The Plan is a registered pension plan under the Pension Benefits Act (Ontario)

which contains a defined benefit component. Sears Canada is the principal participating emp4oyer

in the Plan and is obliged to make contributions to the P[an fund sufficient to ensure that the Plan

fund has enough assets to pay all promised defined benefits when due.

12. Until October 16, 2017, Sears Canada was the administrator of the Plan and, as

such, owed fiduciary duties to the Plan and the Plan beneficiaries.

13. In administering the Plan, Sears Canada acted through its officers and Board.

These individuals (including the Director Defendants and Bird) also owed fiduciary duties and a

duty of care to the Plan and the Plan beneficiaries.

'f4. Since at least 2010, Sears Canada and ifs directors have been aware of actuarial

valuations disclosing that the assets held in respect of the defined benefit component of the Pfan

were insufficient fo pay all of the promised defined benefits and that further employer contributions

to the Plan fund were required in order to permit all promised benefits to be paid to Plan

beneficiaries when due. To the knowledge of Sears Canada, Bird and the Director Defendants,

23536989.1



166

- 1Q-

as at December 31, 2010, the Plan had a funding deficit of $68,039,000, a solvency deficit of

$205,788,000 and awind-up deficit of $307,330,000.

15. During the period subsequent to December 31, 2010, Sears Canada made only

the minimum contributions to the Plan fund permitted by law, even after Sears Canada, Bird and

the Director Defendants knew or ought to have known that that the long-term viability of Sears

Canada, and thus its ability to fully fund the Plan liabilities from future revenues, was at serious

risk.

16. The Plan was wound up by order of the Superintendent effective October 1, 2017

and the Plan's wind-up deficit which crystalized on that date is currently estimated at

approximately $260 million.

17. The assets available for distribution under the CCAA to meet all of Sears Canada

outstanding obligations including its obligation to fully fund the Plan's wind-up deficit is estimated

to be only approximately $155 million. Excluding claims relating to the Plan's wind-up deficit, the

claims of unsecured creditors against Sears Canada total approximately $1.5 billion.

2013 Plan to Dispose of Real Estate Assets to Fund Dividends

18. Beginning in 2017, Sears Canada's financial performance began to decline

sharply.

19. By 2013, ESL Investments and Lampert had an immediate need for cash from

Sears Canada. ESL Investments had raised money from investors years earlier on terms that

precluded these investors from redeeming their investment for a period of time. When this holding

period had expired in 2013, these investors were entitled to withdraw funds and ESL Investments

faced significant redemptions.

23536989.1
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20. fn order to satisfy its redemption obligations, ESL and Lampert devised a plan to

extract cash from Sears Canada through {a) the disposition of its most valuable real estate assets,

and {b) the payment of an extraordinary dividend for the benefit of ESL and Lampert {collectively

the "Monetization Plan").

21. To give effect to the Monetization Plan, Lampert personally directed the disposition

of Sears Canada's real estate assets in 2013.

22. [n accordance with the Monetization Plan:

{a) Sears Canada entered into an agreement with Oxford Properties Group on or

about June 14, 2013 to terminate Sears Canada's leases at Yorkdale Shopping

Centre and Square One Mississauga in exchange for a payment to Sears Canada

of $191 million (the "Oxford Terminations"}. The Oxford Terminations closed

June 24, 2013.

tb) Sears Canada pursued an agreement with Cadillac Fairview Corporation Limited

(Cadillac Fairview) to terminate five additional high-value leases ~Toronfo Eaton

Centre, Sherway Gardens, Markville Shopping Centre, Masonville Place and

Richmond Centre} (the "Cadillac Terminations") for a payment of $400 million.

The Cadillac Terminations were approved by the Sears Canada Board on

October 28, 2013 and closed on November 12, 2013.

(c) Sears Canada negotiated the sale of Sears Canada's 50% interest. in eight

properties jointly owned with The Westcliff Group of Companies. Sears Canada's

50% interest was sold to Montez income Properties Corporation in exchange for

approximately $315 million (the "Montez Sale"). The Sears Canada Board

23536989.1
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approved the Montez Sale on Rlovember 8, 2013 and the safe closed in January

2014.

23. Lampert directed Sears Canada to complete each of the Oxford Terminations, the

Cadillac Terminations and the Montez Sale. These dispositions were part of the Monetization

Plan and completed in order to provide ESL Investments with funds to address its redemption

obligations. The assets disposed of by Sears Canada were its "crown jewels".

24. By September 23, 2013, the Board including Bird had received management

presen~afions direcf(y addressing Sears Canada's deteriorating operational and financial

performance which reported that:

(a) safes continued to decline across Sears Canada's business at a rate of 2.6% per

year;

(b) based on year-to-date current trends (and without appropriately accounting for

stores closed in connection with the Monetization Pfan), Sears Canada's projected

EBITDA by 2016 would be negative $105 million;

(c) Sears Canada was struggling operationally: "Basics not fixed_"; and

(d} competition in the Canadian retail space was increasing with Target's entry into

the market. Target had opened 68 stores in Canada in the second quarter of 2013

and planned to open a further 124 stores in Canada by year end.

25. By September 23, 2013, the Director Defendants and Bird knew or ought to have

known that Sears Canada's business was in decline, that its long-term viability was at risk, and

that the divestment of these key assets in 2073 would have a dramatic negative impact on Sears

Canada including its ability to fund the Plan. Despite such knowledge, neither Sears Canada nor

23536989.1



169

- 13-

the Director Defendants nor Bird took any steps to ensure that the Plan was fully funded and able

to satisfy the pension promise made to Plan beneficiaries.

The 2013 Dividend

26. On November 18 and 19, 2013, the Board held an in-person meeting

(the "November Meeting") which was at#ended by the Director Defendants and Bird.

27. On November 12, 2013, prior to the November Meeting, the Board including Bird

received a financial upda#e on the performance of Sears Canada. Management reported that

throughout the first three quarters of the year, Sears Canada had negative net income of

$49 million {$27 million worse than the same period in 2012) and negative total cash flow of

$26.3 million.

28. On November 14, 2013, the Investment Committee of Sears Canada's Board was

presented with material showing an estimated pension plan deficiency on a wind-up basis of

$313 million as at December 2Q13.

29. The materials provided to the Board and Bird in advance of the November Meeting

included two analyst reports which reviewed the financial circumstances of Sears Canada and

predicted its eventual failure:

Desjardins Capital Markets Report (October 30, 2073)

As long as consumers do not perceive that Sears Canada is going out of
business and desert it, Sears may be able to manage its demise slowly
over time, selling prime and non-care assets, and waiting for the elusive
purchaser of 60-80 store locations to appear.

C1BC Report (November 4, 2013]

It is possible that SCC will simply operate its way into irrelevance, gradually
selling off stores to stem the cash drain. That strategy would likely result in
Sears occasionally cutting a special dividend cheque to all shareholders,
not the worst way to create shareholder value. But that is dangerous to the
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operations, particularly as the primary, and most profitably flagship stores
are vended.

30. During the shock pre-dinner discussion on November 18, 2013, the Director

Defendants, at the instigation and urging of one or more of them and Bird, unanimously resolved

to declare an extraordinary dividend of $5.00 per common share, for an aggregate dividend

payment of approximately $509 million (the "2013 Dividend").

31. The Director Defendants approved the 2013 Dividend unanimously and without

any abstentions despite the fact that they did not have:

(a) any advance notice that they would be asked to consider an extraordinary dividend

at the November Meeting;

{b) any written materials regarding a proposed dividend or possible dividend

structures;

(c) any written presentation analyzing the impact the proposed dividend would have

on Sears Canada including its ability to meet its pension obligations;

(d) any pro forma assessment of Sears Canada's liquidity and cash flows following

the payment of a dividend;

(e) any management presentation or recommendation on the proposed dividend; or

(f~ any legal advice with respect to their duties in connection with the declaration of a

dividend.

32. The Director Defendants approved and/or acquiesced to the 2013 Dividend and

Sears Canada paid the 2013 Dividend to satisfy the immediate financial needs of ESL. The 2013
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Dividend was directed by Lampert who was at all times acting in his personal capacity and as the

directing mind of ESL and who:

(a) knew that Sears Canada, Bird and the Director Defendants owed fiduciary duties

. to the Plan and the Plan beneficiaries;

{b} knew that the Plan had a large unfunded de#icit and that approval and paymen# of

the extraordinary dividend would be contrary to the interests of the Plan

beneficiaries; and

(c) intended that the Director Defendants would approve and Sears Canada would

pay the 2Q13 Dividend without regard to its impact on the Plan or the Pfan

beneficiaries.

33. The Director Qefendants approved and/or acquiesced to the 2013 Dividend and

Sears Canada paid said dividend fraudulently and dishonestly for the purpose of benefitting

Lampert and ESL and in tots{ disregard to the interests of the Plan and i#s beneficiaries. When

they authorized the 2013 Dividend, the Director Defendants knew or should have known that the

dividend would severely prejudice the ability of Sears Canada to satisfy its pension funding

obligations.

34. Sears Canada paid the 2013 Dividend on December 6, 2013 and the Shareholder

Defendants received the following dividend payments:

(a) ESL: $88,626,400;

(b) Lampert: $52,'f 65,44D;

(c) William Harker: $23,020;

23536989.1
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(d) Deborah E. Rosati: $13,000;

{e) James McBurney: $7,625; and

(fib R. Raja Khanna: $13,10Q.

35. ESL and Lampert also benefited from approximately $259 million paid to Holdings

through the 2013 Dividend,

36. When the Shareholder Defendants received the above payments directly or

indirectly from Sears Canada they knew or ought to have known that such payments had been

authorized by the Director Defendants and paid by Sears Canada in breach of the fiduciary duties

owed by them to the Plan and its beneficiaries. The Shareholder Defendants specifically knew

or ought to have known that Sears Canada and the Director Defendants owed fiduciary duties to

the Plan fund and the Plan beneficiaries, that the Plan was then seriously underfunded, that the

Fong term viability of Sears Canada was then at risk and that payment of the 2013 Dividend to the

Shareholder Defendants would severely prejudice the ability of Sears Canada to satisfy its

pension funding obligations.

37. As a result of the 2013 Dividend, Sears Canada has insufficient assets to satisfy

its obligation to fully fund all benefits accrued under the Plan with the result that Plan beneficiaries

will not receive full payment of the pensions promised in the Plan.

Liabif[ty of Defenc{ants

38. !n authorizing and/or acquiescing to the 2073 Dividend in the manner and

circumstances set out above, without first considering the need of Sears Canada to take steps as

Administrator to provide for the Pfan to be funded ahead of payments to shareholders and acting

on such consideration, each Director Defendant (i} breached the fiduciary duties and duty of care

he or she owed the Plan and the Plan beneficiaries and iii} induced Sears Canada and the other

23536989.1
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Director Defendants to breach the fiduciary duties they owed the Plan and the Plan beneficiaries

and/or knowingly assisted Sears Canada and the other Director Defendants in breaching such

duties.

39. In instigating and urging the approval and payment of the 2013 Dividend in the

manner and circumstances set out above, without first considering the need of Sears Canada to

take steps as Administrator to provide for the Plan to be funded ahead of payments to

shareholders and acting on such consideration, Bird (i) breached the fiduciary duties and duty of

care he owed the Plan and the Plan beneficiaries and (ii) induced Sears Canada and the Director

Defendants to breach the fiduciary duties they owed the P(an and the Plan beneficiaries and/or

knowingly assisted Sears Canada and the Director Qefendants in breaching such duties.

40. fn causing the Director Defendants to authorize the 207 3 Dividend and in causing

Sears Canada to pay such dividend in the manner and circumstances set out above, without first

considering and at that time providing for appropriate funding or security for the Plan, the

Shareholder Defendants induced the Director Defendants, Bird and Sears Canada to breach the

fiduciary duties they owed the Plan and the Plan beneficiaries and/or knowingly assisted the

Director Defendants, Bird and Sears Canada in breaching such duties.

41. En receiving directly and indirectly the 2013 Dividend payments in the manner and

circumstances set out above, the Shareholder Defendants are in knowing receipt of assets

transferred to them in breach of fiduciary duty and were unjustly enriched at the expense of the

Plan and ifs beneficiaries and the Shareholder Defendants are required to account for all amounts

so received for the benefit of the Plan beneficiaries.

42. Authorization and payment of the 2013 Dividend in the circumstances set out

above was oppressive and unfairly prejudicial to the interests of the Plan and its beneficiaries and

unfairly disregarded their interests and require an order pursuant to section 241 of the CBCA

23536989.1
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setting aside the declaration and payment of the 2013 Dividend and requiring the Defendants to

pay to the Plaintiff by way of compensation or restitution the amount required to fu[fy fund the

benefits promised under the Pian.

Service Ex Juris, Statutes Relied Upon, and Location of Trial

43. The Plaintiff relies upon paragraphs (g) and (n) and (p) of Rule 17.02 #o serve this

claim outside Ontario.

44. The Plaintiff relies upon the CBCA.

45. The Plaintiff proposes that the trial of this matter be heard in Toronto, Ontario.
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Court File No. CV-17-11846-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDI~'ORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
SEARS CANADA INC., 9370-2751 QUEBEC INC., 191020 CANADA INC., THE CUT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC., INITIUM
COMMERCE LABS INC., INITIUM TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741

CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO LIMITED, 955041
ALBERTA LTD., 4201531 CANADA INC., 168886 CANADA INC. AND

3339611 CANADA INC.

APPLICANTS

TWENTY-SEVENTH REPORT TO THE COURT
SUBMITTED BY FTI CONSULTING CANADA INC.,

IN ITS CAPACITY AS MONITOR

A. INTRODUCTION

1. On June 22, 2017, Sears Canada Inc. ("Sears Canada" or "SCI") and a number of its

operating subsidiaries (collectively, with Sears Canada, the "Applicants") sought and

obtained an initial order (as amended and restated on July 13, 2017, the "Initial Order"),

under the Companies' C~^editors A~~angement Act, R.S.C. 1985, c. C-36, as amended (the

"CCAA"). The relief granted pursuant to the Initial Order was also extended to Sears

Connect, a partnership forming part of the operations of the Applicants (and together with

the Applicants, the "Sears Canada Entities"). The proceedings commenced under the

CCAA by the Applicants are referred to herein as the "CCAA. Proceedings".
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2. The Initial Order, among other things:

(a) appointed FTI Consulting Canada Inc. as monitor of the Sears Canada Entities

(the "Monitor") in the CCAA Proceedings;

(b) granted an initial stay of proceedings against the Sears Canada Entities until July

22, 2017; and

(c) scheduled a comeback motion for July 13, 2017 (the "Comeback Motion").

3. Following the Comeback Motion, the Court extended the Stay Period. In addition, the

following orders were issued:

(a) an order setting out the terms of the appointment of Ursel Phillips Fellows

Hopkinson LLP as representative counsel for the non-unionized active and former

employees of the Sears Canada Entities ("Employee Representative Counsel");

(b) an order setting out the terms of the appointment of Koskie Minsky LLP as

representative counsel to the non-unionized retirees and non-unionized active and

former employees of the Sears Canada Entities with respect to pension and post-

employmentbenefit matters ("Pension Representative Counsel");

(c) an order authorizing the eventual suspension of special payments under the Sears

Canada Pension Plan, certain payments in connection with supplemental pension

plans and certain payments under post-retirement benefit plans pursuant to a term

sheet agreed to by the Ontario Superintendent of Financial Services, as

Administrator of the Pension Benefits Guarantee Fund (the "Superintendent"),

Employee Representative Counsel, Pension Representative Counsel, each of their

respective representatives, and the Sears Canada Entities; and

(d) an order approving a sale and investor solicitation process (the "SISP") to solicit

interest in potential transactions, including investment and liquidation proposals,

involving the business, property, assets and/or leases of the Applicants.
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4. On July 18, 2017, the Court issued an order approving an agreement and a process for the

liquidation of inventory and FF&E at certain initial closing Sears Canada locations,

which liquidation process is now completed.

5. On October 13, 2017, the Court issued, among other orders, an order approving an

agreement and a process (the "Second Liquidation Process") for the liquidation of the

inventory and FF&E at all remaining Sears Canada retail locations, which liquidation

commenced shortly thereafter and is now completed.

6. On December 8, 2017, the Court issued an Order (the "Claims Procedure Order")

approving a claims process for the identification, determination and adjudication of

claims of creditors against the Sears Canada Entities and their Officers and Directors.

7. On February 22, 2018, the Court issued an Employee and Retiree Claims Procedure

Order (the "E&R Claims Procedure Order" and, together with the Claims Procedure

Order, the "Claims Procedure Orders") approving a process for the identification,

determination and adjudication of claims of employees and retirees of the Sears Canada

Entities.

8. On March 2, 2018, the Court issued an Order appointing Lax O'Sullivan Lisus Gottlieb

LLP as litigation investigator (the "Litigation Investigator") to identify and report on

certain potential rights and claims of the Sears Canada Entities and/or creditors of the

Sears Canada Entities. The order was amended on April 26, 201$ (the "LI Order").

9. The liquidation of assets at Sears Canada's retail locations is now completed, all retail

locations are closed, and leases in respect of such locations have been disclaimed or

surrendered back to the landlord. The major assets of the Sears Canada Entities that

remain to be realized upon are the Applicants' remaining owned real estate assets.

10. In connection with the CCAA Proceedings, the Monitor has provided twenty-six reports

and fifteen supplemental reports (collectively, the "Prior Reports"}, and prior to its

appointment as Monitor, FTI also provided to this Court apre-filing report of the

proposed Monitor dated June 22, 2017 (the "Pre-Filing Report"). The Pre-Filing Report,

the Prior Reports and other Court-filed documents and notices in these CCAA

3
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B.

11.

Proceedings are available on the Monitor's website at

cfca~~ada.~ticonsul~:in~.comisea~scanada/ (the "Monitor's Website").

PURPOSE

The purpose of this twenty-seventh report of the Monitor (the "Twenty-Seventh

Report") is to provide the Court with information regarding motions:

(a) by the Monitor for, among other things,

(i) authorization and direction to proceed, pursuant to Section 36.1 of the

CCAA, to issue and pursue a claim under Section 96 of the Bankruptcy

and Insolvency Act (Canada) (the "BIA") relating to the 2013 Dividend

(as defined below);

(ii) authorization and direction to take certain ancillary steps in connection

therewith

((i) and (ii), collectively, the "TUV Claim Motion"); and

(b) by the Litigation Investigator for, among other things, an order authorizing the

appointment of a litigation trustee and counsel to pursue the claims recommended

in the First Report of the Litigation Investigator, dated November 5, 2018 (the

"LI Motion").

12.

13.

The TUV Claim Motion does not seek any determination of liability of any party for

claims under Section 96 of the BIA. The TUV Claim Motion seeks only approval for the

investment of further time and estate resources to commence and pursue these claims.

This Twenty-Seventh Report does not include a summary of all evidence and arguments

that would be relevant to these claims if the Monitor was authorized to pursue them.

A copy of the Monitor's draft statement of claim in connection with the 2013 Dividend is

attached hereto as Appendix "A".
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C. TERMS OF REFERENCE

14. In preparing this Twenty-Seventh Report, the Monitor has relied upon audited and

unaudited financial information of the Sears Canada Entities, the Sears Canada Entities'

books and records, certain financial information and forecasts prepared by the Sears

Canada Entities and discussions and correspondence with, among others, the senior

management ("Management") of, and advisors to, the Sears Canada Entities

(collectively, the "Information").

15. Except as otherwise described in this Twenty- Seventh 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 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 this Twenty- Seventh Report in a manner that would comply with

the procedures described in the Chartered Professional Accountants of Canada

Handbook.

16. Future-oriented financial information reported in or relied on in preparing this Twenty-

Seventh Report is based on Management's assumptions regarding future events. Actual

results will vary from these forecasts and such variations maybe material.

17. The Monitor has prepared this Twenty-Seventh Report in connection with the TUV

Claim Motion and the LI Motion. The Twenty-Seventh Report should not be relied on

for any other purpose.

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

Canadian Dollars.

19. Capitalized terms not otherwise defined herein have the meanings ascribed to them in the

following documents filed as part of the CCAA Proceedings: (i) the affidavits of Mr.

Billy Wong, the former Chief Financial Officer of Sears Canada; (ii) the affidavit of Ms.

5
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Becky Penrice, the former Executive Vice-President and Chief Operating Officer of Sears

Canada; (iii) the affidavits of Mr. Philip Mohtadi, General Counsel and Corporate

Secretary of Sears Canada; (iv) the Prior Reports; and (v) the First Report of the

Litigation Investigator, dated November 5, 2018.

D. MONITOR'S INVESTIGATION OF TRANSACTIONS OF INTEREST

20. As described in the Eleventh Report of the Monitor, dated January 15, 2018, following its

appointment, the Monitor commenced a review of certain material transactions, payments

and dividends entered into, made or declared by the Sears Canada Entities in the period

prior to their filing for protection under the CCAA. The review focused primarily on

potential preference transactions and transfers at undervalue pursuant to Sections 95 and

96 of the BIA.

21. The Monitor identified the following Transactions of Interest:

(a) the dividend paid to Sears Canada shareholders on December 31, 2012 in the

amount of approximately $102 million (the "2012 Dividend");

(b) the dividend paid to Sears Canada shareholders on December 6, 2013 in the

amount of approximately $509 million (the "2013 Dividend" and, together with

the 2012 Dividend, the "Dividends"); and

(c) the surrender by Sears Canada of its exclusive right to use the Craftsman

trademark in Canada in connection with the sale by Sears Holdings Corporation

of the Craftsman business to Stanley Black &Decker in March 2017 (the

"Craftsman Transaction").

22. The Monitor received over 100,000 documents and files from Sears Canada and other

associated parties from the time periods relevant to these transactions and has undertaken

a targeted review of these documents.
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E. MONITOR'S FINDINGS REGARDING THE CRAFTSMAN TRANSACTION

23. Sears Canada was a party to a licence agreement with Sears Holdings Corporation

("Sears US"} entered into in 1987 ("License Agreement"}. The License Agreement

provided Sears Canada the right to use trademarks owned by Sears US.

24. On February 28, 2017, Sears Canada's board was informed that Sears US was selling its

Craftsman business to Stanley, Black &Decker ("SBD"). The transaction would require

the termination of the existing license rights held by Sears Canada with respect to the

Craftsman trademarks.

25. Ultimately, Sears Canada agreed to terminate its rights to the Craftsman trademarks

under the License Agreement, facilitating the sale to SBD. Sears Canada did not receive

any portion of the consideration received by Sears US under the sale to SBD. Sears

Canada and SBD entered into a replacement license agreement, providing Sears Canada

with a royalty free license to these trademarks fora 15 year period, with aroyalty-based

license thereafter.

26. Following a detailed review of the Craftsman Transaction, the process followed by Sears

Canada leading to the Craftsman Transaction, the advice received from Sears Canada's

professional advisors, and the circumstances surrounding the Craftsman Transaction, the

Monitor has concluded that the agreement by Sears Canada to relinquish its license rights

appears to have been an arm's length negotiated transaction. The outcome of the

transaction was the result of the relative bargaining position of Sears Canada, Sears US

and SBD. Sears Canada was not reasonably in a position to insist that it receive any

portion of the consideration paid to Sears US under the Craftsman Transaction. The

royalty free license offered by SBD provided Sears Canada with sufficient ongoing

license rights at no cost. In addition, if Sears Canada refused to cooperate in this

transaction, Sears US had agreed with SBD to rely upon certain unilateral termination

rights under the License Agreement, which would have affected all of Sears Canada's

licensed trademark rights and placed Sears Canada in a less favourable position than was

available under the Craftsman Transaction. As a result, this transaction did not require

further review.

7
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F. MONITOR'S FINDINGS REGARDING 2012 DIVIDEND

27. The relevant facts associated with the 2012 Dividend will be discussed in greater detail

below in the section of this Twenty-Seventh Report on the 2013 Dividend.

28. Similar to the 2013 Dividend, the Monitor has identified concerns regarding the process

followed to approve and pay the 2012 Dividend. However, based upon its review of the

facts as applied to the relevant law, the Monitor has determined that the Monitor should

not proceed with any claim in respect of the 2012 Dividend due to (i) the specific tests

that the Monitor would need to satisfy under the relevant provisions of the BIA and (ii)

the challenges in satisfying those tests at this time in view of available evidence of the

financial position and intentions of Sears Canada in 2012.

G. MONITOR'S FINDINGS REGARDING THE 2013 DIVIDEND

29. The remainder of this Twenty-Seventh Report will describe the Monitor's views on the

2013 Dividend and the Monitor's request to pursue remedies in connection with the 2013

Dividend.

Process to Approve the 2013 Dividend

30. The Monitor has identified material concerns regarding the process followed by Sears

Canada to declare and pay the 2013 Dividend.

31. Sears Canada declared and paid dividends twice in 2010 ("2410 Dividends"). The

Monitor considered the 2010 Dividends to obtain background information on Sears

Canada's past approval processes when declaring dividends and for comparison against

the process undertaken by the board and management in respect of the 2012 Dividend

and 2013 Dividend.

32. The process followed by the Sears Canada board to approve the 2010 Dividends appears

to have been robust. In 2010, Sears Canada's net operating income was positive.

Management presentations were delivered to the board well in advance of the approval

and payment of these dividends. Those presentations set out multiple options to fund the

payment of these dividends as well as other options to return value to shareholders. A

0
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calculation of the excess cash that would remain following implementation of each such

option was also provided to the board. Independent directors (being directors without a

material connection to significant existing shareholders) met separately with external

independent counsel to review and discuss the potential dividends. Ultimately, a

dividend of approximately $376.7 million was approved by the board of directors on May

18, 2010 and was paid on June 4, 2010. A second dividend of approximately $376.7

million was approved on September 9, 2010 and paid on September 24, 2010 and the

approval process for that dividend was equally thorough.

33. The Monitor's review shows that, in contrast to the 2010 Dividend, the board and

management devoted significantly less time and analysis to the declaration and payment

of the 2012 and 2013 Dividends.

34. The first information the Monitor has identified as being delivered to the board of Sears

Canada in connection with the 2012 Dividend was delivered on December 12, 2012, in

the form of a five page presentation (excluding appendices) relating to the 2012

Dividend. The presentation forecasted cash on hand at December 30, 2012 in the amount

of $430 million. A ̀downside' scenario showed negative excess cash for strategic uses

forecasted for 2013. The presentation did not specifically consider the impact of the

2012 Dividend on creditors or Sears Canada's apparently weaker liquidity position

relative to 2010. The presentation appears to have been sent to the Board at 11:56 am on

December 12, 2012, in respect of a telephone meeting which took place from 2:00 pm to

3:00 pm later that day. The 2012 Dividend was declared at that teleconference board

meeting and paid in an aggregate amount of approximately $102 million on

December 31, 2012. The then CFO of Sears Canada resigned on January 24, 2013.

35. The information available to the Monitor indicates the process to approve the 2013

Dividend was more limited. On November 18 and 19, 2013, the Sears Canada board met

in New York at the offices of Sears US's counsel. At that meeting, the Sears Canada

board approved the 2013 Dividend of approximately $509 million in the aggregate,

which was paid on December 6, 2013. The board materials (including the agenda and

management presentation) provided for this meeting make no mention of any dividend
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payment or the effect it would have on Sears Canada's liquidity and operations going

forward. The Monitor has requested but not received or identified any evidence of a

separate meeting or prior discussion amongst the independent directors (being those

directors with no association with the major shareholders of Sears Canada). Email

correspondence among senior management in Sears Canada's finance division show that

at least some financial analysis was undertaken at the management level in respect of the

2013 Dividend. This analysis appears to have been completed the morning of

November 18, 2013. The Monitor has not identified any correspondence through which

this analysis was delivered to the board. The minutes do not make reference to any

management presentation. The 2013 Dividend was approved by the full board (including

independent and non-independent directors).

Significant Sha~eholde~s of Seas Canada

36. Publicly available information indicates that ESL Investments Inc., or its affiliates

(collectively, "ESL"), Edward Lampert ("Lampert") and Sears US were shareholders of

Sears Canada at the time of the 2013 Dividend. When the 2013 Dividend was declared,

public disclosures indicate Sears US held just over 50% of the common shares of Sears

Canada and ESL and Lampert held approximately 17% and 10% of the common shares

of Sears Canada, respectively. Publicly available disclosures suggest that Lampert is the

controlling shareholder of ESL and that Lampert and ESL held over 50% of the shares of

Sears US at the time the 2013 Dividend was declared.

37. Before the 2013 Dividend was aid, the shareholdings of ESL and Lampert in Sears US

dropped to approximately 48%.

38. At the time of the 2013 Dividend, two of eight directors and one officer of Sears Canada

were former officers of Sears US and / or ESL.

39. Based upon a media review at and around the time of the 2013 Dividend declaration and

payment, ESL appears to have had an urgent liquidity need at that time to satisfy

redemption requests by clients of certain of its funds. Media reports indicate that these

10
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redemptions were paid partly in cash and partly in shares of Sears US. An example of

such a media report is attached hereto as Appendix "B".

40. The evidence reviewed by the Monitor indicates that Lampert and individual directors of

Sears Canada who were connected with ESL and Lampert, being William Harker and

William Crowley (the "Connected Directors"), significantly influenced the

determination to monetize assets to fund the 2013 Dividend and thereafter to declare and

pay the 2013 Dividend.

Financial Circumstances of Sears Canada in 2013

41. The Monitor has considered the solvency of Sears Canada at the time of the 2013

Dividend. Based upon information available to the Monitor from public sources and

from Sears Canada, the Monitor considered the value of Sears Canada from a going

concern perspective and from a liquidation perspective.

42. The Monitor is not able to conclude that as of the date of the 2013 Dividend, Sears

Canada was an insolvent person, as defined in the BIA.

43. A conclusion that Sears Canada's property was not sufficient to enable payment of all of

its liabilities as of December 2013 if the assets of the business were immediately sold or

liquidated at that time, would require assumptions as to the net value of real estate

holdings at that time. Under certain real estate value assumptions Sears Canada would

have been insolvent and under other alternative value assumptions Sears Canada would

not have been insolvent. However, in the Monitor's view, further analysis to develop

such assumptions would not be justified in view of third party analyses of Sears Canada's

real estate holdings at that time and the values ultimately received for this real estate and

similar properties owned by other competitors.

44. From a cash flow perspective, Sears Canada continued to operate for several years after

the 2013 Dividend. Accordingly, one could not reasonably conclude that Sears Canada

had ceased paying or ceased to be able to pay its obligations as they were coming due at

the time of, or as a result of, the 2013 Dividend.

11
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45. As will be discussed further below, while the Monitor cannot conclude that Sears Canada

was insolvent at the time of the 2013 Dividend, the Monitor does believe that the

indications of a business facing severe and likely irreversible challenges were present at

the time of the 2013 Dividend.

Relevant Law

46. Based upon information available to the Monitor at this time, the Monitor believes it is

appropriate for the Monitor to advance a claim against Lampert and ESL that the portion

of the 2013 Dividend they received was a transfer at undervalue that should be remedied

under Section 96 of the BIA, as incorporated into the CCAA under Section 36.1. The

Monitor believes it is appropriate to also extend this claim to the Connected Directors, as

parties privy to the transaction.

47. While the Monitor also believes a corresponding claim could be advanced against Sears

US, the Monitor is not recommending or seeking authority to advance such claim at this

time in view of the recent filing by Sears US for protection under Chapter 11 of the

United States Bankruptcy Code and the stay of proceedings triggered by that filing. The

Monitor is currently considering next steps regarding this claim against Sears US and will

await further information from the Chapter 11 proceedings.

48. The relevant portions of Section 96 of the BIA, with required modifications pursuant to

Section 36.1 of the CCAA are as follows:

96 (1) On application by the [Monitor], a court may declare that a transfer
at undervalue is void as against ... the [Monitor] ... or order that a party to
the transfer or any other person who is privy to the transfer, or all of those
persons, pay to the estate the difference between the value of the
consideration received by the debtor and the value of the consideration
given by the debtor — if

(b) the party was not dealing at arm's length with the debtor and

(i) the transfer occurred during the period that begins on the day that
is one year before the [day on which proceedings commence under
the CCAA] and that ends on the [day on which proceedings
commence under the CCAA], or

12
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(ii) the transfer occurred during the period that begins on the day
that is five years before [day on which proceedings commence
under the CCAA] and ends on the day before the day on which the
period referred to in subparagraph (i) begins and

(A) the debtor was insolvent at the time of the transfer or was
rendered insolvent by it, or

(B) the debtor intended to defraud, defeat or delay a creditor.

(3) In this section, a person who is privy means a person who is not dealing
at arm's length with a party to a transfer and, by reason of the transfer,
directly or indirectly, receives a benefit or causes a benefit to be received
by another person.

49. A ̀transfer at undervalue' is defined in section 2 of the BIA as:

a disposition of property or provision of services for which no
consideration is received by the debtor or for which the consideration
received by the debtor is conspicuously less than the fair market value of
the consideration given by the debtor.

50. A person is privy to a transfer at undervalue if they (i) did not deal at arm's length with

any party to the transfer, and (ii) by reason of the transfer, directly or indirectly, received

a benefit or caused a benefit to be received by another person.

51. In the Monitor's view, the following are key considerations for a claim under Section 96

of the BIA and Section 36.1 of the CCAA to succeed in connection with the 2013

Dividend:

(a) in addition to Section 101 of the BIA, Section 96 provides a second avenue to

challenge a dividend as a reviewable transaction under the BIA;

(b) the 2013 Dividend meets the criteria of a transfer at undervalue;

(c) the parties receiving a portion of the 2013 Dividend were not dealing at arm's

length with Sears Canada;
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(d) Sears Canada was either insolvent at the time of the 2013 Dividend, rendered

insolvent by the 2013 Dividend or Sears Canada intended to defraud, defeat or

delay creditors in connection with the 2013 Dividend; and

(e) in the case of the Connected Directors, such directors were privy to the transfer as

described above.

Section 101 of the BIA

52. Section 101 of the BIA (as modified by s. 36.1 of the CCAA) specifically addresses the

payment of dividends within one year prior to the commencement of a CCAA

proceeding. The Monitor has considered with its counsel whether Section 101 was

intended to be the sole mechanism by which the Monitor could challenge a dividend

payment under the BIA provisions.

53. The Monitor is of the view that there is a reasonable basis to conclude that Section 96 of

the BIA can operate in combination with Section 101 of the BIA to remedy dividend

transactions that adversely impact the assets of the estate available to creditors. The

Monitor notes, however, that Canadian jurisprudence on this point is very limited. The

only Canadian decision the Monitor has identified that deals directly with this point

supports the conclusion that a dividend can be found to be a transfer at undervalue under

a predecessor provision to Section 96 notwithstanding the concurrent operation of the

predecessor provision to Section 101 of the BIA. The Monitor has identified no

Canadian precedent addressing the application of Section 96 to the payment of

shareholder dividends.

54. Section 101 addresses the payment of a shareholder dividend within one year before

insolvency proceedings commence, unless the corporation or its shareholders can show

that the corporation was not insolvent or rendered insolvent by the dividend payment.

Section 96 provides additional remedies that can respond to transactions over a longer

l̀ook-back' period if those transactions were engaged with non-arm's length parties

while the debtor company was insolvent or with an intent to defraud, defeat or delay

other creditors. The Monitor is of the view that, whereas Section 101 provides a
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narrowly defined set of circumstances in which remedies for improper dividends will

clearly be readily available, Section 96 can be interpreted to provide a broader set of

protections for transactions, including dividends, where the facts, such as non-arm's

length dealings, insolvency and/or intention to defraud, delay or defeat other creditors

justify a remedy for the benefit of all creditors and to preserve the assets of the insolvent

party's estate for the benefit of creditors.

2013 Dividend Meets the CYite~ia of a TYansfer at Undervalue

55. A transfer at undervalue is (i) a disposition of property or provision of services; and (ii)

for which no consideration is received by the debtor or for which the consideration

received by the debtor is conspicuously less than the fair market value of the

consideration given by the debtor.

56. The 2013 Dividend resulted in the disposition of approximately $509 million in property

value to shareholders.

57. Those shareholders who received the 2013 Dividend paid no direct consideration in

return for that dividend. The Monitor recognizes that a dividend is, in substance,

compensation for the use of the investment of shareholders. However, the Monitor also

notes that, prior to a dividend being declared, a shareholder has no legally enforceable

claim to any dividend funds and the debtor has no obligation to pay any such dividend

funds. In receiving the dividend, a shareholder does not exchange or relinquish any

valuable enforceable right it has vis-a-vis the corporation paying the dividend.

Non-Arm's Length Recipients of Dividends

58. Related parties are presumed, in the absence of evidence to the contrary, not to be dealing

with each other at arm's length pursuant to Section 4 of the BIA. In the case of parties

that were not related to each other at the time of the transaction, it is a question of fact

whether they were dealing with each other at arm's length.

59. As noted above, the recipients of the 2013 Divided would have included Sears US, as a

majority holder of the shares of Sears Canada at the time of the declaration of the 2013
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Dividend, ESL or its affiliates, as a direct holder of 17% of the shares of Sears Canada at

that time, and Lampert, as a holder of 10% of the shares of Sears Canada at that time. As

a result of Lampert's apparent control of ESL, and ESL's and Lampert's apparent control

of Sears US, Sears US, ESL and Lampert, collectively, held sufficient shares to have

majority ownership, as a group, of Sears Canada at the time of the declaration of the 2013

Dividend. If it is accepted that these parties operated as a group, they would be related to

Sears Canada and presumed (absent evidence to the contrary) to be non-arm's length in

connection with the 2013 Dividend.

60. The appointment of directors and officers of Sears Canada with material links to ESL and

Sears US provides further evidence of the relationships between these parties at the

relevant times.

61. The Monitor believes ESL, Lampert and Sears US, collectively, did not deal at arm's

length with Sears Canada at the relevant time based upon the foregoing information.

62. The Monitor has not identified any material information to rebut this conclusion.

Sears Canada's Insolvency o~ Intention to Defraud, Defeat o~ Delay C~edito~s

63. As noted above, it is not clear from the available information that Sears Canada was an

insolvent person at the time of the 2013 Dividend, within the meaning set out under the

BIA.

64. The Monitor believes there is sufficient information to draw a preliminary conclusion,

subject to review of further evidence as it becomes available, that at the end of 2013,

Sears Canada was paying significant dividends while, at the same time, proceeding along

a path to inevitable insolvency. This information includes:

(a) Sears Canada's policy of monetizing key assets and making significant

distributions to shareholders without investing in the growth or re-alignment of

the business or satisfying its obligations to material creditors;

(b) Sears Canada's steadily declining financial performance including negative net

profitability and cash flow; and
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(c} Sears Canada's limited review, analysis and consideration of the effect of paying

the 2013 Dividend upon its ability to satisfy its liabilities in the future, including

the substantial pension wind-up obligations that Sears Canada had no plan to pay.

~a) Asset Monetization

65. Over 2012 and 2013, SCI engaged in several high-profile monetization transactions

involving real estate assets in order to generate cash proceeds totalling in excess of $1

billion. These transactions included key retail assets and the cessation of operations at

key retail locations, namely: Yorkdale Shopping Centre; Square One Mississauga;

Toronto Eaton Centre, Sherway Gardens, Markville Shopping Centre, Masonville Place

and Richmond Centre. Certain parties knowledgeable about the 2013 real estate

monetizations advised the Monitor that the 2013 real estate transactions appear to have

been undertaken on an expedited basis, which may have materially depressed the sale

values received.

~b~ Declining Financial Performance

66. In 2010, Sears Canada had an operating profiti of $196.3 million.

67. 2010 was the last year Sears Canada generated a profit from operations. It experienced a

steady decline in financial performance beginning in 2011. In 2011, it was operating at a

loss of $50.9 million, and by 2013 the annual operating loss was $187.8 million.

68. The chart below illustrates the rapid deterioration of Sears Canada's financial condition

immediately prior to and following the declaration of the Dividends: l

1 Sears Canada Inc.'s Annual Audited Financial Statements from 2010 — 2016.
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Year
Total Revenues
($ million)

Operating
Profit (Loss)
($ millions)

Gross
Margin
Rate

2010 4,938.5 196.3 39.3%

2011 4,619.3 (50.9) 36.5%

2012 4,300.7 (82.9) 36.7%

2013 3,991.8 (187.8) 36.2%

2014 3,424.5 (407.3) 32.6%

2015 3,145.5 (298.3) 31.8%

2016 2,613.6 (422.4) 27.3%

69. Analyst reports suggest that the market did not attach any material value to Sears

Canada's ongoing operations in 2012 and 2013, and it should have been clear that Sears

Canada would continue to experience increasing operational losses as it sold off valuable

key assets.

70. FTI's review of cash flow forecasts presented by Sears Canada in early 2014 draws a

similar conclusion. Once the forecast was normalized by FTI for appropriate assumptions

regarding the financial performance of the business going forward based upon past

trends, including store closures, preliminary conclusions indicate that Sears Canada's

operations could not reasonably have been expected to be cash flow positive from 2014

onward absent a turnaround plan accompanied by substantial investment in the business,

which does not appear to have been in Sears Canada's plans. If then existing trends

continued during and after 2014, Sears Canada would have reasonably projected

exhausting its cash reserves by 2016 (absent additional inflows from asset sales or debt

financing). Even after accounting for asset realizations, available normalized projections
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indicate that based upon then existing trends, Sears Canada would have forecasted to

have negative cash of $430 million by 2019.

71. In March of 2014, the Sears Canada board held a telephone meeting at which two further

dividend scenarios were discussed in the amount of $1.50 per share and $2.50 per share.

The process at this meeting was similar to the 2012 Dividend approval process as

materials relating to these dividend scenarios were circulated less than one hour before

the scheduled start time for the meeting. Sears Canada ultimately did not declare this

dividend. Available evidence suggests this non-payment was the result of concerns about

Sears Canada's financial position just three months after the 2013 Dividend was paid.

(c) Consideration of Impact on Creditors

72. From 2012 onward, Sears Canada appears to have been effectively undertaking a process

of self-liquidation. The company appears to have moved quickly to monetize assets

potentially at suboptimal values, which facilitated immediate payments to shareholders.

In 2017, the liquidation was completed under the CCAA.

73. There is no evidence available to the Monitor at this time to show that Sears Canada

considered in detail whether, after paying the dividends to shareholders in 2013,

sufficient funds would remain to satisfy all liabilities. It is now clear that there would

have been no reasonable basis to conclude that sufficient value would be available to pay

creditors after paying this dividend, continuing to generate significant losses in future

years, and after the process of liquidating all assets was complete. Monetizing assets and

distributing proceeds to shareholders by means of the 2013 Dividend shifted risk to

creditors and away from shareholders. It appears that payments to creditors may have

been delayed for the benefit of shareholders and the 2013 Dividend could reasonably

have been known to have a material and adverse impact on Sears Canada's ability to pay

creditors in the future.

74. When considering the intention of Sears Canada regarding the 2013 Dividend, the

Monitor believes the following factors are most relevant:

(a) Significant portions of the dividends were paid to non-arm's length parties;
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(b) certain of these non-arm's length parties were facing their own liquidity pressures

in the form of redemption requests from investors, which may have created an

urgent need for the cash provided by the 2013 Dividend;

(c) the real estate monetization transactions were undertaken at the direction of

Lampert who was not a duly authorized representative of Sears Canada;

(d) the 2013 Dividend appears to have been undertaken with undue haste and without

the level of board process that one would have expected, and that was followed

when the 2010 dividend was approved;

(e) The 2013 Dividend was paid in the face of worsening financial results, significant

outstanding debts, including with respect to pensions, and outstanding litigation.

The Monitor notes that in a letter dated December 3, 2013, counsel to the plaintiff

in a class proceeding commenced on behalf of certain Sears Hometown dealers

raised the possibility that the proposed payment of the 2013 Dividend could leave

Sears Canada without sufficient reserves to satisfy any judgment obtained on

behalf of the Sears Hometown dealers against Sears Canada. Similar concerns

regarding potential future dividends were raised by the Sears Canada Retiree

Association in a letter dated January 30, 2013;

(~ FTI's preliminary conclusions indicate that Sears Canada's operations could not

reasonably have been expected to generate positive cash from 2014 onward

absent aturn-around plan accompanied by substantial investment in the business,

which was not planned; and

(g) if existing trends continued during and after 2014, Sears Canada would have

reasonably projected exhausting its cash reserves by 2016 (absent additional

inflows from asset sales or debt financing). Even after accounting for asset

realizations, FTI's projections indicate that based upon then existing trends, Sears

Canada would have been forecast to have negative cash of $430 million by 2019.

Recent public statements by the then CEO of SCI in 2013 indicate that he was
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denied the necessary capital to invest in initiatives to improve SCI's operational

performance (including, among other things, alarge-scale store refresh project).

The Connected Directors were privy to the 2013 Dividend

75. Both of the connected Directors had close links to ESL and Lampert. Both were former

long term officers of ESL Investments Inc. These parties, as a result of their positions,

had significant influence over the decisions to monetize real estate and pay the 2013

Dividend. The Monitor has identified evidence that these parties played a material role in

these transactions and may have caused the 2013 Dividend to be received by ESL,

Lampert and Sears US.

H. MONITOR'S RECOMMENDATION ON TUV CLAIM MOTION

76. The Monitor is not in a position at this time to conclude with certainty that the 2013

Dividend is a transfer at undervalue that must be reversed. However, based upon the

facts known to the Monitor at this time, the Monitor believes there is a reasonable basis

for the Court to consider further, on a full record, whether:

(a) Section 96 is available to remedy the payment of a dividend provided all

requirements of that section are satisfied;

(b) the 2013 Dividend meets the criteria of a transfer at undervalue;

(c) ESL and Lampert received a significant portion of the 2013 Dividend and were

not dealing at arm's length with Sears Canada;

(d) Sears Canada intended to defraud, defeat or delay creditors through payment of

the 2013 Dividend and recklessly disregarded the fact that the payment of the

2013 Dividend would defraud, defeat or delay creditors; and

(e) the Connected Directors were privy to the transaction.

77. The 2013 Dividend in an aggregate amount exceeding $500 million (a majority of which

appears to have been received directly or indirectly by Sears US, Lampert and ESL) is a
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very material matter for the creditors of Sears Canada. Recovery of even a portion of this

amount from Lampert, ESL or the Connected Directors would materially increase the

recoveries of creditors who, at this time, are projected to receive minimal or no recoveries

from the Sears Canada estate.

78. The Monitor believes these arguments should be considered by the Court on a full record

to determine if a claim under Section 96 of the BIA will succeed. The Monitor will

provide a further update at a later date regarding any similar claim that it may seek to

pursue against Sears US after further review of the implications of the Sears US

insolvency and Chapter 11 proceedings.

I. MONITOR'S RECOMMENDATION ON LT MOTION

79. The Monitor and its counsel have reviewed the First Report of the Litigation Investigator

and have engaged in consultation with the Litigation Investigator regarding the LI Motion

and the claims proposed to be pursued thereunder.

80. The Monitor believes the appointment of a Litigation Trustee as a court officer to direct

litigation on behalf of the Sears Canada Entities is appropriate in the circumstances given

the current status of the Sears Canada Entities, the fact that litigation recoveries will be

solely for the benef t of creditors of the Sears Canada Entities, the limited remaining

employees of the Sears Canada Entities, the likelihood that the remaining employees will

eventually cease to be so employed, and the possible duration of any litigation. The

Monitor believes the proposed Litigation Trustee has the experience and knowledge to be

properly qualified for the position.

81. In the Monitor's view, the litigation protocol proposed by the Litigation Investigator is

efficient and sensible due to the overlapping facts associated with the Monitor's proposed

claim under Section 36.1 of the CCAA, the Litigation Trustee's proposed claims and the

other claims of third parties described in the Litigation Investigator's First Report, all of

which relate to the 2013 Dividend.

82. The Monitor does not, in this Twenty-Seventh Report, provide a recommendation on the

merits or likelihood of success of the claims described in the First Report of the
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Litigation Investigator. However, the Monitor does believe, consistent with the

Monitor's position on the TUV Claim Motion, that there is a sufficient basis to justify

these claims being considered by the Court on a full record.

J. DIRECTOR AND OFFICER INDEMNITY CLAIMS

83. The claims that the Monitor and the Litigation Investigator recommend pursuing in

connection with the 2013 Dividend include claims against current and former directors

and officers of Sears Canada (the "Current and Former D&Os").

84. Those Current and Former D&Os may have valid indemnity claims against Sears Canada

to the extent that such Current and Former D&Os pay costs or damages in connection

with these claims that are not covered by insurance.

85. In order to preserve such Current and Former D&Os' indemnity rights while at the same

time not requiring the estate to reserve funds to satisfy such potential indemnity claims in

the future, the Monitor and the Litigation Investigator have agreed that any recoveries

they receive from the Current and Former D&Os will be net of any distributions that

would have been payable to these Current and Former D&Os from the estate on account

of the Current and Former D&Os corresponding indemnity claims. Current and Former

D&Os will effectively be paid their distributions on account of indemnity claims directly

from the litigation proceeds that those Current and Former D&Os may contribute to the

estate.

86. The Monitor recognizes that this proposal does not fully protect the Current and Former

D&Os in a circumstance where the litigation is unsuccessful and the Current and Former

D&Os have indemnity claims for legal costs. However, any reserve required to satisfy

such an indemnity claim solely for legal costs is expected to be a manageable reserve

amount.

K. COST OF PURSUING CLAIMS UNDER SECTION 96

87. As noted in the First Report of the Litigation Investigator, an aggregate amount of $12

million is proposed to be set aside from the estate of Sears Canada to fund all litigation
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proposed to be commenced by the Litigation Trustee and the Monitor in connection with

the 2013 Dividend. Any other third party claims will not be funded by Sears Canada.

88. The Monitor has reviewed the proposed amount of funding with the Litigation

Investigator and believes the proposed amount of funding provides sufficient resources to

diligently pursue this litigation. The Monitor notes that the proposed claims are expected

to be both legally and factually complex and substantial resources will need to be

allocated to all aspects of these claims. The proposed funding amount is intended to be a

maximum amount that could be needed for the litigation. The Monitor and the Litigation

Investigator have not budgeted for the full use of all available litigation funding. In many

foreseeable circumstances, there will be significant surplus funds remaining after

completion of the litigation. However, setting aside this amount now will ensure that this

litigation process does not experience funding shortfalls in the future, when further access

to funding may not be available, and clearly signals that the estate has ample resources to

pursue these claims to the fullest extent possible in this case. The Monitor will review on

an ongoing basis the expenditure of this proposed funding and will ensure that surplus

funding that may remain at the completion of the litigation process would be returned to

the estate.

89. The Monitor understands the Creditors' Committee established under the LI Order has

also reviewed the proposed funding and is supportive of the funding to be provided for

this litigation.

90. The Monitor recognizes that stakeholders may have differing views on the proposed

litigation and believes an opt-out mechanism is an appropriate and practical approach to

protect the interests of those stakeholders who are not in favour of pursuing the litigation.

The opt-out mechanism proposed by the Monitor and the Litigation Investigator would

segregate costs directly related to the Litigation from the normal CCAA administration

costs to ensure that any creditors of Sears Canada who neither wish to fund nor recover

from any claims relating to the 2013 Dividend can preserve the unsecured recoveries they

would receive if this litigation were not pursued. As part of this process, the Monitor and
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its counsel would record their fees and disbursements in a manner that would permit any

costs associated with this litigation to be separately identified going forward.

91. To implement the opt-out mechanism, the Monitor proposes to notify all known creditors

with claims in excess of $5,000 of the opt-out process and will advise these creditors that

if they wish to exercise this right to opt-out they must return a signed opt-out notice on or

before sixty days following receipt of such notice from the Monitor. The Monitor

proposes to establish a $5,000 threshold for efficiency and believes such a threshold is

justified in view of the costs of delivering opt-out notices and the likely recoveries of

creditors with claims of less than $5,000 (excluding possible litigation proceeds). A copy

of the form of opt-out notice and creditor communication is attached hereto as

Appendix "C".

92. The Monitor proposes that Employee Representative Counsel and Pension Representative

Counsel be authorized to exercise opt-out rights on behalf of the parties they represent

both for efficiency and because the question of whether to opt-out is in large part a

determination of a party's view of the legal merits of the proposed claims, for which

Employee Representative Counsel and Pension Representative Counsel are well

positioned to advise on behalf of their clients. The Monitor's proposed draft order also

confirms that Morneau Shepell Limited, as administrator of the Sears Canada Pension

Plan, is the party with authorization to elect whether to opt-out in connection with the

claim arising from the wind-up deficit in the defined benefit component of the Sears

Canada Pension Plan.

93. Set out below is an illustrative estimate of recoveries to unsecured creditors of SCI who

elect to opt out of participation in the claims relating to the 2013 Dividend relative to the

recoveries of unsecured creditors of SCI who do not opt out at various levels of litigation

recovery and at various percentages of creditors electing to opt out. The recoveries of

unsecured creditors of SCI who elect to opt-out are, in all cases, estimated to be 7.4%.

The recoveries of unsecured creditors of SCI who do not elect to opt out are estimated to

be in the range of 6.0% to 64.6% depending upon the level of recoveries from the

litigation and the proportion of opt-out creditors as shown in the table below.
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$0 Litigation
Recovery

$50 Million
Litigation Recovery

$150 Million
Litigation Recovery

$500 Million
Litigation Recovery

Opt out
Opt-out
Recovery

Non-Opt-
out

Recovery
Opt-out
Recovery

Non-Opt-
out

Recovery
Opt-out
Recovery

Non-
Opt-out
Recovery

Opt-out
Recovery

Non-Opt-
out

Recovery

0% - 6.9% - 9.2% - 13.9% - 30.3%

10% 7.4% 6.8% 7.4% 9.4% 7.4% 14.6% 7.4% 32.8%

20% 7.4% 6.7% 7.4% 9.7% 7.4% 15.5% 7.4% 36.0%

30% 7.4% 6.6% 7.4% 10.0% 7.4% 16.7% 7.4% 40.1%

40% 7.4% 6.5% 7.4% 10.4% 7.4% 18.2% 7.4% 45.5%

50% 7.4% 6.3% 7.4% 11.0% 7.4% 20.4% 7.4% 53.2%

60% 7.4% 6.0% 7.4% 11.9% 7.4% 23.6% 7.4% 64.6%

94. This recovery analysis is based on current cash on hand and estimated cash flows until

December 2018 and is used for illustrative purposes only. The recovery analysis does not

reflect proceeds that would be available from future real estate transactions. The

recovery analysis reflects a reserve of $10 million for any operating costs, professional

fees and contingencies associated with the wind down of the estate after December 2018.

The non-opt out analysis also reflects the litigation funding budget of $12 million.

Claims have been valued based on the Notices of Revision /Disallowance sent and the

Notices of Dispute received (and in the case of material claims for which Notices of

Dispute have been received, the Monitor's view of a reasonable valuation thereof , and

are subject to change as claims are adjudicated. The recovery analysis also assumes that

the claim in respect of the wind-up deficiency against Sears Canada Entities is an

unsecured claim valued at $650.5 million2, out of which $624.5 million relates to Sears

Canada.

95. The Monitor believes there is substantial creditor support for the pursuit of the Monitor's

claim to recover amounts in connection with the 2013 Dividend. However, if the extent

of any opt outs from participation in the litigation is sufficient to question the overall

level of creditor support for this litigation, the Monitor may return to court for further

direction regarding this litigation.

2 For indicative purposes only.
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The Monitor respectfully submits to the Court this, its Twenty-Seventh Report.

Dated this 5th day of November, 2018.

FTI Consulting Canada Inc.
in its capacity as Monitor of
the Sears Canada Entities

'~~ ~,

:: ~~~

~''~X ~~

Paul Bishop
Senior Managing Director

Greg Watson
Senior Managing Director
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APPENDIX "A"
MONITOR'S DRAFT STATEMENT OF CLAIM
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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

B ETWEEN:

FTI CONSULTING CANADA INC.,
in its capacity as Court-appointed monitor in proceedings

pursuant to the Companies' Creditors Arrangement Act, RSC 1985, c. c-36

Plaintiffi

and

ESL INVESTMENTS INC., ESL PARTNERS, LP, SPE I PARTNERS, LP, SPE MASTER I, LP,
ESL INSTITUTIONAL PARTNERS, LP, EDWARD S. LAMPERT, WILLIAM HARKER

and WILLIAM CROWLEY

Defendants

STATEMENT OF CLAIM

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff
The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve
it on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, ifi you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.
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TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not

been set down for trial or terminated by any means within five years after the action was

commenced unless otherwise ordered by the court.

Date: November , 2018

TO: 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
Tushara Weerasooriya
Tel: +1416.865.7890
Stephen Brown-Okruhlik
Tel: +1416.865.7043
Fax: +1416.865.7048

Issued by
Local registrar

Address of 330 University Avenue
court office 7t" Floor

Toronto, Ontario M5G 1 E6

wael.rostom@mcmillan.ca
Brett. harrison@mcmillan.ca
tushara.weerasooriya@mcmillan.ca
stephen.brown-okruhlik@mcmillan.ca

Lawyers for Edward S. Lampert, ESL Investments Inc., and ESL Partners, LP

AND TO: POLLEY FAITH LLP
The Victory Building
80 Richmond Street West, Suite 1300
Toronto, ON M5H 2A4

Harry Underwood
Andrew Faith
Jeffrey Haylock
Sandy Lockhart
Tel: +1416.365.1600
Fax: +1416.365.1601

hunderwood@polleyfaith.com
afaith@polleyfaith.com
j haylock@polleyfaith.com
slockhart@polleyfaith.com

Lawyers for Edward S. Lampert, ESL Investments Inc., and ESL Partners, LP

~1

- 2-
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AND TO: CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

Mary Buttery
Tel: +1604.691.6118
Fax: +1604.691.6120
John Birch
Tel: +1416.860.5225
Natalie E. Levine
Tel: +1416.860.6568
Fax: +1416.640.3207

m buttery@casselsbrock. com
jbirch@casselsbrock.com
nlevine ~a casselsbrock.com

Lawyers for William (Bill) C. Crowley and William (Bill) R. Harker

AND TO: SPE I Partners, LP
1170 Kane Concourse, Suite 200
Bay Harbor, FL, 33154 0
U.S.A. ~

AND TO: SPE Master I, LP ~
1170 Kane Concourse, Suite 200
Bay Harbor, FL, 33154
U.S.A.

AND TO: ESL Institutional Partners, LP
1170 Kane Concourse, Suite 200
Bay Harbor, FL, 33154
U.S.A

-3-
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1 The Plaintiff, FTI Consulting Canada Inc., in its capacity as Court-appointed monitor of

Sears Canada Inc. (Sears) in proceedings pursuant to the Companies' Creditors

Arrangement Act, RSC 1985, c. c-36 (the CCAA) (the Monitor) claims against the

Defendants:

(a) a declaration that the transfer of funds to the Defendants, ESL Investments Inc.

(ESL Investments), ESL Partners, LP, SPE I Partners, LP, SPE Master I, LP,

ESL Institutional Partners, LP, and Edward S. Lampert (Lampert), by means of a

dividend of $5.00 per share paid by Sears on December 6, 2013 (the 2013

Dividend):

was a transfer at undervalue for the purposes of section 96 of the

Bankruptcy and Insolvency Act, RSC, 1985, c. B-3 (the BIA), as
D

incorporated into the CCAA by section 36.1 thereof (the Transfer at ~

Undervalue); and

(ii) is void as against the Monitor;

(b) an order that the Defendants, either as parties to the 2013 Dividend or as a

privies thereto, or both, shall jointly and severally pay to Sears the full amount of

the 2013 Dividend, being approximately $509 million in total;

(c) in the alternafiive, an order that the Defendants, either as parties to the 2013

Dividend or as privies thereto, or both, shall jointly and severally pay to Sears the

portion of the 2013 Dividend received by the Defendants, collectively;

'~
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(d) in the further alternative, an order that each of the Defendants, either as parties

to the 2013 Dividend or as privies thereto, or both, shall pay to Sears the amount

of the 2013 Dividend that such Defendant received, or directly or indirectly

benefitted from;

(e) pre and post judgment interest in accordance with the Courts of Justice Act, RSO

1990, c. C.43; and

(f) costs of this action on a substantial indemnity basis.

The Parties

2 Sears and its affiliate companies obtained protection under the CCAA on June 22, 2017,

and pursuant to section 11.7 of the CCAA, the Plaintiff was appointed as Monitor under

the Initial Order. On November •, 2018, the Monitor obtained authorization from the 0

0
Court to bring this action.

3 The Defendant ESL Investments is a privately-owned hedge fund incorporated under the

laws of Delaware with its principal executive offices located at 1170 Kane Concourse,

Bay Harbor Islands, Florida. The Defendants ESL Partners, LP, SPE I Partners, LP,

SPE Master I, LP, and ESL Institutional Partners, LP (collectively, and together with ESL

Investments, ESL) are affiliates of ESL Investments.

4 The Defendant Lampert is an individual residing in Indian Creek, Florida. At all material

times, Lampert controlled ESL, and has served as ESL Investments' Chairman and

Chief Executive Officer since its creation in 1988.

5 The Defendant William Crowley was anon-independent director of Sears from March

2005 to April 2015, including at the time the 2013 Dividend was approved by the Sears

Board and paid to Sears' shareholders.

- 5-
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6 The Defendant William Harker was anon-independent director of Sears from November

2008 to April 2015, including at the time the 2013 Dividend was approved by the Sears

Board and paid to Sears' shareholders.

7 At all material times, including on November 18, 2013 through to December 3, 2013,

Lampert and ESL held a controlling ownership interest in Sears Holdings Corporation

(Holdings) and beneficially owned 55% of Holdings' outstanding shares. In turn, at all

material times, Holdings held a controlling ownership interest in Sears. On October 15,

2018, Holdings filed for Chapter 11 protection from creditors with the United States

Bankruptcy Court. Holdings is not a party to this action.

8 At all material times, including on November 18, 2013 through to December 6, 2013,

Holdings and each of the Defendants other than Crowley was a direct or beneficial

shareholder of Sears, and held the following ownership interests: ~

(a) Holdings beneficially owned 51,962,391 shares in Sears, representing ~

approximately 51 % of the outstanding shares.

(b) ESL beneficially owned 17,725,280 shares in Sears, representing approximately

17.4% of the outstanding shares, which were directly held as follows:

(i) ESL Partners, LP: 15,821,206 shares;

(ii) SPE I Partners, LP: 830,852 shares;

(iii) SPE Master I, LP: 1,068,522 shares;

(iv) ESL Institutional Partners, LP: 4,381 shares; and
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(v) CRK Partners, LLC (an affiliate of ESL Investments, Inc. that was

voluntarily cancelled effective June 1, 2018 and is not a party to these

proceedings): 319 shares;

(c) Lampert owned 10,433,088 shares in Sears, representing approximately 10.2%

of the outstanding shares; and

(d) Harker owned 4,604 shares in Sears.

9 In this action, the Monitor seeks a declaration that the 2013 Dividend was a transfer at

undervalue pursuant to section 96 of the BIA (as incorporated into proceedings under

the CCAA by section 36.1 thereof) and is therefore void as against the Monitor, and it

seeks payment from the Defendants who were parties and/or privies to the Transfer at

Undervalue.

0

Sears' Operational Decline ~

10 Beginning in 2011, Sears' financial performance began to decline sharply. According to

Sears' publicly-disclosed audited annual financial statements for 2010 — 2013 (as

amended, in certain cases), Sears' revenues, operating profits/losses and gross margin

rates were as follows:

_7_
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Year Total Revenues
($ million)

Operating
Profit (Loss)
($ millions)

Gross Margin
Rate

2010 4,938.5 196.3 39.3%

2011 4,619.3 (50.9) 36.5%

2012 4,300.7 (82.9) 36.7%

2013 3,991.8 (187.8) 36.2%

11 As early as 2011, Sears' management recognized that drastic, transformative action

would be required for Sears to re-establish a foothold in the Canadian retail market. In

the 2011 strategic plan (the 2011 Strategic Plan) prepared for Sears' board of directors

(the Board), then-Chief Executive Officer Calvin McDonald described the state of Sears 0
0

as follows:
~1U

Sears Canada is not a good retailer. Our business is broken: trading is
awkward and inefficient, we lack product and merchandising focus and
we are becoming irrelevant to customers while losing touch with our
core.

We lack many of the fundamental processes, structures and culture of a
strong retailer. In short, we lack `retail rhythm'. However, most of our
challenges are self-induced, meaning we are in a position to fix them.

12 The 2011 Strategic Plan also made clear that if transformative action was not taken,

Sears could not expect to re-emerge as a successful retailer: "If we do not innovate, we

will cease to be relevant." More directly, the 2011 Strategic Plan warned that "the current

trajectory of growth and margin decline would take EBITDA into negative territory if we

do not take drastic action."
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13 Notwithstanding the concerning operational trends identified in the 2011 Strategic Plan,

Sears failed to take the necessary action to reinvigorate its business. Between 2011 and

2013, Sears consistently invested fewer resources on growth and transformational

initiatives relative to its industry peers. In particular, the Board rejected multiple attempts

by management, including in particular McDonald, to use Sears' capital to revitalize its

business.

2013 Plan to Dispose of Reaf Estate Assets to Fund Dividends

14 By 2013, ESL Investments and Lampert had an immediate need for cash from Sears.

ESL investments had raised money from investors years earlier on terms that precluded

these investors from redeeming their investment for a period of time. In 2013, this

holding period had expired, investors were entitled to withdraw funds and ESL

Investments faced significant redemptions. 0

0

15 In order to satisfy its redemption obligations, ESL and Lampert devised a plan to extract ~

cash from Sears through (a) the disposition of its most valuable real estate assets, and

(b) the payment of an extraordinary dividend for the benefit of ESL, Lampert and

Holdings (collectively the Monetization Plan).

16 To give effect to the Monetization Plan, Lampert personally directed the disposition of

Sears' real estate assets in 2013. Lampert provided specific instructions to Sears on the

price sought by Sears for its dispositions. The Monitor specifically denies Lampert's

public statement on February 11, 2018:
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While I take no issue with the decisions that the board of Sears Canada
made with regard to dividends and certain real estate sales, I have to
emphasize that I have never served as a director or officer of Sears
Canada, so I don't have firsthand knowledge of their internal
deliberations and the alternatives considered.

17 At all materials times, Lampert directed and acted in concert with officers and directors

of Sears and Holdings to implement the Monetization Plan, including in particular with

Crowley (then Chair of the Sears Board), Harker (then a director of Sears), E.J. Bird

(then Chief Financial Officer of Sears) and Jeffrey Stollenwerck (then President, Real

Estate Business Unit of Holdings). Lampert had a longstanding professional and

personal relationship with each of them:

(a) Crowley had acted as President and Chief Operating Officer of ESL Investments

from January 1999 to May 2012, Executive Vice-President and Chief

Administrative Officer of Holdings from September 2005 to January 2011 and

Chief Financial Officer of Holdings for periods in 2005-2007; 0

(b) Harker was an Executive Vice-President and General Counsel of ESL ~i

Investments from February 2011 to June 2012 and an officer of Holdings from

September 2005 until August 2012, during which time he acted variously as

General Counsel, Corporate Secretary and Senior Vice-President, among other

roles;

(c) Bird was the Chief Financial Officer of ESL Investments from 1991 until 2002;

and

(d) Stollenwerck was the President of the Real Estate Business Unit of Holdings

from February 2008 to April 2018 and a Senior Vice President, Real Estate for

Holdings from March 2005 to February 2008. Before joining Holdings,

Stollenwerck had acted as Vice-President, Research at ESL Investments.

- 10-
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18 In accordance with the Monetization Plan, Sears entered into an agreement with Oxford

Properties Group on or about June 14, 2013 to terminate Sears' leases at Yorkdale

Shopping Centre and Square One Mississauga in exchange for a payment to Sears of

$191 million (the Oxford Terminations). The Oxford Terminations closed June 24,

2013.

September 2013 Board Presentations

19 On September 23, 2013, two years after the 2011 Strategic Plan, the Board received a

series of management presentations directly addressing Sears' deteriorating operational

and financial performance (the 2013 Board Presentations). Among other things, the

2013 Board Presentations reported that:

(a) sales continued to decline across Sears' business at a rate of 2.6°lo per year;

0
(b) based on year-to-date current trends (and without appropriately accounting for

stores closed in connection with the Monetization Plan), Sears' projected ~

EBITDA by 2016 would be negative $105 million; and

(c) Sears was struggling operationally: "Basics not fixed".

20 Earlier that month, Board presentations had also recognized that competition in the

Canadian retail space was increasing with Target's entry into the market. Target had

opened 68 stores in Canada in the second quarter of 2013, and planned to open a

further 124 stores in Canada by year end.

21 Following the 2013 Board Presentations, the Board knew or ought to have known that

Sears' business was in decline and that its long term viability was at risk.

- 11-
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Continued Disposition of Real Estate Assets

22 In accordance with the Monetization Plan, Sears pursued an agreement with Cadillac

Fairview Corporation Limited (Cadillac Fairview) to terminate five additional high-value

leases (Toronto Eaton Centre, Sherway Gardens, Markville Shopping Centre, Masonville

Place and Richmond Centre) (the Cadillac Terminations).

23 Lampert directed the negotiating strategy in connection with the Cadillac Terminations

with a view to ensuring a dividend of the proceeds before the end of 2013. Crowley and

Stollenwerck negotiated directly with Cadillac Fairview, including with respect to the final

price of $400 million.

24 On October 28, 2013, the Board approved the Cadillac Terminations. The Board was not

advised of the role that Lampert, Crowley or Stollenwerk had played in negotiating the

Cadillac Terminations. The Cadillac Terminations closed on November 12, 2013. ~

25 In the same period, Sears and Stollenwerck negotiated the sale of Sears' 50% interest in ~

eight properties jointly owned with The Westcliff Group of Companies. Sears' 50%

interest was sold to Montez Income Properties Corporation in exchange for

approximately $315 million (the Montez Sale).

26 The Sears Board approved the Montez Sale on November 8, 2013. The approval was

made by written resolution and without an in-person board meeting.

27 The Montez Sale closed in January 2014.

28 The assets disposed of by Sears were its "crown jewels". It was plain that the

divestment of these key assets in 2013, while Sears was struggling in the face of sfiiffer

retail competition from Target and others, would have a dramatic negative impact on

Sears. The negative impact in fact unfolded:

- 12-
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Year Total Revenues
($ million)

Operating
Profit (Loss)
($ millions)

Gross Margin
Rate

2012 4,300.7 (82.9) 36.7%

2013 3,991.8 (187.8) 36.2%

2014 3,424.5 (407.3) 32.6%

2015 3,145.5 (298.3) 31.8°to

2016 2,613.6 (422.4) 27.3%

29 Lampert directed Sears to complete each of the Oxford Terminations, the Cadillac

Terminations and the Montez Sale. These dispositions were part of the Monetization

Plan, and completed in order to provide ESL Investments with funds to address its 0

redemption obligations. ~

The 2013 Dividend

30 On November 12, 2013, the same day Sears received $400 million in proceeds from the

Cadillac Terminations, Crowley directed Bird to move forward with an extraordinary

dividend of between $5.00 and $8.00 per share.

31 On November 18 and 19, 2013, six days after the closing of the Cadillac Terminations,

the Board held an in-person meeting (the November Meeting). Although Sears had no

business operations in the United States, the November Meeting was held in New York

City at the offices of Wachtell, Lipton, Rosen &Katz (Wachtell), legal counsel to

Holdings.

-13-
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32 The November Meeting began with a short pre-dinner discussion on November 18 and

continued with a full day session on November 19, 2013.

33 During the short pre-dinner discussion on November 18, 2013, the Board unanimously

resolved to declare the 2013 Dividend, an extraordinary dividend of $5.00 per common

share, for an aggregate dividend payment of approximately $509 million.

34 The circumstances surrounding the 2013 Dividend raise a series of red flags.

Lack of Notice to the Board

35 The Board had no advance notice that it would be asked to consider an extraordinary

dividend at the November Meeting.

36 On Friday November 15, 2013, the Board was provided with a package of material for

the November Meeting (the Board Materials). The Board Materials included a detailed
0

agenda with 15 separate items for the Board to consider during the November Meeting. ,~

37 Neither the agenda nor any of the other Board Materials made any reference to the fact

that the Board would be asked to consider an extraordinary dividend or any dividend at

all. Moreover, the possible payment of a dividend had not been tabled in any prior

Board meeting in 2013.

Lack of Information

38 The Board was not provided with the information necessary to assess the

appropriateness of an extraordinary dividend.

39 Unlike past instances in which the Board was asked to consider an extraordinary

dividend, the Board Materials did not contain any financial or operational information

regarding the payment of a proposed dividend. The Board did not receive:

- 14-
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(a) any written materials regarding a proposed dividend or possible dividend

structures;

(b) any written presentation analyzing the impact the proposed dividend would have

on Sears' business, including taking into account possible downside scenarios;

or

(c) any pro forma assessment of Sears' liquidity and cash flows following the

payment of a dividend. Rather, the pro forma cash flows included in the Board

Materials assumed that no dividend would be paid in either 2013 or 2014.

40 While Sears' management had identified the need to provide the Board with various

cash flow analyses covering various dividend scenarios, the limited analysis that was

done by management was incomplete and never presented to the Board.

0

41 Moreover, and unlike past meetings in which the Board had considered extraordinary ~

dividends:

(a) management did not prepare a written presentation to the Board on the proposed

dividend and there was no written recommendation or proposal from

management to the Board; and

(b) the directors were not provided with legal advice with respect to their duties in

connection with the declaration of a dividend.

Financial Uncertainty

42 On November 12, 2013, prior to the November Meeting, the Board received a financial

update on the perFormance of Sears. Management reported that throughout the first

- 15-
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43

..

45

three quarters of the year, Sears had negative net income of $49 million ($27 million

worse than the same period in 2012) and negative total cash flow of $26.3 million.

On November 14, 2013, the Investment Committee of Sears' Board was presented with

material showing an estimated pension plan deficiency of $313 million at December

2013. The members of the Investment Committee were Crowley, Harker and Bird. This

fact was not presented to the Board at the November Meeting.

In advance of the November Meeting, the Board was provided with only high level pro

forma cash flows for 2014. The cash flows were based on a 2014 Plan EBITDA of $135

million, of which $118 million was based on aspirational changes to the business that

management hoped would result in financial improvement but that management and the

Board should have known were unreasonably optimistic. Moreover, the pro forma cash

O
flows presented to the Board assumed the receipt of proceeds of the Montez Sale even ~

though the transaction had not closed. Again, no information was provided to the Board ~

on the impact an extraordinary dividend would have on future investment opportunities

and future cash flows.

The Board Materials did however include two analyst reports, both of which reviewed the

financial circumstances of Sears and predicted its eventual failure:

Desjardins Capital Markets Report (October 30, 2013)

As long as consumers do not perceive that Sears Canada is going out of
business and desert it, Sears may be able to manage its demise slowly
over time, selling prime and non-core assets, and waiting for the elusive
purchaser of 60-80 store locations to appear.

- 16-
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CIBC Report (November 4, 2013)

It is possible that SCC will simply operate its way into irrelevance,
gradually selling off stores to stem the cash drain. That strategy would
likely result in Sears occasionally cutting a special dividend cheque to all
shareholders, not the worst way to create shareholder value. But that is
dangerous to the operations, particularly as the primary, and most
profitably flagship stores are vended.

A Conflicted Board

46 The 2013 Dividend was approved by the Board unanimously and without any

abstentions.

47 Crowley and Harker participated in the Board's deliberations to pay the 2013 Dividend

and approved the payment of the 2013 Dividend despite the fact that Sears had

specifically determined that:

(a) Crowley and Harker were not "independent" directors; and

0
(b) pursuant to National Instrument 52-110, Crowley and Harker had a material

relationship with Holdings and/or ESL that could "be reasonably expected to

interfere with the exercise of [their] independent judgment.

48 Further, Crowley did not disclose to the Board that he, Lampert and Stollenwerck were

personally involved in the 2013 real estate divestitures or that the timetable and size of

the proposed dividend was dictated by ESL Investment's need for funds. Rather, the

Board was led to believe that Sears' management was responsible for the 2013 real

estate divestures. For example, Crowley expressly advised the independent members of

the Board: "I do not think that the Board or the independents should attempt to insert

themselves in the negotiations [of real estate transactions]. Bill [Harker] and I did not

and do not do that."
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49 Crowley and Harker in particular were focused on the interests of ESL, Lampert and

Holdings. Crowley and Harker failed to disclose the motivations of ESL, Lampert and

Holdings to the Board and the fact that both the real estate dispositions and 2013

Dividend were driven by the needs of ESL, Lampert and Holdings, and not the best

interests of Sears.

Departure from Past Governance Practices

50 The Board process for the 2013 Dividend represented a sharp departure from past

practice of the Sears Board and ordinary standards of good corporate governance.

51 For example, in December 2005, the Board approved an extraordinary dividend. The

process for approving that dividend included:

(a) multiple Board meetings on September 7, 2005, September 14, 2005, and

December 2, 2005 to discuss the merits and risks of a potential dividend in tight ~

of the company's operational needs; ~

(b) multiple oral presentations from management and a dividend recommendation by

the Chief Financial Officer;

(c) separate meetings between the independent directors of Sears and the Chief

Financial Officer to assess the company's financial state;

(d) legal advice from both in-house and external counsel to the Board; and

(e) review by the Board of draft press releases and an officer's certificate with

respect to the dividend.

52 In May 2010, the Board approved another extraordinary dividend, again with the benefit

of a robust process:
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(a) multiple meetings of the Board on April 23, 2010, May 7, 2010, and May 18, 2010

to discuss the merits and risks of a potential dividend in light of the company's

operational needs;

(b) separate meetings of the independent directors on May 7, 2010 and May 12,

2010, with their own counsel present, to discuss the options available to Sears

with respect to its excess cash and the amount of the potential dividend in light of

the company's operational needs;

(c) multiple presentations by management, including a 40-page presentation dated

April 23, 2010 and a subsequent 20-page presentation dated May 7, 2010,

providing detailed analyses of excess cash and financial forecasts (with

downside scenarios) for multiple dividend options;

(d) a dialogue between management and the Board continuing over several
0

meetings with respect to various options for a potential dividend; ~

(e) consideration of multiple potential uses for excess cash, including cash dividends

in various amounts, a substantial issuer bid and a normal course issuer bid; and

(f) a deferral of half the proposed dividend pending a full assessment of the

company's operational needs.

53 In September 2010, the Board approved a second extraordinary dividend for 2010. The

process for approving that dividend included:

(a) multiple meetings of the Board on or around August 23, 2010 and September 10,

2010 to discuss the capital structure of the company and the merits and risks of a

potential dividend in light of the company's operational needs;
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(b) multiple presentations by management, including a "capital structure update"

dated August 3, 2010 and a 32-page presentation assessing the capital structure

of the company and potential dividend options, including financial forecasts and

downside scenarios, which the Board reviewed in advance of approving the

dividend; and

(c) a separate meeting of the independent directors on or around September 8,

2010, with their own counsel present, to discuss the options available to Sears

with respect to its excess cash and the amount of the potential dividend in light of

fihe company's operational needs.

54 In December 2012, the Board approved a smaller extraordinary dividend. While not as

fulsome as previous governance processes, the process for approving the 2012 dividend

nonetheless included: ~

(a) a meeting on December 12, 2012 which included thorough discussion and ~

analysis of the impact of a potential dividend on available cash, EBITDA and total

debt, the company's need to retain cash for operational uses, and downside

scenarios in respect of a possible dividend;

(b) a report entitled "Dividend Discussion" which was prepared by Sears' Chief

Financial Officer and which the Board reviewed in advance of approving the

dividend; and

(c) a review of the draft officer's certificate with respect to the dividend by external

counsel to the independenfi directors, and a dialogue with the Chief Financial

Officer of Sears addressing counsel's comments.
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55 In stark contrast, the 2013 Dividend was the first item of business at a pre-dinner

discussion at the outset of the November Meeting and was declared without any

adequate financial, operational or cash flow information upon which to exercise proper

business judgment. It was dealt with before any of the planned presentations to the

Board, which addressed Sears' financial results, or the reports on management

priorities, asset valuations, operating efficiency and Sears' 2014 financial plan and

without the benefit of any independent legal advice regarding the directors' duties in the

circumstances.

56 The Board's inability to make a proper business decision in respect of the 2013 Dividend

was apparent from the fact that one of the Board members, Ronald Weissman, had

been appointed to the Board that day. Weissman, a resident of Texas, had no material

prior dealings with Sears or knowledge o~ Sears' financial or operational circumstances 0

0
upon which to base his decision to approve the 2013 Dividend.

The 2013 Dividend is a Transfer at Undervalue and Void ~

A Transfer at Undervalue

57 The 2013 Dividend provided no value to Sears and solely benefited its direct and indirect

shareholders, including Holdings, and the Defendants ESL, Lampert and Harker. The

amounts of the gratuitous benefit received by Holdings and the Defendants were:

(a) Holdings: $259,811,955;

(b) ESL : $88,626,400;

(c) Lampert: $52,165,440; and

(d) Harker: $23,020.
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Non-Arm's Length Dealings

58 At all materials times:

(a) Holdings was the controlling shareholder of Sears, was a related entity to Sears,

and was not dealing at arm's length with Sears;

(b) ESL and Lampert exercised both de facto and de jure control over Holdings. As

Holdings stated in its 2013 Annual Report, Mr. Lampert had "substantial influence

over many, if not all, actions to be taken or approved by our stockholders"; and

(c) ESL and Lampert were not dealing at arm's length with Sears as a result of their

direct and indirect beneficial control position in Holdings, which in turn held a

controlling interest in Sears. Further, Holdings, ESL and Lampert collectively held

more than 75% of Sears' shares, acted in concert with respect to the control of

Sears, and specifically acted in concert and with a single mind to exercise ~

influence over Sears in connection with the 2013 Dividend and the Monetization ~

Plan.

59 As a result of these relationships, each of Holdings, ESL, Lampert, and Sears are

related entities who are presumed not to have acted at arm's length in respect of the

2013 Dividend. Holdings, ESL and Lampert used their position of control over Sears to

direct and/or influence Sears and its directors to carry out the Monetization Plan and the

2013 Dividend.

Intention to defraud, defeat or delay Sears' creditors

60 The 2013 Dividend was effected by Sears for the sole purpose of satisfying the

immediate financial needs of ESL Investments, Lampert and Holdings and in reckless

disregard of the interests of Sears' creditors. The 2013 Dividend was made with the
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specific intention to prioritize the interests of Holdings, Lampert and ESL over Sears'

creditors and other stakeholders.

61 In particular, considering the surrounding circumstances, Sears knew but recklessly

disregarded the fact that the 2013 Dividend would have a material adverse impact on its

ability to continue as a viable business and pay its creditors. In particular, the 2013

Dividend was:

(a) anon-arm's length transaction made outside the usual course of business;

(b) paid in the face of significant outstanding indebtedness to Sears' creditors,

including pensioners, in circumstances in which:

(i) Sears had no operating income to repay its debts, including to its

pensioners and other creditors; ~

(ii) applying reasonable assumptions, the Board could only reasonably have

expected Sears to be significantly cash flow negative from 2014 onwards;

and

(iii) the Board had no real plan to repay such indebtedness;

(c) paid in circumstances that raise a series of "red flags", including as a result of the

following facts:

(i) the 2013 Dividend was declared with unusual haste and with no advance

notice to the Board;

(ii) the 2013 Dividend was declared in the absence of proper Board materials

and with a deficient corporate governance process;
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(iii) the Board received no independent legal advice to properly discharge its

duties with respect to a material transaction involving related parties:

Holdings, ESL and Lampert;

(iv) the divestiture of Sears' crown jewel assets had an obvious negative

impact on its business;

(v) Sears had not addressed its negative cash flows or operational

challenges despite years of effort;

(vi) there were clear conflicts of interest within the Board and management at

the time the 2013 Dividend was declared; and

(vii) the 2013 Dividend was driven by Lampert, Bird as Chief Financial Officer

D
of Sears, and Crowley and Harker as non-independent directors of Sears, ~

in order to satisfy ESL Investments' urgent need for funds. ~

62 In March of 2014, the Board was presented with a proposal for a further, more modest

dividend on short notice. The proposed dividend was not approved by the Board due to

concerns about Sears' financial position, only three months after the payment of the

2013 Dividend.

63 Sears knew or recklessly disregarded the fact that the 2013 Dividend would defraud,

defeat or delay Sears' creditors.

64 The Transfer at Undervalue effected by means of the 2013 Dividend is therefore void as

against the Monitor within the meaning of section 96 of the BIA.
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ESL, Lampert, Crowley and Harker are Liable as Privies

65 The Defendants ESL, Lampert, Crowley and Harker were privies to the Transfer at

Undervalue and are liable to Sears.

66 None of ESL, Lampert, Crowley or Harker was dealing at arm's length with Holdings or

Sears. Each of them knew that the 2013 Dividend would benefit Holdings, ESL and

Lampert and each of them sought to cause or confer that benefit. Further, each of them

received either a direct or indirect benefit from the 2013 Dividend.

Director Indemnities

67 In order to preserve any indemnity rights Harker or Crowley may have against Sears, the

Monitor will agree that any recoveries received from Harker or Crowley in connection

with this claim will be reduced by the amount of any distribution that Harker or Crowley,

respectively, would have received on account of an unsecured indemnity claim from the 0

Sears estate. The purpose of this adjustment is to make Harker and Crowley whole for ~

any such indemnity claims while not requiring the Sears estate to reserve funds for such

indemnity claims.

Service Ex Juris, Statutes Relied Upon, and Location of Trial

68 The Monitor is entitled to serve SPE I Partners, LP, SPE Master 4, LP, and ESL

I nstitutional Partners, LP without a court order pursuant to rule 17 of the Rules of Civil

Procedure, R.R.O. 1990, Reg. 194, because the claim is authorized by statute to be

made against a person outside Ontario by a proceeding commenced in Ontario (Rule

17.02(n)).

69 The Monitor pleads and relies on the BIA and the CCAA.

70 The Monitor proposes that the trial of this matter be heard in Toronto, Ontario.
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The Wall Street Journal Online

December 5, 2013
WSJ.com Edition

~. ~~t Sees fund Invest s ~h~c €~ ;
Sears CEO's Hedge Fund Is Returning Billions of Dollars to Goldman
Clients

BYLINE: Juliet Chung

SECTION: MARKETS

LENGTH: 989 words

Edward S. Lampert, struggling to stem heavy losses at Sears Holdings Corp., is facing an
exodus of money from his hedge fund.

Mr. Lampert's hedge fund is returning billions to clients of Goldman Sachs Group Inc. who
had invested with ESL Investments Inc. in 2007, according to people with knowledge of the
matter. Under that deal, Goldman's clients, such as corporate pension plans, put roughly
$3.5 billion with Mr. Lampert, and they have asked for it back.

The investors are receiving part of their funds in stock rather than all-cash, a redemption
technique Mr. Lampert has used before. In June, ESL paid departing investors in part with
the stock of a small company that ESL was invested in-Orchard Supply Hardware Stores
Corp., a Sears spinoff. A week later, Orchard filed for bankruptcy protection.

The recent events mark a reversal for Mr. Lampert, a lauded investor whose fund has
made a huge bet that he can revive Sears. Mr. Lampert, Sears's longtime chairman, took
over as the retailer's chief executive in January but hasn't been able to turn around the
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company.

In 2007, when Goldman's clients were offered access to Mr. Lampert's fund, he was a star
of the hedge-fund world, commanding some of its strictest terms-a minimum $25 million
investment and the ability to lock up investors' money for five years.

The redemption requests from the Goldman clients were submitted last year in advance of
the expiration of the lockups. Without the money raised through Goldman, more than $2.5
billion in outside investor money is expected to remain, the people said.

Mr. Lampert, a former Goldman trader, also invests billions of his money in ways that
mirror the positions in the fund.

The exit of Goldman's investors largely returns Mr. Lampert's investor base to what it was
before 2007: a core group of wealthy, individual investors who have profited handsomely
by investing with him over many years.

One exception: longtime investor Michael Dell of Dell Inc., whose multibillion-dollar family
office has pulled out of ESL as it sheds its outside investments in favor of putting money to
work directly.

Some people said their faith in Mr. Lampert is intact.

"This mighfi be the time people should consider investing" with Mr. Lampert, said one client
on Thursday, describing Mr. Lampert as one of the most talented investors he knew.

Another person familiar with Mr. Lampert described him as an investing visionary and
noted that even Steve Jobs was fired from Apple Inc. at one point.

ESL has notched annualized returns of more fihan 20% a year for 20 years, according to a
person familiar with Mr. Lampert, one of the strongest long-term track records in the
industry.

The returns of late have been volatile, including a 33% loss in 2008, then 55% and 16%
gains in 2009 and 2010, and a 12% loss in 2011. ESL has posted gains this year and last,
according to people familiar with the firm, who didn't provide figures.

Mr. Lampert is a so-called value investor who makes concentrated bets intended to pay
out over the long-term. He has long subscribed to the philosophy that his clients were
paying him to invest their money profitably, not to explain his thinking on those
investmenfis, said a person familiar with Mr. Lampert.

Goldman's clients earned profits with ESL, beating the S&P 500, according to people
familiar with the matter. But they defected in part because of the fund's
lower-than-expecfied returns during their investment period, even though Mr. Lampert had
cautioned during marketing meetings in 2007 not to expect his historic high returns, the
people said.
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Some of the investors requested redemptions in 2008 during the financial crisis, when
many institutions and individuals were strapped for cash, and they were frustrated when
ESL refused, the people said.

One of his highest-profile investments was in Kmart Corp., which he helped bring out of
bankruptcy proceedings in 2003 at the equivalent of $17 a share and then helped merge
with Sears, Roebuck & Co. in 2005 to create Sears Holdings.

The deal was seen as a savvy bet on the company's real estate and ashort-term
validation of Mr. Lampert's theories for running a retailer. Sears shares surged to $163.50
in 2005.

Since the merger, revenue has plunged by more than $13 billion as of the end of the
company's last fiscal year, and Sears is on track to book its third consecutive year of
losses. "The confidence I had over 10 years of what's possible, it has been shaken over
time," Mr. Lampert said at the company's annual meeting.

Despite the weakening performance, Sears stock is up about 20.8% on the year, but is
down 21.3% this week. Mr. Lampert said Tuesday that he was paying some of his
departing investors in Sears stock, rather than cash. The move reduced his total stake in
the company to 48.4%, and sparked asell-off in Sears shares, which dropped 7.7% in
heavy volume that day. It closed Thursday at $49.98, down 94 cents, or 1.8%.

Fund managers typically will give back such "in-kind distributions" when doing so is either
advantageous to their investors for tax reasons, lawyers say, when they are limited in what
they can sell because of securities rules or when a manager is trying to meet redemption
requests while avoiding afire-sale of assets.

"In general, investors don't like in-kind distributions," said Bert Fry, a partner at Pryor
Cashman LLP who focuses on hedge funds. "At a minimum, it puts them in the position of
having to make the exact investment decision that they'd hired a portfolio manager to
make."

In the case of Orchard, the company signaled early in June that a bankruptcy filing was
possible. Its shares closed at $2.48 June 10, the day ESL or related entities distributed
them to clients "on a pro rata basis to limited partners that elected to redeem all or a
portion of their interest," according to a regulatory filing.

The company filed for bankruptcy protection on June 17. Its assets were acquired by
Lowe's Cos. in August.

LOAD-DATE: February 21, 2017

LANGUAGE: ENGLISH

NOTES:
PUBLISHER: Dow Jones &Company, Inc.
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OPT-OUT LETTER

TO: UNSECURED CREDITORS OF SEARS CANADA INC. (the "Creditors")

NOTICE TO CREDITORS REGARDING CLAIMS BY DOUGLAS CUNNINGHAM, Q.C., IN HIS
CAPACITY AS THE COURT-APPOINTED LITIGATION TRUSTEE FOR SEARS CANADA INC.
AGAINST ESL INVESTMENTS INC., ESL PARTNERS, LP, SPE I PARTNERS, LP, SPE MASTER I, LP,
ESL INSTITUTIONAL PARTNERS, LP, EDWARD LAMPERT, EPHRAIM J. BIRD, DOUGLAS
CAMPBELL, WILLIAM CROWLEY, WILLIAM HARKER, R. RAJA KHANNA, JAMES MCBURNEY,
DEBORAH ROSATI, AND DONALD ROSS (the "Litigation Trustee Claim")

NOTICE TO CREDITORS REGARDING CLAIM BY FTI CONSULTING CANADA INC., AS COURT-
APPOINTED MONITOR OF SEAS CANADA INC. AGAINST ESL INVESTMENTS INC., ESL
PARTNERS, LP, SPE I PARTNERS, LP, SPE MASTER I, LP, ESL INSTITUTIONAL PARTNERS, LP,
EDWARD S. LAMPERT, WILLIAM HARKER AND WILLIAM CROWLEY (the "Monitor Claim")

On June 22, 2017, Sears Canada Inc., among others, commenced court-supervised restructuring
proceedings under the Companies' Creditors Arrangement Act ("CCAA") pursuant to an Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court"). FTI Consulting Canada Inc. has been
appointed by the Court as monitor in the CCAA proceedings (the "Monitor").

On March 2, 2018, the Court issued an Order appointing Lax O'Sullivan Lisus Gottlieb LLP as litigation
investigator (the "Litigation Investigator") to identify and report on certain potential rights and claims of
Sears Canada Inc., among others, and/or creditors of Sears Canada Inc, among others. The order was
amended on April 26, 2018.

TAKE NOTICE THAT pursuant to Orders of the Court dated November 19, 2018:

1. At the request of the Litigation Investigator, the Honourable J. Douglas Cunningham, Q.C. was
appointed as Litigation Trustee (in such capacity, the "Litigation Trustee") over and in respect of
the Litigation Trustee Claim, as described in greater detail in the First Report of the Litigation
Investigator, dated November , 2018, and was authorized, empowered and directed to do all
things and carry out all actions necessary to prosecute the Litigation Trustee Claim.

2. The Monitor was authorized, empowered and directed to do all things and carry out all actions
necessary to prosecute the Monitor Claim, which is described in greater detail in the Twenty-
Seventh Report of the Monitor, dated November , 2018.

3. The costs of pursuing the Litigation Trustee Claim and the Monitor Claim (the "Litigation Costs")
shall be funded by Sears Canada Inc. from cash currently in possession of the Monitor that is not
the subject of any encumbrance. The Litigation Costs are currently estimated at $12 million.

4. Any Creditor who does not wish to have its recoveries, if any, as an unsecured creditor of Sears
Canada Inc. reduced by such creditor's pro rata share of the Litigation Costs may opt-out of
participation in the Litigation Trustee Claim and the Monitor Claim (the "Opt-out"). As a
consequence of exercising such Opt-out right, such creditor will also not receive a distribution of
any portion of any recoveries of the Litigation Trustee Claim or the Monitor Claim.

Copies of the Twenty-Seventh Report of the Monitor and the First Report of the Litigation Investigator,
including copies of the draft statements of claim relating to the Litigation Trustee Claim and the Monitor
Claim and additional information regarding the Opt-out are available at the Monitor's
website: www.cficanada.fticonsuting.com/Searscanada.

IF YOU WISH TO EXERCISE THE OPT-OUT, you must, before , 2018, provide an Opt-
Out Notice (in the form attached hereto as Schedule "A") indicating that you wish to Opt-out to:



240
s~

FTI Consulting Canada Inc.,
in its capacity as Court-appointed Monitor of Sears Canada Inc., among others
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, ON, M4K 1 G8
Fax: 416-649-8101

Attention: Elizabeth Pearson

Persons requiring further information should review the website established by the Monitor
http:{/cfcanada.fticonsulting.com/Searscanada or call the Monitor's Hotline at 1-855-649-8113.
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Opt-Out Notice
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OPT-OUT NOTICE

TO: FTI CONSULTING CANADA INC.,
in its capacity as Court-appointed Monitor of Sears Canada Inc., among others
TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario
M4K 1 G8

Fax: 416-649-8101

Attention: Elizabeth Pearson

RE: Order Of The Ontario Superior Court of Justice (Commercial List) Granted November
19, 2018, In The Matter of Sears Canada Inc., et al. (Court File No. CV-17-11846-OOCL)
(the "Opt-out Order")

Capitalized terms used herein and not otherwise defined have the meanings given to them in the Opt-out
Order.

hereby provide written notice that I wish to opt-out of participation in the Litigation Trustee Claim and the
Monitor Claim.

hereby confirm I understand that, by exercising this right to opt-out, my recoveries, if any, as an
unsecured creditor of Sears Canada Inc. will not be reduced by any costs of the Litigation Trustee Claim
or the Monitor Claim and will not be increased by any recoveries from the Litigation Trustee Claim or the
Monitor Claim.

I hereby further confirm that I understand that this decision to exercise my opt-out right is irrevocable.

Dated this day of 2018.

Witness Signature

Name [please print]:

Address:

Telephone:

NOTE: TO OPT OUT, THIS FORM MUST BE COMPLETED AND RECEIVED AT THE ABOVE
ADDRESS ON OR BEFORE

2018.
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This is Exhibit "J" referred to in the Affidavit of Service of John N.
Birch, sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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Norton Rose FulbriQht Canad4 Ll.P is a ~mited Ifabllily p~rtnsrst~lp established In Canada, Norton Rasa Fu~brtgt~t Canada l.l.P, Norton Rope Fulb►lght
l.~P, Norton Bose ~ulbri~ht ~luatrali~, Norton Roae Fulb~lght South Aitlaa 1no. and Norton Ruse Fulbflgt~t U3 LLP are separate legal nntlltes and all of

Chem sm mornbora of Norton Rase FulbrfghS, a 8wles vereMn, Ngrton Rose Fulbrl~ht h~3pa coordfr►~te tie eaUv111es of Itt~ members but does not Itself
pravlda legal asrviaes to cll~nts, For mare fniormatton, see nortvnrosefulb~ight.com.
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Maier D~~cription {LD} dears Ganada ln~. {'VAN '17~4t~1)

~4l~at~t~r Number '1 flQQ2~9972

o~1~8t~o~8 ~authler, V Reutew and proaide c~rnments on the ~r~tercvmpany c~a~m report.
Co~respandence an fIe regard(ng payment ~f severance, extension of
clams deadline, etc,

0312~/~0~8 Ko3~ach, A Updating creel{tor ~l~lrro~ chats and adding corr~spond~ng memorandums.

0~1'z~1~~18 ~.~~, R Researching and drafting m$mc~rar~dum regarding common employer test
Its various prov(rrc~s and comir~n ~sur..

D3l~+~/2018 1'~argac, l-t Rc~vising D&0 cladms tracker; Updating cl~(ms chart, Reviewing ctalms,

03l~8/2a~ 8 Nle~s, G Coord~na~ing wiEh C~.~ (~a anted R.'Frank far the review of emaila. Rre~aring
jest 4f search teems tti stre~mlin~ the data.

Q31~8~24'I8 Majtahedf, A drafting of memoranc~uin~ forte a~~~s su t1t e y acs ~~r~ e -ys
.and Cominar.

D~i2~~12~'~ 8 p~~parakis, Q Failaw-up on isss~es.

03/28/ 0'18 Reyes, ~' Qf~ce canf~renc~s wltl~ ~. Schmitt reg~r~ing in#nrm~tion to die coNectad
with respect to direcfor Inc# officer claims, and rt~tfees to current and
ft~rmet dl,~eetors artd of~oers of eac~t appllvant. f~eviewing spreadsheet' of
clalrrrs against d€recurs and v~cers, E~eviewing cross-secfiion of D&O
GIBPt't'3S k0 d6t~f ITi~`h~ (2lRgUHC~@ t1S~ ~~f C~B~t'~'1~I1~S, Qffice corrfe~e~nce vvtth A,
Schmitt re~$~~ng email tc~ t~slers, ~~tting out both information requested
$rid Process st~gg~stati.

t#31~812018 ~ ttitf, A Continuing to coordinate d$ta gathering bn 1~istoric C~&as named fn
claimed. Updstes to landEord claims gufdanGe memo further to discussion
w~ih K. ~3alperr~, Revl~wir~g cfaims ar~d pr~parfng memarand~ ~r~alyxing
the same, Attending to fur#her data c)sansing/management of claims,

03I281~C~1 ~ Cn~b, ~ Revisfn~ ln~e~'comp~ny Claims Report, Stafcehv{der m~eftng regarding
he~tf steps fn proc~eclirtgs. Meeting w#tl~ L,itRgatic~n Investigator' and 4s1~~.
Attending to ~~le administration m~t#ers, Cnnfie~ence Dell rlvith wcrkin~
group r~egardit~g sta~~s. Call w##h Ligr~ C~~~man~. Cortfsr~nce cell
cega~ciing ii~t stay mc~tian.

03129l~~'~S ~'3a~{op, A Reviewing memo r~g,~rdi~g SHS. Office conference with F~. Ltu r~g~rd)ng
revisions,, Fteview~ng revls~~ memo and office canferen~e with R~ i.fu
r$~$rding the earns,

X312912018 ~alpem, K Re~ie~nri~g ar~d eommer~ting can landlord claims ~hs~t ~repar~d ~y A.
Schmitt. bfscussing same with A. Schmitt,

4~1~912a~f 8 Ga~rthle~, V Attendance at meetings regarding claims process end path fnrw~rd.
Reviewing and revising Sntercampany claim r$port, VarlQus teleph~e c~l~s
and correspvndQnce an ale.

~3/2~f2098 Hfmo, J Conslde~ing ffr~al daft of fhe gismo ~rep~ra~ b~ A. Mojtahedi evncerning
tie servitude issue ar~d InstructE~~ him in khi~ regard: ~ansideting his

7'hls involc~ niay Inelude feed and dlsbur~ernents of the member firms ut'N~rtvn Ftvse Fulbright. such te8s and disbUrsemer~ts of member firms other
than Norton ~2ase ~ulbrlght Canada LLP are invoiced antl volladad by Nartan Rose ~uibr3ght Canada 1.1.P as agent of the ~~levanl niemher 1~rm.
Ndrtvn Ros~f~tlbright Canada l.l.P is a Rmlted liability partnorshfp establ{shad (n Gansda. Norton Rase FulbrEgtit Canade l.l.P, htorlan Rose Fulbright
LLB, Dorton i~os~ ~ulbright Australia, Narto~t Rose FuMbtlght South Aftlaa Er~t~. and N~rt~r~ Ruse Fuibtigt~~ US LLP are sepacat~ i~g~i €~nt111ea and all of
thorn era motn~e~s of Norton Rose Fulbrfghl, e Swiss verofn, Norton Rose Fulbrl~f~tn~3ps cx~u~cilnate the acflvltles of N~c~ members butdoea not Itself
~t'avld~ iegaS s~ntiees !o clients, Far snore fnformatfion, s~~ nortor~r~~efulb~lght.com.
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~I ~sscrintian

~matls aoncsrn~ng proaf~ Qf ck~tm,

0~/29/2Q18 L(u, R _... ~tevis~hg memarandt~m regardil~g common amploy~r.

D3/29~2018 C~a, C ~m~ll 3o vend~~ ~egarding firrg~sttan of ectdltlonai data fior database,
aiscusslons with G, Mess regarding se~r~ch tees,

arga~, ev eWing c~~3m~. Pte~~ring cl~ tip memos. Part3cipaiin~ In meetings ~vftf~
CE~ent.

03f~9i,20'~ 8 Mojtahedl, f~ Researching and dr~~ti~ig of r~errtorandums ~c~r the claims submitted by
Rface Fleur d~ Lys stud Ca~nirt~r. Cot'res~dnde~~ce with J. H1mo e»d other
sttorna~s reg~rdln~ the cialms process.

03/2~~2f~~18 Movr~, ~ I'relirninsry r~e~ievv of Osf$~ comments on real praper~y ~urchese bEds,

a3/2912o~s oiiver, ,A Dlacusslons with f~~Wyf1e rsg~rdfn~ tax e~c~osur~s.

t~3129~2a18 Pssp~ralcf~, O Prepaying fir and a~te~dittg aid hands m~etl~,g. Rev~ewing t~r~n ~he~t.

~31291~~18 Reyes, T
,:. ,

Several places of erri~il coi~respandon~e regarding cc~nstruc#ivn )inn claims,
Reviewing summaries produced by ~, Pa~iouras re~gardi~g APM and
Yxaug~~t ~i~ns. Revlewing corr~spor~denee from counsel #o Kane and
Rasscla~r.

031~~/2U18 ~chmilt, ~i preparing draft reporfzn~ letter to counsel to d~r~cto~s and officers
tegardin~ claims made ~gai~ist theft clients tQ c~~ate. VVortcing through
c~r~al►~ landlord claims and preparing analyses of the same, IVle~~ng witri
internal primary claims process gr~vup to discuss praG~sses to date and
gaing ~'or ~vard and ~ctlon items, ~tte~dang on eonst~uction clairn~ call ai d
review3rtg pre(iminary analyses far pertain cvnstructivr~ Maims ~r~pared so
f'~r~

~3~1~tt X31 S C ~, E Revi~tr~ring additional materia{s served for ~p~i(13th EIG motion. Ematis
regHrding Byrne. R~vf~wing various updated Asset Purchase /agreements
for r~~l e~tat~ sale prvc~ss.

03f30~2018 Gautf~i:~r, V ~orrespvnd~ence on fiie'regarding claims bar d~;e extensfon.
d3l~0l2Q18 ~.Seberm~~1, 1~ R~aview6ng rid

Suppl~r~ent~, begin prepa~t~~g Memo._~._r.__
43l~O~~a18 iVlens, ~ Carrt~spo~den~e wit~t R, Funk regardlrig document review of ema~Es.
~3~3'~l~(~'18 Cobb, ~ Revlew~ng addf~dnai updated real es~ste 6~d documents,
C~3l3~12018 ~authl~r, V Reviewing end pr~vi~ing commen#s on intercvmp~ny claim repv~t ~n~i

GCf~A plan teen shoe'#. Cd~respDnden~~ ran file.
04/0'1I~a~ ~ ~au~h~e~'~ V Varlou~s c4rraspondgnae an Fife.

Tills inv~iae may Include teas aril disburs~~ier~Es of the ~nem~er ftrms qF Narlvn Rose Fuibrigt~l. Such leas a~td disbursamenls o~f member firms athei
than Marlon Rvs~ ~ulbright Canada LLP ire involaad and colieaied by ~iortan itoss Fvlbrl~3~t Canada LLP ~s agent of the relevant merhb~r fl~m,
Nor~or~ Rase Fulbright C~neda l.E.ii is a 41m1tsd ]labtlify.partnershtp est~bllshe.d in Canada. Norton Rase Fu?bright Cenad~ L~~P, tV~rton F~ose Fufbrigl~t
1.1:R, Norton i~c~~ ~'ulbri~hlAustrs~ils, Nar1o~ Rose ~W(brlght Saulh Aff1c~ Ina ~~d Norton Rs~se Fuibrighi U~ [~l.P arc separates ~~ga~i en#ayes and aEl of
tom are mar~nbe~ of Notton ~i~~g Fulb~ig~tt, ~ ~w1ss v~rrofn, Norton`Rosa Fu1brE~~if helps a~ordlnat~-the sailvltlos~ of tha momb~rs but - does not ltsetf
provide legaa s~t~ices to cftents. For mere ln~acmation, sea nactcc~co~sstuibrtg~t.eom,
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fnvai~e Number 9Q9~D~1~~~ Plo~ttan Rose FE~Jbri~ht Gar~ada ~L~

Niat#~r' Number ~10C~0~9~9~2 C~oyal ~3a~iC f'ia~~, South ~'~wer quite 38{~fl
2Q0 Bay Street, P.O. Bc~x 8~

[~rrot~e Date April ~4, ~~18 TarQnto t~N M~J 2Z~
NR~ Con#ac# Orontes P~sparakEs Canada

Tel; ~'I 41 ~-21 fi-~Rt7~C~

F~x~ -~i ~4'f6-~'i6-3~3~

rrvww.nort~nrus~fulbrir~ht.cvr►t
Aacounis Contsct;
nrcr~c~ivableslgnortonrosef~Ibrtflht,eom

For the atten~on of lt~r. Qreg V11a#son,
Ssnfor ManagI~g R4rectar
g r~g:wa is oh (d,~tt~ tx~ n s u Itih~. corn
F~"1 CC+~I~Ul.T~NG, AS ̀ C17C1l~fi I~Pt~aINT~B
N'iC3Nl~'OF~ OF ~E~RS CAN;AD1~
~~ite 201 U
79 Weliingfon Streef itV~s~
To~rant4 C3~t NE5~4 7~8
{LR} Sears ~araada Inc. ~VA4~ 'E7~340'1)

Rrofe~sion~l ~arviees Re~r~ered ~o ap~i 22+ ~0'f 8

SUMMARY

Taxable Fees
Ta~cak~le Disb«rsements
Ta.~cahte at~ter ~hsr~es

Ta~ca~le Amount
HST ~ ~.aov°~a

pion-T~x~b~e Disbursements

Tt~7AL afttlOUNT C3U~ f~l►~tD }SAYABLE

Pay~bia I~ 3D stays
PAYMENT ~t~FORIVlA710N

charges
GAD

~78,9'f 9.U0
X83,67

1̀,7~T,50

~a1,~~a,17
75,59.52

275.99
a

CAS] 6~8,~~~.

RBA Fitaa~ciai Growp, l Piac~a Vi11~ Marla) Mor~tre~l, Qu6U~c, CANA~3A Fi3C ~B$~ Barak X03, Trat~sli t}t~RO~, AC.~, No, 16~f-32T-2, SwCfE Codes #
RaYCCA72. lncluda invvl~e num~eron trar~~far ~~dar.
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N[atfer E~escription (LDy ~e~ts Canada Ins, (IAN 17-34Q`I)

Matter Rlumber 1 flOt1~99~72

(LD.,~ Sears Canada dnc. EVAN 17~340'~ ~

TIIVf~ ~ETAELS

~_.A~`~ ~.~ ~esc~~i~~on.

g31'~~l~0'18 Fiima, J Reviewing Hates with regard ko the Comin~r and Fleur de Lys proofs of
claims, Find review of a d~a#t r~e~o by ~, Ma~tah~d~, M$etir~g with A,
iVtvjt~hedi to discuss the merrlo ar~d his firtdin~s with regard to the
vppasability rights to third parties, Cr~i~sidering the Notice of default sett by
K. ~~Iperr~'~ team.

U~/27P2D18 Nim~~ J Considering the precedents ~rovide~ ~y ~. Taylor far fhe proofs of ~~aims,

0~l28/~Q'18 Kc~kach, ~ Dtaftirtg Iega) analysis r~errtor~nda for tort claims against Sears..

03I29/~U~I8 Thai, P Revi~win~ Creditor Proof of Cfaim dorms for H. Margoc acrd A. Schmitt.
Drafting repartEng memoranda eval~ai(n~ the claims'for S. Ta~ior.

03/291~~18 Kt~kach, A ~taf~i~g legal analysis memoranda for tort claims against Soars.

a~~~s ~a~a o~a~~,, A F~ev~sing Master Ctaims Cfi$~t and updating FTI portal.

G31~9~2t~~$ Stec ~f C [?rifting memo in res~onsetQ wrongfiu►! di~m~ssal claim.

03130 20'18 Choi, P F~~viawing Gredit~r Procaf o~ Maim Forms far S. Taylor.

Q3/3(3f2Q18 Kakach, A Drafting legal analysis m~r~oranda fior tort cia°inns agalns# Sears.

0~13't/~'18 Kokacht A Reviewing Gre~i~tor claims submitted to FTI and revising Mss~er C9~ims
C~~tt.

Q4~~#'(1~{3'I8 obC~, E ~'r~eparirtg commer►#s on.tt{~dated teat estate btc#s,

04l02I20~ 6 Gho~, P F~ev~ewing C~edi#or Proof of Clam farms for V. Ga~t~~i~r.

04~0~I2(J~8 CQhb, E Preparing and sendln~ corr~~ertts vn real esfiate APAs, Reviewing ~rtd
cc3mrnentit~~g on upda#~d draft of Sl~cte~nth Repot. Reyi~Wing Order
regardi~~ Pet~sior~ Flats. St~itt~s me~tr~g with A, ll~terskey. ~onferen~e
~~t! reg~rdfit~g tea! estate bids, Cali re. Menkes maters. Reviewing
memarandUm an tea! estate mat~e~^s, (Vfee~~g regarding CAA Plan
frameworl~. ~omme~ting an updated G~AA Plan framework. Reviewing
res~at~ch regarding Op~ratit~Q Agreements under Quebec E.aw.

~4/~~1~a~18 drank, R ~ar~sldering issues regarding search terms for d~t~ revle~v ~rrd anatysis.
Rawieuving and discussing sart~~ wit~t ~. Mans.

8 Ga peen, f~ Consicieri[~g ~sst~es and relevant case law regarding eonstru~tion Ifet~
claims, D~sc~ssfng with A, ~cnm~tt regarding s~rne.

04f021~~18 + ~uthfer, ll ~+ttehdance to va~`ious matt8rs opt file ~e claims process, intarcornpany
claims repvrl, dt~clairt~er of agreements, letter from Menkes, teak e~t~te
I~OFRs, CCAA plan farm sh~~t~. ~~ebec cuss actions. Various meetjngs,
telephone c~lt~ a~td correspor~denes an ~i(~,

'Phis invoice rrray intrude f~r~s and dtshursemeRts ofi the member firms vi Atatto~t Rose ~uMbrlgttt. Such fr~e8 and disb~rsemen#s of member firms ~fher
shoe► Marton Rope ~ult~r{~i~t G~nada L!»P are invoiced and cal~eate~ by Morton RaMae Fuibr€c~ht Canada ALP ~s ag~nf of the relevant m~mbflr ~rrn:
~fQrtan lase Fulbdght G~r,ada~ L.LP is a limited Jf~bllfty p~rtnershlp esleblfshed ih Canada. NOrlon Rose Fulbright Canads ~l.F~; iVorto~t Rose Ftilbright
LLE', Norton Rise FuibCight AuslfaEla, Norton Rose Fufbr#ght South Aft~ca f~c, and Nort+~n Rose Fulbrlght t1S Ll~P are separaie legal c~~E~tl~~ and sil of
lham aye rnemb~rs a~ No~#t+n Rosa Fulbright, a Sw1ss verela. ~lorfon Rose Fulbrfght hetps cc~o~dlnate the a~ttvitles a# t~s memb~srs hui does not itself
pr~vid~ legs) SoNiGes td ~lieflts, FaC t'1'tor~a {[1btmatlan, see ha~ionrosetuibrlghL~com.
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l4~a~.er Descrt~tior► LLD} Spars Ganada Inc, (VAN '17-3~0'i)
Iltfat~~r Number '1QOQ~9~972

DA~'~ ~~ ~~to~1
041~2J2~18 I4Qkach, A Updating Master Claims Chart artd part~l.
04J`02l~a~l ~ Nfa, C Revievti,+€rig G. Mens search terms. Reviewing d~taset and applying search

t~rrns. Preparing report of results. Em~~i to R. Frank, ~. Mens regarding
same. Emil from E. Cobb segarding ~iatt~~nth R~~or1 of t(~e IVlonitor.

Q~/0~2Q'i8 l4~tet~ke~r, A Reviewing term sheet updates. Gacts~dsr~ng nexk sups. ~maiis er~d
~ol{aw-up an mediation. Re~fewing correspot~denc~. 4'Varkfng cry
enuironmental issue$. Reviewing fie summaries, V~fc~rking on related
issues: Fa1t~w-gyp ort ~maits from represen#ativa ct~unsel. Roviewtng FAT
and ~S~O corres~nt~dence and Orders. Teleph4~e tail with liti~atian
invc~s#igator.

t3~1U2/2018 Majtahsdi, A ~fnal~zing ar~d dt~ftinc~ of €nemvrand~tm regarding c€aims 6950 ar~d 8837.
~t~~ot~din~ to Franc vaicet~alls v~ith L. Shis~tn~h.

C}4/t3~12D'18 S~ftm~~t, A VUork,ing on revising Iartdlard claims g~idan~e memorandum. Wa~k~t~g on
assess~n~ claims ar~d pr~par~ng r~n~moranda for the same, Preparing
packages 4f D&O claims fc~r d&O caun~el, ~rt~lu~ing draft letters to the
same, '1Norkittg wit~t R, Weaver to assess claims treatment issues,
Corre~po~d~~ce with constntc~i4n c1~rr~ants.

D4/t}212018 Tayl~~-; S R+~vi~wing ciairns ar~d drafting ci~ii~~ memoranda.
C~4la~120'~ 8 ~1Vea~er; R Revising proof a# claim memorand~~s and e~ailis~g A. Schmttk ar~~# V,

Gauthier regarding the same,
D~l0312Q18 Chat, P braft~n~g Reporting Memat'~nda wfth aspect tca C~ditor Cla9ms fay- S,

Taylor.
(~1ID3/~01 E3 Cobb, E Working group sta~~ss aal1. Drafting em~f! regarding schedu(ir~g maters.

Revfew~ng FTl valu~t~a~s report, Cort~erence colt regaceiing Menkes
issues, Reviewing corfespandence to Menkes ar~d comm~nt~r~g on same.
Meeting regarding lartc~iord claims process issues. Meeting with R, Wa1~1
re~a~rr~i~t~ FTI valuation report.

Q4~1~33f~~18 Fr~r~k, ~ Ctanside~ing document review issues and email correspondence regarding
5afi6. 1....

a~/~3f2U'f8 Halpern, K Reviewing landlord claims. Meeting with teem regarding review of landlord
claims, .Preparing summary of Trav~l6r~artds lnc.'s ;pie- and post-fIa"rng
~I~ims.

(~~14~1~0'i8 Ga~t~~er,1! Attendat~c~ to vaiious cor~f~~er~ce cai15 an~i ~ne~tir~gs on file. Attendance to
various tatters with ~~sp~ct tQ the c~a~ms process inc#uding preliminary
~~eview afclatms, R~vieW and revise CCAA PE~n Terra Sheet. Attendance
on board Bali. Numerous carrespot~den~e on file regarding claims and
~Ja(rns process_

0~l03/2018 ~Ctika~c~, A l~e~rfew~ng c€afims at~d recortc~ii~g Maser Claims Chart wiEh portal.

Th1s in+r~Eee er~ay tnalude teas and dls~~rsements of the member flans of Norton Rasp Fulbrlghi, Such f~~s and disbwrsernents of r~~ambsr itrms ~lt~er
than Nortorti Rose Fu~bright Canada i~LP are Invalcecl end col~ectsd by Norton F2ase Futbrlghi Canada LLP as agent wf the rel~van! member term.
t~nr~on Rose Fulbrlght Canada !.l.P Is a I1mJted fiabfttty part~ze~shlp established lt~ Canada. Norton Rose ~ulbhght Canada I.LP, Norton Ror>e Fulbrlght
LI.Y, Nart~n Rosy Futb~4ght Austr3Ela, Norton Rose ~uib~lgttt South Atrica Ina, and Nar#~n Rise Fuibtight US ~.l.P are separate l~:gal e~tlties arZd all of
thetrt are mombars of Nnttnn Rase Fulbrlght, a Swlssver~ln. Norton Rose FUlbrtght h~ipa ooardinate tho act~vifles of the members but doss not tiselT
praVfieie l~~l ssrvl~es to ~Sier~~s. For moca tn~orrnatCot~, see rortotl~oaeiulbtightxam.
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Mat#~r aescri~rtic►r~ tL[?~ Sears Car~ar~a lt~c_ ~VA~! 't7-3~0'I y
Matter N[trnber 'f (~OD~~~~7~

.~ ~1~;~ ~~ ~tion

a~ra~r~o~a Lieberman, M Meeting t~egardrng Lanr~~ot~ ~fa~ms, tevi~nring ciairr« treatrrtent memo,
bacle~raund co~responden~~, ~ec~~v~ng fnstruct~o~s,

0~ 20 8 IVIa, G Prepaying af~darrit of service r~g~rding sixteen report a#'tie mcst~itor,
Arranging far fil~n~ of same_ email from C. Mess regarding t~►~di~"red
sa~r~h terms. Reviewing new terms, dfscussians wi#1n L, a'Brj~n t~:garding
same.

~~10312t1'1 ~ Msns, G Gonf~rming documen#. review strategy wfCh R, Frank, L. O'B~i~n and C, Ma,

041~3f~018 lUlerskey, A Team csl! reg~t'dlttg status issues. Reviewing and evaE~ating landlord
claims. IVl~efing regarding same. ReviewEng Interco claims report. Emails
and fallow-up regstdlr~g medfa~ion.

Q4-/~}~120~t~t Mavre, O Revierr~ing d~att rriemarandum ce~arding treatment ~f tar~dford clasms.
Preparing far aid attand~ttg teem meeting regarding tree#ment of landlord
claims.

~q~lQ3l~C?18 ~'as~arakis, 4 ~Idork~ng can mediation, plan arr~~

~~1~31~0~8 ~eyes~'T Office conference with A, Schrr~ftt regatroifng cCaim~s ~~~~
~Adc~Ftiorr~! ~o~ferenci~g with A. Schmidt r~gard~ng- his

~i~ussions w~ih J. Armel.
04/C13f~~3~8 5ch~'tiE#, fi ~o~ttirtu~ng tc~ wot~ on acid ~~se~s varlo~ts Gl~ltr~s at►d prepare memarand~

ors the same. A►ttendfng at landlord claims w~r~ting groin caard~n~tlon
mc~etirt~. Goilsid~rltlg treatment of tr~rit~us heads of damages for the saute.
Bevis€rig g~ dance rr~emvranda an the same. Preiim~nary review of early
landior~ (aims further to the same. Cvordina#ing student claims
~ssi~tance teams. Halptng ~!~(t~rfs teams mer~bet~ access documentatioh,

t~~103/~t~"S8 Taylor, S Attending to claims review.

04l0~/2p18 Waver, R Red~sing proof of clairrr rner~toran~ums, ~rnaf~ing P~. S~chmEtt and V.
Gauthier regarding the sarr~$.

0410~/~0~18 Cf~~i, P Reviewing Creditor Proof of Claim Forms for V. Gauthier and A. Schmitt.

~4/04I~0"18 Babb, E Correspondence regarding settlement of lift stay motion. Reviewing
updated real cafe#e transaction agreements ~ir~ulated to ~3MlO, Ft~eviewin~
updated CCAA term sheet at~d ~ornmenting ate sarr►e, Calls regarding
post fititt~ ~c~ivabf~s. CaNs regarding etaims process matters, Er~r~ails
t-~garding endorsement far March 2nd #gearing. Conference cat! regarding
~'~"! val~at~on rr7~tters. Call regarding ~tatt~~ c~# r$al es~te motion.

fl41Q~!?0'fi$ Flank, R Considering dvcr~ment r~~iew issues and email correspot~~e~ce r~garcf rig
same.

0~1~l1~0'I~ ~at~tt~i~r, V Atte~tdance ari cvl~~e.ren~e call with rept~se~fativ~s of W~PP, ~R~C and
o#hers. Rftendanca ~~ confie~r~ce call with cespsct to real estate,

~̀ iris fnvalce may lnctude fees and d~sbursem~rll~ ofd member f+tms of Nor#an Rosa FufbrighE. Such fees- and disbu~s~.ments of member tl~ms oihet
then f~~rton Ross Fiilbri~F~l ~C~~tada LLP ~r~ invotced and eflllected hsy fVorto~r Rose Fulbright CBn~da LLt' as agent oT the t~levanE momber flrtn,
Nottan R~~~ S=ulbTf~ht Cah$da LLP is a Itmlted Uabllity partnsrshlp esiebtlshecl in Cangcia. Nr~rtac~ Rose Fulbrfght Canada LI.P, Narfan Rose ~i~lhd~~yt
LAP; No~tan Ross Fulbright Austr~+l{a, Ne rtran Rosa Fc~lbrl~ht South Africa Inc, and 1VoRcsn Ross f'ulbrMght US L,I.P are separate I~ga! entities and all o~
it~~cn are rt~tmi~rs 4f N~rt~n Rase Fulbrfght, ~ Swiss ver~trt, Not~ort-Rase Fulhright 11~~ps ct~oMirrate ttte actt+rfties of the mstrtbecs but does got ttsE~if
prUvtd~ ie~l services 1a clients. Fcr more l~fiotmat~on, see nartanrvs~fulbrlgh~.com.
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Invoice D~;te April 30, 2018 Irrvofce t~u~nber 9080031922 Pale S

C1~a~tt~~ D~scrtpt~on ~L.D} Sears Ganada inc, (1IAN 17=3~d1~

mat#er plumber '~OD(~29g97~

~:~ ~, Qescrintivn

Attendance on ion#ere~ace cal! with ~especf ERC. l~ttendahce to matters
an fi1~ ~$gardin~ Maims process, mediation, ~t~y exfertsion, claims against
dire~flrs end af~cers, Litigation investig~tar matter, WEPP, #ntercampany
claims, C~#ESST, creditors' commlftee, ci~ims t~ac~ter, claims review,
witt~h~Idin~ ah distr~buiions. Various telepttor~e calls ar~d coRespondence
wifih ces}~ect fo ~~e far~,going.

44l0~4J~0~8 Him , J f~~~~ewing fhe draft memos on the~Praflf of claims far tie province of
t~uebec.

O~J04/Zfl't 8 Ko~ac~h, l~ Recor►ciiing NEester Clairr~s chart and FT4 i~o~tsl.

O~f0+~/20'f 8 ~.iek~ermar~, ~VI Ftev~ewfng corre~~o~d~nce from V. ~a~athler and A. Schmitt r~egar+ding
Landlord claims, responding to same, d"tscussing vt+ith E, R~1tl~~~,

Q~~(?41~fl~8 1Vla, C C4nductictg various searches a# docurne~tts with s~e~rch terms aid
~naly~.ing results. piscussi~~s w9th G. h+'lens regarding searches on
d~~abas~.--

0~lb~1{~O~fB Meng, G fl~eetii~gs v~ith R. Franc, C. Ma and L. O~Brien, G~lI with S. Sassier to
fr>rmulate docurner~t rev(ew strategy.

_ ers e~►, mat s and fa aw-€gip Qty me~'ta~ion ste~as. Emaif~ regarding stay extension.
Etnas4s on 4at~dt~rc! and e~v4sc~t~rnental tssts~s. Emai4s reg~~dit~g C~ed'ctors'
Camrn9ttee r~ques~. Rev~e~uving claims arta~y~is.

0 ~ 0, ~ C~'B~len, L C~ s~uss~ons with G. IVIa, G. i'l~~r~s and R, Frank regarding date s~a~-che~
and sira#egy, Cot~~€er~rtee calf with S. s~~sfer #a d(scus$ c~oGument review
strategy,

Q4 0 1218 P~sp~reit~s, O 'll1/orking vn various issues.

Q41~412t)'f8 Keyes, T ~or~vetsa~ian wt~ V. Gauthier r~gatdi~g claims. Pr~S~minaxy r~vi~w of
.claims forwarded by 11, Cau~hE~r,

OA~/~~4l201 S ~chrrti#t, A Ctrc~f~i[ng package of D&~ ciair~s fo var(ous counsel tv a&Ds. ll~orking
an assessing various {andlord claims ar~d me~rto~anda for the same.
Assessing operating agreement claim issues with K. ~atpern. Revising
landforad claims treatrrient guidance further to meeting, ~~ttit~g dataroom
~eess so tfta# leap documarrta#Eon cap be accessed by clams foams.

Q4/0412~1t3 T~ylar, ~ R+~viewing cairns and dr~~ting memoranda for same.

Q4/~4/~018 V~teaver, F~ Review+ng proofs of elairn fc~r Ti~ir~c~s Engraved {nc.

Q4lQ512a~'8 Chs~i~ P Reviewing C~editvr Proof of Claim Farms for V. Cautl~~er~
t?~f0512t3~t8 Cobb, E Confer~n~a cal(wi~h working group. eor~m~nting on upd~tea cc~ P~a~n

Term ghee#;
~~!{~5I20~8 Frank, I~ Consider ~ssuas and meeting w) #~ ~. Ma regarding dacurner~f review.

This 4hvolc~ may include fiee.~ acrd tiisb~rs~ments of ih~ rn8rnber flrtns of Mort~t~ ftQse Fu1b~9ght. Such foes and disbursemet~is a~ memb~t firrt~s other
than NortaCr Rosa Fulbright C$nada ALP ate Invoiced ~t~~ colEected by t~oClnn Rase fiulb~ignt C~[nada LLf~ as agen! of ihs re4evant member tirm.
Norton Rosa Fulbr~ght Canada ~.LP is a Nn~i#ed Elablllty pa~tnersttfp establtsh~d In C~neda~ Norton Rose Fuibright Canada. LLP, Nnrton Rase Fu~br~ght
LLP, Nt~F~U71 RDSE 'r-LlStsl'S~SIt ALi8tT83~~~ f~arfon Tense ~u{bright South Airtica Inc. and 1~nrton Rosy Fu1br{gh# tIS L~.A arm sepsrals Ie~aS ~fii~liss and al{ of
them are members of Norton Rase ~'ulbrlgh#, a Swiss verein. Norton Rase ~~Ibrtght hBlps coordinate the aciivl~las of the mernb$rs but Boas r at itself
~rovlde I~g~l s~rvi~s io citents. for mace lntarmation, see no~3ant~sefulbr~ghi.com.
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Mat#e~r I~lumbe~

Aprit ~~, zo~a ~n~~e~ t~~~r ~0~oo3~s~~ ~~~ s
(W) Sears Cart~da ina. (VAN "17~340'i}

'~ OOC129~972

~4~ .~.$ p~scr~~tQ~

t7AlQ~/~01 ~ G~~~erti, k~ Cons~d~r ng ~ss~es re~ard~ng landlord claims. Dis~ussir~g vVith R Vtteaver
regat~ding varir~us licensee claims. Di~~ussing w~h A Schmitt reg~rdirlg
{a~diorr! c12~i~'t~ chart. Can~~dering issues regarding ~t~nstt'uctian liens.

4~}t~~12D'18 Cauthfier~, ~' Attenrist~ce an CSRE caRl. Attendance ort constru~t~on lien update call.
Atter~danae on environmental calf, Attendance on matters and galls having
tb dp WI~~t CIB~f P1S pF'OC~SS. Afitendance to matter`s ~r~d calls #paving to do
wlfih 0&O claims. Vat~4~s copt~~spo~dence and ells ~~ #tle.

04/Q5/~0~8 Kakach, +A Drafting leg~~ sr~a4ysis mert~otanda far tort claims agsinsf'5ears.

04/05/~~'i8 }~ol~ch, A Reconciling Ni~ster Ckaims chart and FTi par~al:

0~#J05/~t~'i°8 htla, C ~o~tduetlhg fitrther analyses of dale artd search resells_ Further
discus fans ~v~th R. ~r~~tk, G, M~t~s ~egardin~ samQ.

0~/05t2t3'18 1Vl~+rskey, ~ Team call r~~ar~ding status Hems, Reviewing Kenny clam at~alysi~.
mails regarding same. Ernails ar~d tele~hc~ne calls regarding m~diati~n

process. Eimail~ and foftow-up ~egarciin~ sfiay awn&ion, i~c~viewit~g
mails and fal~aw up regarding 1~ft stay mo~ian, Envirortm~nf~i ~a~l. _ Ernails

r~gardirtg co~fidet~ti~lit~ agree~ne~t.

Q~fQ~f2C~1$ ii~ojtahedi, A Res~aondirrg to French voi~emal~s wlEh E., Shiernnan and E. Pearson.
Dr~a#~€ng of memorandums regar~cltr~g ~paimrs 7~7~, ~n74 a~n~i 7075.

t~410~/~t}'I 8 N~t~or~, C~ R~viewi~g r~visians to SS~L bid far' B~lisvjile prape~y.

041~}5/~Q~16 O'6riet~, ~ Folfowin~ up with G. Ma r~arding s~~ches of d~fa and st~tegy.

O~tfl51~0~8 Reyes T .Reviewing email correspondence from V. Guth er regarding construcE►an
{yen claims, atad ~p~t`oa~hes to take ire ~:sportding to same. C)~ce
'conference with A, 5chmi~~ and R, IN~ve~ regarding approach to
allo►nrar~~e/ti~salkowanae of Maims where Sears discia(rned cofittacts ti~at
had an it~terna~ termination right (with att~r~d~nt oblig~tiatts). Reviewing
EJema~dware, Ire. proof of claim and ba~ckttp documents inalud'tng
i~vt~i~s, and email to ~'. Gauthier regarding copies of tf~e contracts
underl~ir~g that c3aim, Rev~e~ri~g form at review template, and ether
e~mpfes of cam~teted revisv►►s. ~ornpteting legal ar~at~sfi~ and summary.
F~at#ic~ating lrt construction lien ~rv~ekly u~da~Ee call. Canferer~ce with A.
Schmitt regardln~ whe#her Sears 1 the {Monitor have fDr-m~ed a view ran
whether mltiga~on efforts acs being required by contacting parties who
~;~efved nott~es of te~mi~silon. Provld~ng form of summary too V, GaWthier.
Following up on several e~naiisesp~c~ally with respect to mitiga#ion.

~~f0~/2(}'48 S~hmit#, A Ca~t~inu~rtg process of claims a~ssessm~nt ~rtd prop ration ofinemar~n~a
an sums. AEter►din~ on ao~stru~tian lien call with regular group.
~oord~natir~g fi~llow up res~ar~h on cc~ns~r~c~i~n clams lssu~.
Cvrrespti~rden~e with D&0 counsel. Revi~iares to guidance ate general

~~'i~1a invoice may i~r~lude fees -and disbursemont~ at the rr~ember ~~ns of Morton h~oso Fulbrigh~, Such fees and disbur~emer~ls of member firms olhsr
than Nor#or~ Rose Fui~right Canada t.Lp are Invo~c~d ~n~ coltected by Norio Roso Fulbrlght Canada LLP ~s went ofihe retavanl membor firm.
~Jprtan Rosy Fulbrlgh# Ca~eda l~~:P Is a limited Ii~bEltty p~rtnarship asfabifshecl fn Canada. Nor#on Rase Fulbright Canada LI.P, N~srton Rose Fa~b~lght
Li.P, N~rtgn Rase f-ulbright Austratta, Norton Rose f"~ibright Saute► Africa inc, and I~ort~rt Rose Fulbr~ght US LL.P arr~ separate I~:~al ranl~t~es and all of
them ~r~e meilrltiers of t~ortnn RoB~ ~u64righl, a Swiss verefn, tJotton Rasa Ftilbrlght helps coordinate than ac;Eivlttes of the r~sm~rs but does not ~ise~f
pmvtde legal s~rvlGes to cii~nts: For more tn(t~t~natlon, see t~oi-ionco~e~uibrig~tt.Corn,
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Matter l~escript~or~ {~.~~ Sears Canada Inc. (Vt1N ~7-34~'i)

tS~atter Nur~b~r 1U0~299972

~.~ ~T~scriotlo~.

landlord claims chap#.

0~1€~~1~(?'i 8 1Nea~te~, R Reviewing claims fir Things Et~gtaved Inc, Cherokee Brands, Dyson, ar~d
Price ~'o(nt, Meeting with V. Gaut~ieE, A. Schmitt, and K. Galpern r~~ardir~g
the same, Ernaiting V. Gaufiht~r r~ga~ding the same, Qt~aft~ng
mermorandums #or Things ~ngr~ved Inc. and ~~t' East Watchcases.

i7~/0~1~0'18 Choi, P Revi~vVing Creditor Proof of Cfiaim ~vrms, Atte~ding a meet'trtg with V.
Gauthier end A. Sc~t~sifit to discuss Grad{tor Maims.

O~fO~l20~8 Cobb, ~ Emails regarding March 2 ~n~dorsement.

Q~/f}~/20'i8 Frank, ~t Considering issue teg~rd hg document review anti strategy fvf same.
Discussions with G. IU1ens, 1„ O`Hri~n and e. Ma regard#ng same,

04I06l~0 8 Galpem, K Considering issues r~garc~~~ng ctaim by Mvne~is. Qiscussin~ same wi#h V
Gauthier,

{14t0~J20'~8 Ga[,E~Iylefi V Ga!! #o discuss ~N~SST with ERC. !n person meet4r~g regardrr~ claims
process. Attendance tv matters regarding cl~~ms process, Telephone call
with GNESST,

O~/t36!'~018 Kokach, A Reviewing creditflr claims. R$conci{~ng Mae#et Chart end FTl portal.
Meeting with V, Gauthier and A. Schmitt aboutitha eame,

(3~10~20~f8 Lieb~rrnan, N! Reviev~ring c~rrespondenee farm A. Schmlt~ with updated i~erno drtd
review terr~pEate, draffi€~g email ~'eply to same with proposed next steps,
~Qh~fdering s~rre.

O~IOfil~018 Ma, ~ Qiscussiot~s with C. NSens regarding next steps, Preparing upr#ated search
count repast. ~maif to vender regarding documents fir database.

~4~OG/20'1'8 fV~erskey, f~ Ernaiis regarding end w orking on clams analysis, Emails regarding farm
meet. Emails regarding Gift stay re~q~est. Qiscussian with 5. Taylor
regarding elalm mitfgafidn principles. Revi~win~ c~n~dent~allty agre~me~t
draf~.s. Telephohe ells aid emails ce~arding mediati~rt issues. Telephone
calls regardi~tg lien Issues,

g4Ja612~'i~ Mojtahedl, A Qrafting of memorand~rms re~ard~ng cJa#ms 7073, '707A and 7075.

O~Ifl~J2018 N1vor~, 4 Reviewing landlord cfaims.

041~5/20'~ 8 Reyes, 7 Additional information regarding mi~igakiotl prevision as~d regarding
summary of Dem~~d~vare cia~rn; et~tajls regarding lien c!a{m~ Erac~cer; office
conrrer~ation with Vi~ginte G~uth~er reg~rdit~g aEher claJms for re~~ew;
review of materials with aspect to ~~8 m~lli~an claim by VSL Lagls#ice (for
the s~istribution c$ntre in Mot~trea!}, and prepacir~g summery with respect to
same.

Q~JC1~12t1'I ~ Sch~I~t, f~ Continuing to work through and assess ~!a#ms, producing memoranda an
the same. ~oor~ina~inc~ some late claim issues with FTI, ~/Vorking with FTf
claims team to ec~sure that claims sddr~ssed eh#ered 9~tv system properly,

This lrtvoir.~ may include fees end d~sbursernents of the rt~ember ifrrns of Ptorton f2asg ~ulbrighi, Such f~~s end dtsburs~m~nts of member ~iCr►te ~ttt~ar
thin hlart~on Rase ~'uibrrght Canada LLP are Invoic~ci anti aollant~d by Not~an Rose Fuib~ight Cansds~ ~ as agent of fhe relevant member flnn,
Norton Ruse Ful6righl Ganda LLF' i~ a 11tnNed Nab~lily partnershVp est~bflshed fn Can~d~. No~Ean Rosa Futbr~ght Canada LLP, Norton Rose FuibCiQht
Lam, Norton Rase r-urbr~ght Australia, Norton Rns~ Fulhr~ght South Africa Inc. and Norton Rflse Fulb~ight LJ5 Lt.P are. separate legal entffl~s ar~d all of
them ~r$ ~ner~lbers of (~ot't~n Rose Fulb~igt~t, a~ Swiss vereln. Noctnn Rose Fulbrighi izel~s coordinate the ac~tivlties of ih~ members k~utdaes net tts~lf
pTtrvid~ legal Se~vlC.es tE+ cliQitts. Fat more 1nFormatian, see nortanrasefufbcight.aoert:
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in~volc~ gate April ~0, 201 Invoice h~u ~r 309Q031 g22 ~"a~e

Matt~rQ~scrip~ion (LQ} S~~rs Canada inc. {VRN 17-34~Q~~

tViatter f~urtt~+~r '~OQ0~9~872

t3~►TE .~~t~..,.~ Q~s,~~~.R~ivc~
p~4~09i2~'~8 Reyes, T ~ompl~~ir~g and subrr►itt~ng memo r~g~~d ng clairr~ of VSL Logistics fob the

11~at~trea! digtribt~tfor~ centre. Various emai{s r~gar€~ing claims, and
djscussions witFt A. Schmitt end V, Caut#~ier. ~:ocat~ng ar~d reviewing
di~~lalmer no#~ce regarding distribution centre lease, Reulewing Maim ~f
landlord regarding Gateway (teal! ire Prince Albert. conversations with AI.
S~m~tt ~t~d V. Gac~ih~er reg~rriing missing documents. Starling review
and memo based on documents ~t ~~nd. Reviewing rider regarding
mi~igatton. Redrafting same and sevecay emai(s reg~~ding lama.

~~10~I2U~8 Sc~r~ni~, ~i Car~tinuing to asses c~a~ms and preparing memoranda on same.
Attend rtg to Issues surrau~t~'ing cerEa~n claimant who overffled claims.
Dating with b~1( mobility tease ~~rr~inafion issue and cot`respon~ien~e on
~am~ wifih C}sler. Garresp~►n~ence an ~ppro~ch regarding mitig~ti~n for
ctaims assessments. ~onti~uing to revise and ~afine mas'fer chart of clainns
assessments.

04/09!2018 Taylor, S Reviewing IlYigat~on cl~inns, araftir~g me.rnorarrdum on mitigation far
~artrtlord ~I~inns.

0~1€~~l~o~ s Wearer, R brs~tirtc~ praaf of clafim memorandums for Th~~r~gs Engt~aved IMc, Far East
W~t~chcases, anc! Cherokee B~-a~tds.

04/90l~~~98 ~t~o1, P Reviewing Creditor Ps~oof ofi ~l~itn Fomts. nraftir~g .Reporting M~morand~
fc~r S, Ta~rlor.

QtiJ'I t~~~0'I 8 Cobb, E ~~n#er~nce calf. wEth working group. Caorcfi~[ating meting can updated real
estate m~tt~rs. ~{~~(eWEr~g upci~ted real e,~tate bid. Fi~saiizing comments
ot~ N~igation investigator documents. Emails regarding comments on same.
Etna is regarding Damain dames at~d IP Addresses, Reviewing iP
Address issues r~i~ed by S~a~s US. Meetings with D. Fa~para~is ar~d C.
M~r~s ~-egard~ng l~tigallon maft~rs, f~~avlewing and Farther u~datlt~g
S~+~enteenth Report. Revi~rlt~g grad repot~fng an professional fee.
mattet~. Discussfion regarcfictg set nff issues, Drafting- cvrre~pondenc~:
regarding set vhf issues, !'~i~F~e~ing w~f~ R, Wahl r~gardi~g FTI r~esh #low
analysis. E~eviswir~g court materials for April 18 matlon.

04f'f C~I~O'~ S Frank, R ~or~slder"rng dacc~ment review issues and discussion with ~. Me~~
reg~r~din~ same.

041'(Ql~D~8 G~I~em, K Prep~rfng ~lairt~s sumr~ahr €or Ili'lar~etis cf~im.

O~f'1 q/2018 Gauthier, V Attendance at group meet(hg. Attendance at meeting with represe~~a#~ves
of Sears, ERC and V'+tEPP. Me~~[ng t~rith aspect to claims pracoss.
1~~ter~da~ce to rnaft€~rs regarding ~eu~t~teenth R+~~ort, Va~io~s telepht~na
~~afl~ and smalls an f{I~,

[~41 Ql x'18 ~litno, J Cansi~t~r.~ng the memo witft respect tv the pros# of clQir~s fior C~uek~ec
creditors,

'!'tile Invoice may in~ctude fees and ~lsbursements of the member tlrms nF hl~rlon Rope Fulbrlght. Such fees and dlsbursament~ of membat ~rrns ether
than Norfa~ Rise ~Ulbri~ht ~~nada C:LP aro Invoiced ar~d cc~tfeciacl by Nottort Rose FufbrEgttt Ganade 11P as ~~ent Qf ttla ~eleVanr mernb~r firm.
hlortan Rose Fuibtlgnt Canada Ll.~' !s e .Ilmifed ilabEilty partnsrshfp e~t~~tfshed Ire C~n~~la. Norton Rose Fulbtigttt Canada L3.R, Norton Rose Ful~irTght
ALP, Nv~#on f~asa Fulbt~t~ht Auatr~lEa, Norton Rose- Fulbrtyht South mica Inc. and hto~,on Rosa Fu1brlgh! US LAP are soparate I~gai entlt4es ~rtd all of
them are memtrer& of Norton Rose ~ulbric~ht, e SWisa Vere~~t, Norton Rosy Fulbrlght h~efps aoardir~ete flee ac~iv~fies of the members lout daes not ftsel~
provide fugal servir,~s t~ cli~r~ts. ~n~ more tniotmatlon, see nortonrosef~lbrlgtt~.com.
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~nvoic~ pate April 30, Z01$ Invafc$ Nut~~r 90St~0319~~ Page 1 Q

I~'tat~~r pescrtptian (LQ~ Sears Canada Ins, (1fAN 17-3401 }

Mater Numbed 'I~t302~8972

.~..~ .I ii. L~ r~~#~c~a

04!10!2018 k~akach, R (~anag~ng creclitar ctairns, m~m~randa and Master Clafms Chart and FTl
portal.

041 0120' 8 ~ok~ch, A Revising legai ~na}~s1s memoranda as per S. Taylor's ir~struc#ions.

04/10~2~U18 l.envva, ~ C~eeting wi#h A, Kokach to discus claims. process. Reviewing ~lalms tin
~ot~a1 ar~d updatir~~ tacker chart. _______

~~1~ ~f~018 M~,. C Rsvi~wing documents prom~t~d to databa~~. ~~nductit~g ft~rth~r searches
of documents, EmaBis with vendor €egard~ng same.

04J1~/2018 11~largac, M Revising coot# r~aterial~, Ras~at~chjn~ informat vn with rr~ards fo D&C?s.
R~viewin~ U&d claims._______

0~11~124~8 ~ler~s, G Pravid~ng update tc► E. Cobb regarding document cevie~v m~asur~es
t~nde~ta~Cen to dgte~

0~1'fi~l~~°18 iVl~rsk~y, ,~ Team caNs r~g~ardEng 5tat~s ls~u~s. ~mai~s ~garding envtror~mentsl
es~ues. Telephone call wjth S. Bissel{ regarding same. ~mai~s regarding
lftigati~n inspector CJrder. Wr~rking ors rnedsation sups. Rev ewfng and
commenting vn individual Maims analysis.

04I1U124'18 Moore, ~? Atten~i~g to summaries ofi l~ndl~r~d claims, Reviewing ar~d a~alyzing
lat~dtocd ~#a~ms as required. Work{ng session vuith A. Schmitt,

0 61'1 {1IZ.0'~ 8 ~'aspar~~~s, C~ Follow ~t~ on ~ssttas. Directions regarding term sheet ~f~d mediatinr~.

4}4/"{01201'8 Keyes, fi Revie~ri~g Lase and rather doc~mer~~s provided by counsel for ~154G7~9
~nta~'ta Limited (lancltord of Cat~way Mall In Prince ~l~er~, SaSkatchewah).
Re~iswing same. Teleph~t~e call with couhsel for the landlord, to ask for
#~reaKdown flf renlai casts claimed, whi~ft da not s~errt to corr~spot~cJ to the
lease. Once eonf~rertc~ wifh V, Gauthier regar~lt~g mitigstiar~ ap~ro~ch
and decisions regarding whin and if the Monitor will require ~ha# a
Claimant demonstrate r~iilgati~n,Rev~ew~ng a~di#ionaE information re~eiv~d
f~'om cour~sei to gateway tlrlail landlord. U,~dating and completing
memorandum reg~~ding this claim, Upcl~f#nc~ VSL and aemar~dware
met~oranda tQ Encictde mitigation lar~~uage and to updat$, Meting with FTi
and NRF people i~volvsd jet reconeifia~on of clams.

~4l101~U98 ~chmlt~, A C~ntictuing to s,ssess claims ar~d pre~ari~g memoranda on same.
Atten~ng to issues surrounding c~~tain ct~mant wt~o overfi~ed Maimed.
Coordinating research on cerf~in c~atrr~s treafinen# issue ari5ir~g in
mitigation uses. Corres~onden~e with same of the laniard ~1ai~ns team
rnem~ers of tr~~tment o~ c(airn~.

04J'10/~018 Taylor, S i~evlewirtg ld#igatian claims.
~~}~1o/~~'t8 V1/ahl. ~ Reviewing additional draft analysis based or~seie ofslgn~ficant assts in

2~~~ and X4'(3, U~c#atir~g transfer at undervalue analysis and
jurisprudence ~o incotpvr~~e addatlon~l ~~ancial Irrfo~mation. FoUowir~g up

This invQic~ r ay ina{udc~ i~a~, and dlsbursem~nfs of-the member firms of NoRon R~is~ Fulbright. Such fees snd dl8buraomeni$ tr1 memberflrms ot#t~r
Eh~n Norton Rose }=ulbn~ht Can~d~ L~.P are Invoiced anti co~tected b~ tJorton Rosa ~u1br(ght Canada i.i.P as agent o~ the relevant mamt~et firm.
~lor~on Rose Fulbrlgtft Cenada LLB is a llrntted ffabilfty partnership estabAshed In Canada, hlortan Rase Ful~t~ght Canada l.~.P, Norton Rose ~ulbtfghi
Li.~', Morton Ros$ FuEbright Australia, Norton Rose Fulbr~ght South Airi~a lnc. end Norton. Rose Fulb~~nt U~ LLF' ara separaf~ 1~pal entitles end ~t~ of
Ihst~ $r~ members of fVQrton Rase Ft~lbright, ~ Swls~ vereltl, No~tott dose FuEk~~ight helps coortifnate the ~ctfyiti~.s of the t~ert~bers bul does not itself
~arcr~fde 6egal servings to a11enL~. Formnre Inforrr~~tion, see no~Eo~tros~iul(sright:co~'t,
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lea#ter ~eserip~ion. (LD} dears Canada It~c, tVAtV '~7~3401)

Mater Numb~t" "i 000~9~97~

Q}~TE ~ ~. cr~lnton

~~~' ash ~ac~edl~~s cor~cgr~ir~g

Q~/1t?I~0'[`8 Weaver, ~t Qrafting proof of claim memorandums far pysvn Canada a nd Price Point
Buying. ~1~etlr~~ with ~. Cobb regarding set-off i~sue~.

0~4111f20~1~ Chi{, P Reviewing Creditor F~r~af of Claim Forms. Dr~~ting #departing i~l~morand~
for ~, Taytor.

'~4I1'`i1~Ct'S 8 ~flbk~, E N1e$ting with 5~~rs end F1"I regac~d~ng Various claim issues. Nieetin~ with
litigation team t~~ga~ding dvcumer~t review process. Reviev~ing v~riot~s
drams and comments on Sev~ttteent~ Report. Reviewing end considering
landlord pact filing claim information. Govrdinattctg matters with t`espect to
amenderne~►t to Litigation Invesfi~g~tor t7rder, Reviewing anc~ comrnenEi~g
vn various dra'~ orders far l~pri# 'l3ih hearing. Varlaus email
~~rr_,~,~enc_.~._~

~'t~1'~~2t]~8 ~rat~k, F~
...~

~ansidering Cotrsld~ring docurr~gnt review issues rega~d~rf~
continued iiiv ~a on, Preparing far at~c~ . di~ team r~-ie~iing
tegardin~ do~~tmen# review issues

04/~I 11~Q1~ ~alper~n, ~~ Considering issues regarding the Mon~ris c ~~r~. repair ng c a m ~u~,mary
regarding same,

Q4/1 ~l~t?1 g ~authi~r, V Attertdar►c~ to rtl~tters tegardii~g Mat~itc~t's Sev~nteerrth Report in~luding
revising and reviewing fit, receiving comments from various patt~~s,
cansitlering maEt~rs ih connection with file report and correspondence with
various part~esrr~ cannectiar~ with the repot# ar~d sen+Pc~ tf~ereaf,
Attendance ~o various matters with resp~~t to the claims process including
revlewi~g ~I~~ms at high level, rsvi~wi~g ~t~d ~t~vislt~g rnet'rtos i~t t~spect of
claims, re~riewing and eonsid~r#ng various docurr~ent~. Dealing ~+~v~th
CNESS7. Varin~is t~lephane ~all~ and emaiEs on bite, Attendance on cal!
~eg~rding inst~rar~ce mati~rs.

Cf4/'(~il2t~'~ ~ Y~aKach, A. I'Vl~naglr~~ ~redit~r claims, N'iast~r Claims Chart and F`B'I portal.
04t'i'I/2018 Kalcach, A ~raftin~ and revising legal analysis r~nemorand~.

~4/'!'i/20'f 8 L.i~bermar~, M Continue reviewi d
Supplernent~, continuing drafting cor~espand ng Glaim Review Memo.

O+~l"i ~i.12~'~ 8 Ma, C Final~ing ~totice Q# Matifln regarding sfaX axtens~or~ and seventeenth
Deport o~ the #4~or~lfor_ ~rrrails and discussions w~Eh V. Gauft~ier, E. Cobb,
H. Margo re~~~ciing same, Email to setvic~ List reg$rc~~r~g Stay Extension
atld Seven~eenfih Report,

04/'11.l~018 1V6~rgac, H finalizing court materials and affidavits. Researching information with
regards to D&0`~.

This fnva)~~ may 1t~clUde feet and dtsbursem~nts ~f the member firms of No~fafi Rope Fuib~rigM. such 1~~s and disUur~~ments of rnem~er itrms other
than Nottan Rose Fulbrfgtit Canaria L.i.P are invQie~d and coll~~tad by Norton Rose Fulbrlghf Canada 11: P as ages! Qf the relevant m~mt~er firm.
hlotton Ross FUlbc}~ht Ganac3a l.l;F fs a limited IIab111ty partnefship esfsblished In Canada. Norton Rosy FulbrigJ~r Canada Ll.P, Norton Rasp Fulb[ighi
LLP, ~Jartot~ Rose 1~ulbrlgh! Austcalla, Nartan Rase ~ulbrighi South Africa lnc, and f~ortan Rosa Fulbrlgt~f U5 E1.P are separ~4e legal antll~a~s a~td all of
them ~r~s r~ernb~rs of Noftan Rc~s~ Fctib~ight, & 5wls~ ver~t~. Norton Rose Fulbrlght t~alps coardln~te tie ec~vitlss of th0 rrt~mbats but daeg not Itsaif
provide legal services to ctients. FoF Moro #r~formatlon, see norconrvsaful~rig~t.Gom.
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lr~v~c~tca Date Aril 3~, 2Q~8 1~tvc~Ice ~umk~~r 9Q90031~22 Page 12

atte~ bes~rip~ion (LDS Sears ~ana~a In~,~ (VAN X17-3400

~tla~te~ Numk~er '~G~Q~299972

PATE ~IA~i1f.,~~ ,~~scr

04/'I'i120~i 8 Mens, G Meeting witf~ L. C~`Srien, E. Cobb art~1 R. Frank reg~rdirig dacum~nt review
st~~te~y,

(~4l1112018 Mod#~he~fii, A Correspondence with L. Shierma~ regar~iit7g French cEaims, Qr~ft(ng of
memorandums for t#~e claims process advi~~ng the Al~or~ltar on whether to
allow or ~is~liow pertain claims,

O~J~ 1t2~718 NtoQre, D ~inalixing first bata~t of summaries of (a~d~ord clair-ns.

~4!'~ 1/ 018 O'BrPen, L Meeting with E. Go~ah end G. It~ter~s to consid~rstt~ategy.

b4/11l2~d'(S Ps~parakis, t~ Addres~~t~g mediation sues. Fol ~w~u~ w c ehts.

t3~!`~'tf~~18 I~e~es, T Reviewing c4t~st~uc~iol~ lien tracker regarding ability to pu~i data for
ne~o#iatit~n purposes. ~t~t~feren~ir~g v~rlth A. ~c~mitt regarding ,9~hn Wolff
u~afms. Email c~rrespvndenc~ r~arding
~~aims.

04l'f 1/2Q18 hmitt, f~ Reviewing cla~~s and ~repa~ing rt1ama~a~da assessing earns. Meeting
with S. BisseN on varicsus clairr~s process coordinstiar~ issues, ancf to d~ai
with ot~s par#lc~far category of clairnani~ vv~o have over-filed claims.
aea~ing with claims duplication issues. f~teetEn~ w'►th S. Bissell and Sears
cnunsel teems to assess issue of "in~ur~d" ~lairns and address cert~i~
D&O Claim issues,

(34/~ 1f~t~18 Taylor, S f~eview}rt~ claims and draining memoranda for same,

0~/~ 1f~09~ ttilahl~ R Meeting with E. Cobb, R. Fra~tk., G. Mess at~d L. C4'Brien re tr~~thvdvlvgY
finr rov3ewing email records of dears officers.

04f~11/2015 W~av~r, R araftic~g proof of claim memorandum fir C}yson Canada. ~maifir~g V,
Gaut~ler regarding tt~~ same.

O~f1212018 Cobb, ~ ~orres~ondence with landlord r~garding Aprit ~~t~t t~otiot~. Discussj~on
with S. Bissell regarc3ir~~ ~pri( ~8Eh motion. Revl~wir~g f4nancial anafy~ls
r~gatding April 18th motioh. Reviewing updated drafts of orders for April
93th motion. Emails r~ga7ding settt~m~nt matters fc~r A~r~113th motioh.
Confirming f~n~lized proposed ~ndorsarnent ian~uage fn connection with
March 2nd matron. Providing commants on G~n~idenciality Undertaking.

U4f12/~a'1 S ~c hi~r, V ~tiertdance to matters cega~ding rr~edi~tion, claims received in the claims
process and fintercompan~+ rc~patt. Ret~fewing and conslderfn~ at a high
level numerous- cf~ims r$celved, V~riaus telephone cafEs and email on
f~Ee.

O~/~i2t~~'1 B ~4imo, J Considering the etnai! by V. Gauthier and tMe updated temptat~ to respond
fio ii~e }andlard's proof of claims,

Tt~t~ i~tvolce may ftictucie des and disbursei»ents at Ehe memberflrms of ~or~on Ross ~utbrlghf. Surh fees ~n~! df~hursernents ~f member ~irrns other
than ~lortvh Rose Fult~~Ight ~a~ada 1.:LF' are invafoed ar~ci collected by Norton Rose Futbrlght Canada L.LT~ as agent of the relevant member from.
Norton Rose Fulbtlght Can$da LLP'ls a !lrrztied fiabi111y paRnersMp estebllshed in Canada. iVar~on Rose ~ulbrigti# Canada LLP, Norton Rose ~ulptight
LAP, Nofton Rpse 'Fuibrighi Au~tt~ila, Nortnn Rose ~ulbr~ght South Ai~lca Ir~G. Inc! Norton Rose Fulbr~ght US ~.l.P are se~par~to legal er+titfes and at1 of
lham are members of tVvrton Rase f=utbright~ a -Swiss verslrt. NoRan Rose Fulbrlgt~t helps coordlnale the a~t~vities of #tie membera bUt dies not itselF
provide ►egat sgrvlces tt~ c3l~hts, far motE~ lttsotmatloh, see no~tonrose~ulbr~ght.com.
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I~lvaice ba#e Aprit 3Q, ~0~8 fnvot~e ~~rnb~r so~Qo~1~~~ Page '~3

NIa#ter D~scrip~i~r~ ~L[3) 5ears C~rtat lie. EVAN 77-34 1)

Ma#~er~ Number '#QD0~9~972

fi~

04!'!212018 @Cokach, A

04I121~U18 Genova, D

{7~1~2/2018 ~~eberman., M

i~~11~12~18 Matgac, H

Drafting 4ega1 a~aty~9s memar~rrda. M$nagi~g creditor ct~Ims, i~J~aster
~~+ms Chan end F7'S ~orta~. Di~tri~uti~g docurr:~i~tation to respscfrwe
f~VleWets.

~ie~t'sewing lar~dforcf claims ar~d pulling IeasPs and dis~c~airner r~ot~ces fc~t~ T,
~~y~.
E~ev~~v~it~g emai! igstructiens and from V. Gauthier and 7'. ~?e~res r~gatding
L~ndlarti cEaim review, discussing next st~~s wit# E, Reiti~~r.

Amanding cowrk materials. R~v~ewing D$O claims.

a4/1 X018 Mens, G Coordin~t~rrg targeted search of smalls to identify r~ei~vant finanaia!
esenta#ions.

t~4f~~1'~D~8 ~ ~![e~skey, A ~maits anct wvrk~r~g ran medi~~{an steps. ~2ev~e~wing claim analysis, Emaiis
end follow-ttp on environment! isst~~s. Ftavlewfng 17th report,
Cons~~ering hearing issues. Emails and ~hoilvw-~s~ ~eg~rding landlord
motion ar~~ ~p~li 18 hearing, f111ee~'sng at Os1~ss r~gardin~ claims offer,
Call regarding enviror~rnenfaf issues.

04t'1~12~'18 Maj~ahedi, f~ ~ocrespo~dence with W. ~heng~6ass(vr regarding French claims. Orafti~rg
of rnern►a~at~dums lot the claims pcflcess advising the Mvrlitor on wk~~th~r
ko ellow o~dsal~ow certafn c~a~ms.

0~41`12/2q 18 Moore, ~ RQ~eiv rtg end r~vi+ewir~g lr~structlons regarding review of I~€~diard claims.

~~~1~/2~18 F'~spara~cis, d MeetFng with SHt saunas!, Addressing text stops e~►ci rnediatiaR issues.

0~/~212018 Reuther, E Canferencing with V. ~autf~i~r and reviewing instructions regarding claims
r~~iew process,

D~/'! 2l~018 f~e~r~s~ T Confe~encing with A. ~ch~nitt to discuss numerac€s claims made by John
Wolff. It~+lee#ing wi#~ V. ~a~thier for same reason, 1Vleetirtg wifh O. Let~ova
~n sit out'mfotmattor~ end documents to be ccsllected. R~vi~w#ng some of
ttte claims submitted b~ ~ ~txtail correspondence regarclfng
w$+~kly van~tt~cfian fen clairtt call. Reviewing ~$il c~rraspondence by V,
Gauthier with respect to at3 mamas tc3 be prepared with resps~t #fl Landlord
claims, Reviswing two Landlord c4aims already p~parrrod, to identify where
they new to 6e updated. R~v[~ing tsmpEate to ir~corparata ~~w
requirements and data, as per em~i! from V. Ga~cthier, and circulating Chfs
tQ review group s4 that our memos ire co~rsister~t, and fog efficiency.
Revtewfng ~r~or mama to FTI ~ga~ding I~n~[drd claPms. ~rnall
cAr~espondenc~ regarding rescheduling of bi-weekly claims call, ar~d items
far d~sc~ssion. Ema~1 correspondence with ~, Ler~o~~ regarding John
VI(olff lease dt~curr~~nts.

~4~12l20~i 8 Schmlt#, ~4 Rev}eV~+'ir~g cl~lms and preparing rrt~rr~aranda assessing same.

This nuoia~.rnay include ie~s and dishur~+~m~nts ttfthe member firms of Norton Rose Fu{b~lght. Such tees and dlsbt~tsemeitts ~t member fl~rns atF►Pr
khan Nartr~n Rose ~tbr{ght Canada ALP are Invalid and co{leered by Norton Rosy ~ulbrfght Canada LLB as agent ai tho rel+~vant memberfirrrE.
Norton #dose Fu1bc],g~t C~~n$d~ LLP Is a ~mlted flabl[►1y p~rtnorshlp est~bllshsd !n C~nsda. Norton Rosy Fulbright Canada LLP, Nart4r~ Rose F41b11ght
E.1..P, Norton Rase ~'ulbrig~t Austrai~a, IVarfon Rose Fulbrfght South Africa Inc, and N~~ton Rase ~ulbrlght U8 L.I.P ire separate legal ~nNtia~ end ~etE pf
!ham yea m~emb~rs of h1r~~or~ Rase ~ulbclpl~[, e Swiss veretn. Rlarion base Fulbrlght helps caorcf{note tha activtfies of !fie msr»hers b~jt does not itself
provide leggy) sen+ices to cl[a~t~. For more inform~{ion, sc~a nortonr~asetul~rl~h~~:~m-
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Matter Descri~fiiot~ (L~7~ Sears Canada 4rtc, (Vf1N 17-3401

Matter Number 1 {~0~0~99972

,f~_ _..

pro~8s~, the upeor~inc~ rnediaf9on. Various tele~hon~ cvnfecenc~s, calls
and cammunicatiar~ on fife re tnefa~egr~in~,

t3~117f2~1 S L~Qva, Q E.ocating leases end claims doct~t~ents for K. Ca(pern. l{ploadtng tYtemos
~o FTI portaE ar~d updating cl~irrts tracker chart.

~~117l~~~8 Marg¢c, H' Gonductir~g claims t~eview. Qrafiin~ claim memag.
~,,,~~ . ~r~..r~r~■ .mow

~~l'l~f~tl'~8 +lens, G ltpdating E. Cobb r~garding ratit~n~le for intenri$W4t~g B. V~lon~. Gonducting
tar~efed reVieW of smalls,

44l'~7l2£}18 6~ers~Cey, A Em~ils cegardir~g Landlord motion. Reviewing court materials. P~paric~g
fior same, lntema! dlscussians regarding er~viror~mental claims. Vllorking
a~ same. .

0411712018 hi~o~tat~e~i, A Car~ti~u~d revf~w, art~lys~s, research and dr~ftirtg of merrmorandums on
la~d~~rd cia~ms filed as Restructuring Period C1~1m~. Correspt~nc~ence with
va~ic~~~s team memb~rg.

0~~~7/~~?18 F~asparakss, b ~oliaW-up on issues.

04/1?!2018 Reyes, t Continuing review of numerous leases ~,~ndertyfng c~eims rnada by J, Woof.
~mai~ corres~onder~ce witf~ V. Gavth€~r regarding VSO post-#ifir~g claim.

0~1'E'T12018 Schmitt, A f~aviewi~~ ctais~xrs ar~d preparing memoranda assessing same. Revievtitinfl
and r~rising prerriously prepared ~aemoranda prepared by students.
Gor~tirr~in~ to coordinate claims review team members, e~~~cialfy on data
m~nagernent issues. Aftendtng meeting with ~C. t-famidi fo consider and
assess preliminary' r~c.~very analysis and approach tq {he same.
Reviewing high leu~l claims analysis prior to t~~ sarr~~.

04I'I712018 Taylor, S ~isc~ssio~ with V Gauthier regar°ciing status of claims metna~, Attending
too +co~respo~~ance regarding earns.

0~1~7f2a'18 T~plc~c, S Drafting m~mora~~a for c~a~ms process.

~~18l2018 Choi, P I~r~a~ting a Reporting t~lemvrandum for V. G~uf~ler.

~141180~0"I~ Cobb, E Preparing fay` and a~Ste~ding at Cawrt hearing on various matters. Revising
~.i~i~ation Investiga~oP Oide~ ame~dnlents and emaEls regarding same.
Gonferen~e c~!!s ~egard3ng rea! estate bids, Revi~wit~g s~pdated rea!
estate bids, Reviearv~l~g cnmtnen#s on Co~f~entia~ity Uhderta~cing aid
emai~s regarding same,

04t1$l~D1 a ~~iperr~, iC pre~arit~g landlord claims s~rrzrnaries. Ca~sidering issues re~ardt~g
landlords' ~isims on ba~l~ru~tc}~. Correspr~r+ding with W Gaut#~ier regarding
same,

D4118/2t?1~ Ga[~th~~r, V Attendance to maters re claims .process incluc~l~g revisvving an~1 revising
memos on claims, communication with► ciier~~s. Telephony call with W.
~hafton re TB4.

Th'ts inVotce may incfud~ fps and disbursements cif the mernb~r firms of Norton Rose ~ufb~#ght. Such #ees and disb~rssman~s of m~mb~r firms c~it~~r
ihart Nortvtt Rosy ~ulbrlght Canada #~Li' aka 4nva~ced and caliecled by Norton Russ ~~fbright Canada 1~~p as agent of the rels~ac~t rnert~tser f{rtn,
Nc~r~nn Rose ~ul~rlght Canada f..i.P is a 1frnited Itabilfty partna~hlp esta~itshed In Canada. Norton Rase Fulbrtght Can$da LLP, Norton Rose Fu~brtght
LAP, Na~tan ~tase FuSbttghl Ausir~lla, Norton Rase Fu1br{g~tl South Attica lnn. and Norton Rosa F~lbti~ht l}S LL.P are separate legal entitles and all of
lhern are memba~s of Norton Rc~a Fulbrigfi~t, a Swiss ver~ln. No~tan f~~se Fulbrlght helps coQrcilnate the a~tfvlties of tFte members but does nok dtself
pTs~vtda. legs! ~~rvlces fio olients, Far mire I~ifir~'natl~tl; set nortanr~st#wlbtlght.cot~.
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I~af~er D~script~on (LD) Seams Canada I~tc, tVAh117-340'i

1Vlat~er~lurnbe~ 't4Q02999'~2

QAT N.~,~ Qes~r~t€o_n

0~1~'18~~018 Lenova, a 1~~~rieving charms documents for T~ aeyes. Uploading memos to FTI p~r~al
and updating claims tacker ch~~#, Havtng orders fssuec! and entered at
Comrner~ia~ List.

04/181~t~~ 8 E1r'fargc~c, N Car~du~fng cl~~ms review.

t~4/T 8f2Cf'S ~ Nlen~, ~ Conducting targeted review of emaifs from Spars m~na~emet~t around the

~ ~~r ~ ~ ~

Q4,1181201€3 l~Eerskeyt A Recel~i~g and r~vie~wir~g smaits regarding settlemen# of rent recovery
ma~t~an. 'i~ut~eraus emails regarding ~itrga#ion fnv~stigator p~ivifeg~ ~~cier.
Telephone ca31s r~sgarcting same. Prepar~t~g for end attending at co~~r~
regarding stay ext~nslon, rent recovery ar~d invastigatr~r OrdeFs.
Reviewing and providing gui~anc~ on analysi$ of vsrlous cla~rns.
Telephone call with Concord c~c u~rsel regarding env~rorrmente! issues.
~rnaits end t~lep~one calls regarding revisions to Order,

~~1~€812018 Mcaj~ahed~, A continued reuiew, analysis, research and drafting of rnemorar~dums on
I~ndfarrf clairr~s filed as Re~t~.tcfurfng Period Clsirt~~. Cor~e~pondence with
various team members.

i3~118~2.018 41~ver, A Reviewing draft notice of ~pp~~l regartiiir~g iT~ refunds,

D~/'18120'~B Pasparakis, O Cads and- em~ifs thraughs~►~t the day regarding next steps,

0 1"18/~~'i 8 ~teyvs, T Gonf~r~ncir►~ w~#r D. Papa reg~rcling creation c~ E~ccel spreadsheet #or ail
+~~~~ Email carrespondenc~ to O, Lenova t~g~rding copies of
aid prom c~~ c~~rn, including director and offtaer p~ac~'~ a€ c1$ir~, A

Reviewi~tg VSL Logistics clam to at~~ress post-Ming claim inquiry
from V_ Ca~thie~. Email cot~es~andence regarding same. Reviewing final
ssf of leases rel~ring to ,john Wolf claims.

~4I1812fl1~ Schmitt, A Reviewing ~i~fms and preparing memoranda assessing same, Reviewing
end revising prev{~usly pr~pare~i m$moranda prepare~t by st~rdents.
Carrespot~dence with A. ~ioJt~hedl rsgardl~g certain ~la~ms. Gontfnuing to
coar~~na~fe G!a{ms review team members. Categorizing NRF re+~iewed
claims.

04~'f 8I2D ~ 8 Teyior, S 1~tten~di~g tt~ alairns rrf~mat~nds,

~4~`191~0'} 8 Cobb, E ~evfeWi~c~ u~d~tec~ real' Estate bl~s. R~~iewang upd~ied FTI v~lu~tions
~epor~ a€~d cornrner►t~n~ on same, l~ltee#ings regarding m~diatloh and
~omr~enc~ng daft ai m~diativn brief outf~ne. Raviet+~t{ng proposed further
amendments #a Litigation ~nvest(~a~tor tJrr~er and cor»ment~ng c~r~ same.
'Various email correspgndence.

fl141'f ~t2~~ 8 Gai~ern, K preparing landlord claims sucr~msri~s,

~!'19f20~8 Gau~hi~r, V f~ttendance ~~ ~n►eekly environmental confet~ence call. Attendance to

"his lnvace m~~r 1~r~ude ies~ and dE~bursornents of tha member ilrms of Ndr~on Rose Fulbrlght, St~Ch fags and disbursements of member ~im~ other
li~an t~or~ar~ i~cs~e ~u►btigi~t Ger~ada LLP are Er~volced pnd cvll3acE~ad by i~ortan Rose 1=ulbright Canada ~~p ss went of the r~l~vant member ~tm.
Nortr~n Rose Fuibright Canada LLP is a timitc3d Nabglty ~arinershlp eatabitshed in Canada. N~rior~ Rose Fultzright Canada LLF', Not#on Rose ~uibrlght
LtP, ~dorfon Rose ~ulbright Australia, Natton nose FulbrightSouth A1`~i~a lne, and Morton Rase Futhrighl lJ5 i~~.P are aep~rartc~ legal ~ntitias end aN of
t~~m sr~ membac~ of Nortan Rose ~'utbrfght, m 6w(ss vereln. ~Iartan Rflse ~utbright helps ~oo~di~tat8 the activities ~f the mem~sers but cioe~ not itself
p~ovlc~e 1eg~l s~rvicss to cllent~. Coy mare lnfacrn~ilcsri, see nortont'usefulbrJght.rsnnt.
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It~va~ce N~rrti~er 90904375DQ fVortt~n Frase Fulbrighf Catrad~ LLP

Mat#~r hiumber 'ipL~Q~g9972 Royal ~3ank Pfaza, South Tower SUit~ 38~Q
2~~ day Street, P.Q. Bax 8A

t~voice Qate 1Vlay 24, 2p18 ~"aronit~ f~N M~J 2Z4
! 'tF CQr~tact Orsst4~ Pasparakis Canada

Tet: +'f ~1s-X16-~Q

Fad: ~1 4~6-2T6-3930

w~nrw. nortor~rosetulbrfght.~nm

Accounts Conteei:
nrar~ceEv~bles(n~ nortonrosc~~Ibrigl~t.GO~'i

Foy tie att.~ntion of: Mr. Grag V~faison,

Seniar Managing olr~ctar

gr~g,wat~~n~ftic~ansuf ~ing.c~m

~'T"I C~C3h1SL1L~'ING, AS C~}U~tT A~`i~0l~'~1'TEL~
~tJN1TOR QF SEAi~~ CANAdA
Sure 2U~ifl
79 ~ttf+~lE~r~gton S~kre~~ l~l~~s~
Toronto aN TV~~K 1 C8
(l~D~ Sears Canada 1»c, ~1fAN Z7~3404~

Profe~sfat~al Services Fter~dered fo tVlay '~~~ ~~p'i

su~t~AR~

Taxable fees
Less f~gree~i ~~scount
Fees after Discount
Taxable I7~sbursements

Taxable Other Charge

Taxable Rmocr~f

~sT ~ ~. aoa~to

Tt~7~~ ~~na~ t~u~ Ago ~~YA~~E

Payaf~lo in 3~ bays
~'AYMENT 1NF~RN~ATI4?'N

Ch~rge~
CAD 

-"t,~Ot3.Q0
41~,722.Q0

~ ,QZ9.49
'~ ,55?,7~

4'f 7, 3fl8.2~
54,250.20

~AD~ ~7'f,S59.4d

R~~ Pinanclal Group, '[ Place t/tlle N4ativ, Montreal, Qu~bec~ C.1~NA~A tt3C 3~6, Bank Otl3; T~at~sit Oi?OO~, ACCT Ito, 1 Q1 ~~7r2r Sw~ff Code #
RoYCCAT2. lncfade lnvaiGe n~r~b~r on ~ranster atd~r:
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TINI~ 17~TAi .

L~~ T~. ~~ pesc~i}~t'sran.

~~J~~/201 ~ Wahi; R Considering further ~r~anc~al analysis and r~~ornmendatians, Discussing
wifh E. Cobb.

Q~lb~l~C+1'A eerie, ~ Mod~#icat~ons tv tf~s mama follcav+ring comments by A. Gharette.

~4/a9I2C1'1~8 Sterie, C Modifications t~ the memo foilvwing cot~rments, by A. Chareffe.

0~/1 t~f2.018 Sterie, C #V~od~~c~t~ons to the memo following ca~rmer~ts by A, Ghsrette.

~~/'S~J201 ~ Ma, C Emsiis from, tv K. Ham~di r~gardin~ service list,. ArCanging fog filing of
Nonce of t~otfori regardfirtg Stay Extensor►, etc. and Seventeenth Report of
the Mons#ter.

~4/~13l2018 N~~, C Attending to charges to service list. Discussions ~+ith ~. Cobb regarding
text steps and schec~u~ir~g, Cvr~rr~u~ications with Court regarding motion
SC~@4~ U~l~ll~.

04116f2a~t£~ ~; ~ Preparing Aff'~davit of Service regarding supplement to 15~h Re~or#.
Preparing Cc~n~dential Appendices Bcisf tc~ the Supptsrnent fio th+~ 1~th
~teport,

44/1~1~~18 11l4~, ~ Attending #v service list issues. Arranc~ir~g fir fllin~ of Sup~lementai
Fifteenth Report of the Mvr~jtor. Prep~r~ng Carifidentf~l app~ndice~ Brief tv
the 15th Report su~aplerr~~rtt. Pr~p~ring forAprii 18, 2D18 hearing. .Email
to 5~~tic~e Ltst Tegardir~g deft ot`der for Ap~if 18, 2 '18 motion.. Receiving
end ~~view(hg Li~ig~tion l~vesti~ator motion mat~rial~,

0411s12Q'~8 i1A~., ~ Cvmrnctr~lc~tions rrvith ~aurt r~gardin~ att~~dance before Justice Hairtey
aprfl 20, 2~~ a~ discussions ws'tM ~. Cobb, A. N(erskey ragardin~ carne,

D~l20J~Q18 Ma, C Conducting updated search of ~m~il cvllec#ions, ernails from, to G. Mans
r$garding same

0 !2'3!2(}18 Cobb, ~ Ernails regarding rea! estate issues fist. Cali regard~r~g E~ndlord cl~~m
fss~es and reviewing ~nemorandu~n reg~a~'dir~g same. Reviewing
termination issues. ~m~i~s adv~sir~g ors same. I~rsft~ng mec~i~tion brief.
Reuiew~ng (tEigat'ron docut~ent br€af.

04~3~2418 Frank, R R~vi~wi~~ documents ~~gsrding 2U'4~ d~vid~nd,

C~~1~3~'~D'!8 Galpern, K Preparing lan~iords` cl~irns analysis.

~~~23f~0~18 Gaufit~i~r, V f~#ter~dartca to matters ~eg~rd~ng clams p~ace5s and review of ~ar~dlord
claims. Corresponder~ae an tax ~ra~tters.

041~~f24'1 ~ Hlma, J Reviewing the v~~#ous proofs of elalm~ filed by v~~lous landlords, 'the
~#.tach~ci suppvrt[ng do+~um~hts and ~ommetltin~ the m~mns ~repar~d by
A. Mojtahedi. Discuss+gig these mamas with A. Mojtahed~,

l~i~ l~vntce may include ~es~s acrd tllsbursements ofthe member fitms o~ Morton Rose ~u}br~ght~ Suah fees and dlsbursemants of member flrrris other
than Norton Rose fiuEbrlght ~~n~da l.LP ire lnvoia~d anc~ collected by Morton Rosa FulRrigh~ Canada L1.P as agent oithe_ r~ievant member Tlrm.
Noz#vn dose Fu~t~righ[ Canada t.t:~ is a ~tmlt~d lt~nifiry part~+er~h1~ establl~hed in ~$nada. Noon Rass ~'ulbr~g~f Canada LCP, hfort~n Roses ~ufbrEght
LLP, Norton Rosy ~u~4r6ght Australia, Nartan Rase Fuibrlyht South Africa fnc, and hfo~tan Rose ~'ulb~fght l!S LLP are separate legal er:tities and ei1 of
ttaem ate tn~mbc3rs of Norton Rope ~u1br~}ht, a SW3ss vefe4n. lVar~n Rose ~u{bd~h1 ~eEps noardii~~xte the activllles of the members but d~~ not flscif
prov~da le a! services to cllerds. For more inftjrmallort~ soa nortottrn~efui~rlght.com,
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0~125120~8 Smith, J Crea~t~ng lar~dlard c{aims maser chef.

(}412fi,~~0~ 8 Cobh, E Reviewing and commending ors materiels fvt stay extension tnotiort,
Qr~f~Ir~g t~ediatian brief. Attending at co~+rt regarding Amended Litlgartfon
Ihv~stfga#or Orc#er. Preparing far s~rr~e, ~~1{ Frith S. Bi~se11 regard~r~y
Concar~d Agreement. Cc~nf~re~ce ca11 with CBRE,.

0~€1251~0'18 ~t~at~k, R ~o~stder issues regarding document prvduotion ar~d lit9gat{an fr►vest;gator.
Review amended litiga~lon Fnvestig$#ar order.

0~1/2Gt~20'I8 ~alp~.m, K Preparing landlord claims assessments.
Q4/2612~'18 Litvinjenko, A Anatyz~ng lase ~Eaitt'~ surnmar~es ford. Moan far consis#ency and

calau~~tion af~certain amounts claimed by i~ndlords.
Q4t26f2018 fVla ~ ~.~t~~r #rvm caunsei r~gard~ng Notre of Ci~ange of ~awyecs. Attanding to

~~ng~s to service 19st, Emai#from V. +Gatrthi~r reg~~ding med~ativn
lag ~s~ics:

~~1261~418 i~argvc, H Conducting claims r+~vi~w. Drifting setters related to t3&O claims, Updating
claims chart,

~~412f/~~'18 ~ti11~r~keyr~, A Tele}~h~ne calls and smalls regarding litigation i~vestigatQr Otdar. Emaiis
.and #o11ow u~ regarding pratfuc#ion meeting for Investigafor. Working vn
If~n (ss~~s. Emails r~g~rding same. ~mai~s regarding. env~tonmeni~l
issues,

04(~61~0~8 11+'~c~ore, O Revis~~g draft ~urn~~~rles regarding Landlord Gla'sms. Reviewing .eases
as required.

~41~6120'16 F"aspar~kis, O FoSlt~w•cap on issues.

Q4l~8/~018 Percjval~ R Reviewing draft claims report in resp~e~t of CG1 Master services
Agresmer~t and d~aftir~g m~mQr~t~dum. i~stru~t~ng H. Mart~s~c in aspect of
cQr~t~act researcf~ and office ~~hf~rence to discuss r~suits of car~t~act
review

Q~/2612~18 Reyes, T Updating chart on claims to r~:~lect gross I~asable area 4nfvrmaiiar~ {and
carresponcling base r'~nts and operating rents}. Forwarding to A, Schmitt.
C~ff~e~ conference with K. Ga(pern regarding ir~formafiioh needed for ~T`1,
and addif}anal it~fvrmation avaffab(e with r~s~ect to I~ases,

fl41~~1~~J'~€~ Cc~lab, E Commen~~ttg draft of E~g~t#e~nfh Repots, Rev~e~rving comrrfer~ts on
Mediation Brief, ll~leeting with A. M~rskey, Updating N{ediat~on Br'sef.

mails regarding materials far stay e~~:rtsion haring. Cot~ferehce call
with counsel to S~~{sy B{a~k &Decker and- co~rns~l to ~esrs Canada.

mails regarding cansttuat~on lien Ise~ies. Gall ~r[th .I, Clacks,
0~127/~~~8 Fr~n~, R Raviswing Issues regsrd'mg Li~~gatiarr lnvesti~ator Qrde~. ~,~~~

issues.

Tt~~s (~tvt~i~e may include ~e~s ar~d•disbur~emer~is of the member fl►ms of Norton Rasp ~utbrfghfi. Such leas end disbursements ~f merr~berflrms ath~t
tfia~ Norton Rose FulbHghf G~rtada Ll.p aro invoiced and collected key Norton Rose ~ulbrlght Canada ~l,P gs agent of fhe relevant member firm,
hio~ton Rose Fulbrfgt~t Canada l.Lp is e limited Ifiab11i1y p~rtnersh3p established in Cenada, Norton Rose Fulb~igh! Canada LLP, Norton Rose fuib~i~hi
t-LF', Norton Rose ~uibrlght Aust~alta, tVorton Rosy Fulbrtght Sou3~ Africa Inc. and ~Jortan Rose Fulbrfght US l.l_~ are saperat~ legal entities and all of
them ace members of hCort~n nose Ful~rig}~#; ~ 5w~ss ver~in. Norton Rose F'ul~right helps caardtn$ce the act~a~~les of #t~~ memt~ars bit dogs not i~sc~t~
}~~vlde lobs! services ~a cc~~enis; For mareir~ormatlor~, spa nor#vnmsefulbrighi.aorrt.
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Oa1~~`~2D~ 8~ ~alp~ern, ~. Preparing landlord claims a~aiysls.

~4f~7lZ~'18 Ma, C Disoussiohs and r'ese~rcn regarding logistics of medjation,

a41~71~~018 Margac, H RevlewEng landlord c{alms.

~41~'~/2~'! 8 Mer~4c~y, A Emalf~ regarding f~ied~atian Brl~f. V'Uariti~g on same, l~Iorking on Lien
issues.

04l271~0'~8 Mojt~h~dl, !1 Daft leg a claim merl~orar~dum for tf~e class action claim of ~hantal
Gagnon.

~I4t28/~~18 Cobb, E Reviewing and commenting ott updated liqu~d~tian investigs#or
~onf~d~r~t~allty ~~reemenk. Reviewing and cam~nentin~ on updated motion
materials fr~r May 9#h motion.

~D4i~9«0~~3 Moore, l~ Finalizing summaries of landlord claims.

0~€l291~0'f 8 Pet~civ~l, R Computing draft claEms rr~r~mQra~dum - CGf Master 5enrices A~re~m~nf.

t34~~9/~fl1 ~ Schmitt, A Drifting ~n~moranda os~ ~s~igned landlord claims.

~0~/30l~018 Cobb, ~ Reviewi~ ~ EmatEs re~ardir~g tease
recor~ciliativn ate lien issues. '~ wiih J. Darks. Et~nails rega'rriing
Litfget~on lnvestigatr~r NDA and call wi~~ f~, bishop an same. Call. wi~~ fl..
Paspar~kis regar~3ing r~ed9~tinh brie# and upda#ing same.

0~13~1~:~~ S Ftant~,'R Preparing for aid aftendtng meeting with ~3sler and P. Mohtadi regarding
document Rrodt~c#icon issues. Discuss{n~ a~rne with C3, Mans and A.
Mer~k~~. Cons~deri
~~~

0~~301~018 Gauthier, V Email aorresponder~~e on file,

0~}C3012~3'18 L~a~Qv~, 4 Prepaying 1JSB of claims docunnet~#s for H.. Msrgoc.

04i3~12p18 11~4a, G Dtscusstarts wi~t~ ~. Cobb regarding next steps. ~msit to Court t~egarding
next sv~~{ebte ds~es far me tens. t~~viewir~g monttvr's w~bsite. Preparing
1is~ of cEaimar~#s, smalls ftcsm, to A. Mersk~y, ~, ~chm~tt, W. Margoc
t'e~srdi~g same.

D41301~Q18 ~~vc, F~ Gon~w~ting clait~ rev~~W of lanrtlard claims. Drafting letters to course( ra
D&O cEaims. Updating cEaims d4cumer~ts.

0~~/30120'f 8 lens, G Meet~r~g with c~our~sel tc~ Sears ~~nada to establish procedure for
documer~i production to Litigation investi~a#w,

8 M~t~skey, ~ Emails and ~'ollvw~-up on ttiedia~ian steps. flJleeting with cou~s~! reg~rdfng
inr~sstigator production steps. Emaifs regarding anti worl~ng an lien issues
end. Q&a claimsa Reviewing lVloi7ta~di Affidavit. Rev9ewing '~Sth report,
L.ett~r from T, Du~tt~ t~gat~d'rt~g lar~~}ord representat#can. Foflc~w-upon same.

ThPs inv~la~ rrley ~r~clt~defess end disburserr~~nts of~he rnember~trms of N~~ton nose FuibtighS. Such fees ar~d dl~bursame~ts ~f member firms other
than ~Vor#on Rosy ~uibrig~it Canada ElP ate involved and colleeted by Nostt~n Rase Fulbrlghl Canada LLW ss agent of the reieuenE memberrfirm.
Wor1p~ Rose Fulbrfght Garrat#~ LLP is a I~miiert liability parEnershtp established fn Canada, ~lnrtctn Rase Fulbrl~ht Corrado LI.F, Norton Rvse ~ulbriyhl
E.L:P, Norton F~as~ Ful~r?~ht Australia, M1lartan Rope Fulbright South Africa #nc. end rdortan Rose ~Ult~rigitit US I.LF are separate I~al entlt~~s end etl of
them ara members of t+~orton Rose Ful~righi, a 5wt~ ve~efn. Marton Re+sa Fulhr~~ht helps cvot~linate the a~tivlt~es of rho members buk does tmt Itself
provide fecal se~vir.~a tEi c:llet~t~, ~~r rnore i~~farmaiMony see r~ot~anrosefulbr~ghl.com.
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04{3t?l2Q18 Pas~ara~ris, O

~ ~~i

Warf~ing on rn~diatlan.

0413~d120'i8 Sck►mitt, A Draping assigned landiard claims rriemor~s~d~. ~a11 with L. Pe~rso~ to
discuss approach ott letter of credit isswes end past-ling cfairns, Varir~us
correspondence at~ang Oster, FTl and ~1RF teams on approaches t4
cQns~ruction lien ctaims an~i reviewing recon~iliat~ons prepared by F"~'!/
dears an the same, Preparing ~Jati~es r~# Revision and Di~allowarree.

~~/3012018 Wa#~}, R l,~p~datir~g sed on further fi~at~cial
analysis by FT`I.

05I~1/2018 Go b, E ~teviewirrg and cammert#fng on various materials far May ~tl~ Motion.
Updating draft of 18th Report. Updating draft of tttledia~ion Brief. Reviewing
c~rtai~t pet7sian priority issues, Confat~t~r.~ calls regard#rig mediafiian~
Ganfer+ence c~lfs r+~gan~ing status of ~rocesding, Conference Dell regarding
real esfa#e matters. Cortfer~~~e gall r~~ar~ing valu~ti~n matter. Various
email corr~sponc~enee. Cvnf~rence ~ca~Is and mails on eonstruct~on lien
issues.

U5la"t 12018 Frank, R Considering Issues regarding documents to be proc~►~c~ci to Litigation
ln~resiigator. D~s~~ssEQn with A. Nierskey ar~d G. Mans r~gar~d~~g sarr~e,
Emaif correspand~ncs from P, ~1lottt~di ~~d email to and from ~s1er
~c~a~siir~g same. .

~l~lnli:~tl~S Gauth{er, V Atte~ldance an eo~tference eal~ with clients. Correspvndenc~ on ~Ie and
aftendance fo trsafters regardjr~g mediation briafi, 5amsur~g and Chantal
4agnon, ~tOR~s, far east 1NatcF~cas~s, claims fi(ted by pet~s~on
representatives, real estate next sups, director end officer clams, meeting
with stak~ho{r~ers, ~ot~rt materials comments, construction lfiens, travel
brand claim.

o~lO~iZa1.8 LenQv~a, Q Up~oae€ing memos to portal artd u~d~ting tracker cha~i.

~5/a'~/2i318 1Ufar~oc, ~~1 Conducting claim revEew a~ ia~cfloni claims, Drafting letters to counsel
regatdln~ Q&(~ claims. Updating claims documents.

Oal~ !24'18 Mens, ~ M~ettn~ with li~igatian investigator and ~at~nsel to cc3rnpany. Cocnp~ling key
documents in order to provfide same to Litigation investigator. R~viewit~g
key docutt~ents #or prEvltec~e issues. f~~vieWing and C~vis~ng
recommer~d~tJan memorandum based on new fnform~tiQn.

D51t11f~~18 ~1lerslcey, A Team st~E~s ca11. Working an Nfediation brief snd issues. Fallow-up an
lien tss~es. EmarIs regarding real estate sales. Cmalfs and follow-up ot~
mediativ~l patti~ipants,

(~~1~~/20~8 ~'asp~rakis, O Weekly c~Il regarding status update. Follow-w~ ~n autstan~i~g items,

D510'il2Q"i8 F'~tcivai, R +~]fi~ice con€arence whiz W. Gauthier to discuss daft CCI Claim
m~maran~urr►.

T►tf~ lt~va~ce t'tiay inciud~ fees ~1~d d(BtruBerr~e~ts gfthe meenbe~ilrrns at t~~rt~rt Rise Ft~ibr~ght. ~c~oh fees and siisbursements of me~i~~ai~firrrts other
fi~an Nartoh f2asa Fufbright ~anarla LLP are involoec4 and collected by Norton Rose Fulbright Canada LLP as agant of the rel~v~nt member frm.
tJorton Rase ~uibrtght Canada L1.~ Is a Itmiled Itabl}ily ~ariner~hl~ esiat~l(shad ir► Canada. I~wtun Rose Fulbrlght Canada U,P, No~to11 Rase Fui~rfght
~.~P, ~lottan Rase F~Ibelght Austrat{a, Norton Rosa Fuibright South AfiricB Inc. and Norton Rasp Fulbrignt US !,l.p are separate legal entlt~es and all afi
f t~e~m ate members of Nartnn Fuse ~ulbri~ht, s 3wtas vereln, Norton Rose Fulbright h~i~s coordinate the acEtvtt~as of fha members but doss nat Itsel!
p1~av►de I~gai servfe$s to cli~t~ts, F~~ nto~ 1r►farmatiori, sus nurtontosetulbtighLc~att~.



4~~ y~,~~

~~v~~c~ Qa~~ tV~ay 24, 2018 inv~~c~e ~fun~tber X090(33?500 Page ~

Nfatfie~ De r~~pvCic~r~: (~,A) Seers Ganad~ 1hc, tVA~t '1~-3~~1 ~

Matter Ntambe~ '~ Q0~}29997Z

D~T~ ~tA t.4 [~escrl.~tion

O~1~~12~~8 F~eyes, T Participating ~n update cafl regarding cansttttctlon liens (with FTf, Sears
and Ostets.~ Email ~correspandence regarding same,

D~iO't/~U~f g St:~ tt, ~ Att~ndi~g on con~truct~or~ lien call to discuss go~fonivard strategy for
r~solvit~g secured claims, ~r~aftEhg batches of N4R~s, Revi~~na draft
Iett~rs to be sett to D&K~s csrt D&~D claims ~'tle~d.

05/+~~!'20fi8 ~o~b, ~ lfarious emaiis.

C~~1(~212~18 Cauthi~r, V Atkendanee t~ matters wit# respect to canstru~tian lien holders, NORDs,
rea! estate process. and related i~format1on, stay ~~te~s{on, per~si~~
claims, daft 18~h report, review cif va~icaus landtvrd claims, claim by
cs~ncor~. T~~ephone confi~rance with respect t~ Tr~v$I Bra~t~ claim, 1n
person m~eting to discuss strategy w~ti~ respect tea Nt3RDs.

t}5l02I20'~8 L~stova, fJ Uplaacfing memos Eo ~Tt poCtat, Updating masker cl~:ims Eradcer chart ~n~
I&liGIIOfC) CI~~fC15 CI131`~.

05/02l~018 Nt~cgoc, W ar~~t~ng ~efters to counsel ~egarrl~ng d&D cia~t~s, RevfewEr~g employee &
retsree p&D cl~zlms. Upd~t~nc~ c4aims docu~rents.

- - _ _ _ - - _ ~_ - __ - ■ _ - _ - _ -_ - _ _ __ w __ _

05/02l2Q18 ~ttlet~s, G CQmp's~in~ key dvcumerit~ i~ order to provide semi to litigation i~ve~t~~ator.
f~eviewirtQ fey documents fvr p.rivif~ge issues.

0~10212Q1'8 Merskey,.~ Review~ttg 18th report. Revfewing MedSation Brief, ~mai[s,~hd fvllnw-up
ors m8diation. Em~ils end foltow-up an lien ~ssu~s.

fly/U212~D'Ig Mojta~ted~, A Fifing of new stay notices for Gort~~il. ~orresportde~tce With elien# and V.
Gauthier,

0~102l~~018 ~chr~nitt, 11 ~ina4iz~h~ first b~t~h of notices ~~ rev~siofi or disaltowance ar~d sen~lKng to
clients for revlg~r, a~ot~g with compilation cyf all supporting backup.
Atfe►idin~ at lengthy mee#ink with F`T'I team to brief them are the s~.me.
Reviewing and pre~arittg furrl~ersetnf N4RDs,

0,5lD~./~2t~`f 8 Taylor, 5 Analyzing concord clam ar~~ drafting .rr~~m~r~ndt~m vt~ same.

O~i~2f20'!8 1Nort~, M Attendance io matters on ffl~,

U51Q31~~18 Co#~~, E Reviswir~g and responding to varto~s issues on Li#igatian Investigator
h1DA. Conference call on nevi estate matters, +~a~l with ~unsel to Sear
U~. l~p~afing mediat~an d~cume~#s. Reviewii~~ rQvised version of 18th
Repvt~;

051~3f~0'f8 F~r~~, R Consic~~r issues regarding cash flow analysis. ~art~f~ier pension issues, ~-
mail cocr~sponr~ence regarr~ing same. Cons~c~er issues and ~-maf~
correspondence ficgarding do~um~nts fat' litigation ~t~uastigatot~.

Q510~l2018 Gauthier, V Atfier~dar~ce to board meeting. Attendance. to call with CBFt~, Attendance
o~! cai! with respect t~ reel estate, Attenda~n~e o~ en~riranm~en~a1 cta~rn call.
Attel~da~ee to t'r'tattets t'~gard'[ng ~flncar~ claim. Att+~ndan~a tai rri$fit~i's

'f'h9s Inva~co tray fnctude fees anti cllsbursarn~t~ of the member firms of Norton vase ~uibrfghl. Such fees and di~bur~emanl$ of menr3ber l~rms afiher
than Norinn Ra~s~ ~ulb~Ight Canada Li~P are {nvuiced and caifeated by Narlon Rose ~ulb~,ght Canada Li~P as agent of the rs~eva~nf member firm,
PVortora Rase ~ulb~lght G~snada I.L.F~ is a flmlied Elsbility pattnersM~ ostabltshe~d in Canada, Nation Rosy Fu~brEght Cenada LI.P, Notion Roso F~l~~right
L.L.Pf Norton Rosa Fulbclght Australia, f~br#on Rase ~ulbrigt~i South Atcioa lnc. gad Norton Rose. ~wlt~ri~ht US I;LP are- sepr~rsEe i~gaM errtitlas and a!1 of
them ~~o members cat Nor#nn Ros~c ~ul6rlght, a mss verein. Norton Ross Fu{br'ight helps coordinate the ec~tivtt~~s ni t#tr~ msm~ers buf dais riot itself
pravicfs Isggl serxric~:s to clie~~s. nor more informa~on, ~~a natfarnc~safuEbright:oorri.



r`~ ~*''~ t,,,~

i~i~~~'Vt'~ 1~~~~ l~t~.~it~~t~►fe,..iC71~

tnvotce Date 11~ay ~~, 20~ S Invoice Number ~J090037500 F'ag~ 10
Mater description (L0) Seers Canada Inc. (VAIN 17-3 }01)
d~att~:~ ~I~mb~~ 'f 0002999'2

.~ ,~tes+c~°ip#io n
and c~rr~span~enea a€~ file regarding {~t7RDs and reviern~ of (ai~dlord and
ofh~r claims, 1 ~~~ report, director and o~cer claims, let#er to employeas afi
S~.hi, cia~m ~I~d irr respect of the SRP, cvmmunicatian with stakeho{tiers,
reel estate ~atCers.

~~I03/2{1~18 Len~ava, D Uploading memos to FTl par~al. Up~d~t~ng m~rster claims tracker char#,

a~~a~~~a1g Li~b~rrr~a~n, N1 Revierrving land€ard f~~s#ructuring claim, drafting a►~d citculaEir~g memo,
R5I0~/~~18 ~+'fargac, H Conduct~~g claims review. Updating elai~~s chart. Dr~f~in~ NORD`s,

Qb103/2018 lVlerts, G Reviewing correspondence to provide to the k.itf~aiion lnvestigatar.
eorrespander~ce with the l.~tigatc~n fnvestigafor as~d t#~e ~com~any.
C1~s~ussing with R. Frank.

U~103f2a'18 Merskey, A Emaits and fallow-up re~afding Ir~v~stigafor r~que~'t$. Work3~g on Maims
analysts, Meet~rtg regarding same. Wor~Cir~g an ~Itadiation Brlef.
R~viewirtg drab# inspector report. Warki~~g on lien issues.

05/03/ 018 P'aspar~~is~, (? Em~ai9s and calls. R~vi~wing repast end mediation brief,
05/(}3~20~8 ~chmit~, ~t Preparing NflRDs. Prepar€rrg remaining memoranda on assigned landlord

claims.
~5CD3l~018 Smith, J CompJlinc~ p~oa~s cif claims and ie~s~es for printing to ~e reviewed, and

upd~tin9 t~ac~ing database #or memos uploaded.
Oa~f~3/~018 Taylor, ~ Preparing far and attending meeting regarding Concord claim,
USl~~i20'18 Cobb, E Farther updates to mediation documents, Calls and updates to 18th►

Report, Gomrr~c~nfimg Qn GBRE ~.00. R~spanding to inquiries tart landlord
Maims frcmm FTt. Em~ils regardfrsg lficto~a matters,

a~~a~r~o~s drank, R Considering issues and email carre~ponde~ce regarding docum~~ts for
lit~gatfott investigator, Call to I~tigat€on investigator regarding same,

peril, e ewmg ah preps ng ease c aim surnmat~es.

~~10~12fl'(8 G~Wtn~~r;1~ Telephone cortferen~e in respect of SRP. I~-person meeting wifih
representative of FSC~'3, A~ter~dance to matters reg~rding 18th report and
related ma#terse comm~ni~sffon with stakeho{tiers, claim made in respect
c~F S~RP, coot# attendance and r~latsd mater~~ls, mediation brief, NURDs
and review of mutiipl~ df c4a~~s fEed.

a5l`+D4~f~Q18 L$t~ova, O Uploading memos to ~ottal. Updating master claims tracker chgrt.
Se~rcf~~ng far leases in data room.

Q5I~~12~18 Margoc, H Conducting claims review, Updating claims chart, I]raftin~ Nt~R~'s.
fl514~12~18 I~~ns, G Cc~r~espondence with the Company aid tie L,tfigatian investigator

regards»g providing ke~r docume~tts, R~;vieutiring updated Err'ref of key
documents cased on rtjmnr~~n~s from t~~ Cot~peny's counsel, ~lpdating

ì'hEs fhvoi~ce may include foes and~dlgbursemenhs ~ffhe member firms of•No~ton Rase Fulbrfght. 5uct~ foes and cifsbur~emenfs of mern~erflrms other
khan Norton Rose FulbtEgh! ~anad~ l.~.P ere involcad and collected by Norton Rose F~~,IbrI~M Cenada ALP ~s agent ofti~e relevant member firm.
1~ortr~n Rase Fulbrlght Canada U.P ~s a limited ilabllEty parfnershlp estabfishsd Its Canada Morton Ro~~ FulbrIghtC~nad~ LLP, hJorfion Rose ~ulbrfght
LLP, Norton Rose Fuibr~gk~t Austrat)e, Horton Rays FulbrightSouth Africa Inc. end Norton Rt}se Fulbright US LLP arc separate lega9 entities and all of
~I~em are members of l~~rfan Rosa FuEb►'lghl. ~ Swiss veretn. Narlon Rose Fufbr~ghf hers coorciln$te the ecli'Vit~es of 137 m~rnbers put does not lt~elf
provide legal services to et4e~t~. For more information, see narlan~s~lbrigt~t.corn.
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Inwoic~e L~a~e

11t~a~t~r:aescri~tian

~tlat~~r ~'umb~r

May ~4, 2a19 tnvofce rr~ber 9090037~0{~ Pace 'i~

(Ld) Sears Canada inc, (VAN '1:7-34Q1)

~UQQ299g72

,~ ?J Qescridtion

cal! regarding mediation strategy procedures and issues. mails regarding
lit~gativn i~rvesi~gator steps and emails ~+v~t~ litigafian inv~stigatar.

~D51071~C118 Mo~tahs~di, A Filfn~ of shay no~ice~ an be#~alf of Corbei~, Consideration of email anti
co~-espanc~en~~ with 5. ~lai~far~cc►~rt. Gatitacting francophone c~edif~ts of
~t~$~s With L. SYliet't~a~ at~d L. Pearson.

D5/0?l~+0'i8 ~lflore, Q Att~nd~ng ko ravlsions tv cl~irl~s memos. U'ltorking s~ssit~ns with A. Schur:tt
and V. Gauthier.

051fl7l~018 Paspa~aicis, O 1Norkir~g on med9ation brief $nd report,
g51~371~~18 ~chm~tt, ~i Preparing fir ar~d attending at briefing m~etin~ with FTI, {~s~e~ and Sears

teams to discuss propt~sed a~prosct~ ot~ ~lotices of i~evi~ion yr
Di~~llowar~ce. Working throughout day tv fnalize n~xk batch of ~~RDs,
Preparing E~ndlord claim memorandum,

05/QS/20~ 8 Cabb, ~ M~eting regarding mediation brisf with FTI. Conference call wifh working
growp. R~spo~ding to landlvtcl issues. Ga11 regarding constructive Bust
claim wifh claimant. Reviewing vari4Ws co~respond~nce ffvm counsel to
former dFr~,~ - ,_,_,

05lt~812fl'~8 Frank, R ~o~rsiderin$"~~~~nd issues arld ~mait correspdnd~nce regarding
_~ documents fi r ~it~~tiot~ i~vest~gator.

D5I~8J2~18 Galpern, {~ Preparic~g lease claim summaries,

Q51C18/2D'I ~ Gauthier, l~ attendartc~ tv cgnfec~n~e ca~1 v~ri~h clients. Attendance #o meeting With
respect to upcoming medfatior~, fitter►r~~;nce nn CPt3 c.~t1. Various
telephone caps aid correspat~d~nce on ~fe wttfi~ r~spe~t tc~ NO~tDs, vari~~ts
elaEms filed by f$nd~ar~s ~~d others. Review end provide various
c~mrra~nts vn NQF~Ds to ire issued.

Q~I~8~2~1~ ~argoc, H Grafting N4RD`s far eonstruct3an clairn~ and ~onductlrg claims rev~~r~r and.
updating clait~s charts.

05J08/2Q'18 I111erts, G Correspor~di~tg with tl~e LE#iga#[tin ihvestigs#or and tie company,
O~Ia8120~ 8 M~rsk~y, ~, Ca1f Frith team regarding o~rtstanding issues. WoCking ors Nted~atlan Brief.

Ittleet~~rg reg~rtiing same. Emalfs and le#ters regarding m~diatian.
#~re~ar~ng fvr court.

05148~/2.fl'[~ ~'Vioore, O Advising regarding landlord claims. Reviewing landlord.cleim and lease as
applicable. Er~afs as tequire~,

(~5l~$/Z~i~18 f'aspa~a~is, d Meatings th~ut~ghout the day. Preparing for court,

A~I08/2Q1 S F~eyes, T' Office oortfer~e~ce with A. Schmitt regard~t~ d ~~ ~sllowat~ces, Once
canfieren~ce with M, M~rgo~ regardie~g c~aFr~l $nd claims
q~~ed an new'~ ~

~5l08t20 ~ 8 ~~hm tt4 A ~.evfsiorts tv next batch of ~#ORDs. Co~npilin~ full set togsthet~ with all

This ir~vblce may in'etude fees and ~lsbursemer~t~ o~ tha rtia~nbet fltms of No~iorE Rosy Futbright. such fees a~nri dts~~aemants ai msmaer terms aiher
than l~orto~ Cosa ~UI#~rl~ht Canada LLP are Involcod and aa~scfed by Dorton ~tca~se Futbright C~ar~e~ds l.[.P ~s agent of fife retev~nt member ftnn
hinrton Rase Fulb~rlght Gonads LL.F is a !Imlted lle~1!!ty p~r#narshlp ~stabt(xhed 1h Canada, Ns~rlor~ Rose Fu13~rlght Gonads LLP, Nottol~ Ruse Fulbrt~hi
LLP, Ncrrtnn Moss Cutbright At~straga, l~nrtar~ Rc~~e Fulq~Eght South Africa inc, and Morton Rose fiutbright US U.i~ ate sepac~le tega~ entl~tes ~n~f all of
Ihert~ ire th~mhe~s of Norton Rose Fl~ib~ight~ a Swnss veraln. lVaRon Rose Ftilbrfght h~tps cnordfnat~ tie activttfes of the it~mb~cs but.-does not ECse~lf
~itvvide leggy) $e.N~cas fo clfenis. Fvr ~n~te infarm~~lon, sea nc~llanroyefulk~r4ght.com.
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Nlat~er Nt~mb~~ 1 DOOZ9997~

~AT~ ]~tA ,pes;~~i tion

proofs ar~d sending paekag~ a~ same onto the Nto~itot' teem. Preparing
next batch of N0~~7s, ~ockin~ with K, Hams~i to fina~iZe pr4or set of
~IQR[?s sa that same can be sent out.. Ca11 wish 1111t~niior team and P.
Niot~tadi tv discuss prapvsed set of Nt7~Ds. Call with P. N~ahtadi to
discuss pmpa~s$d changes to c~rr~nt batch of N~Rps. Carrespond~nce
with O, MQare and ~ubsequ~ntly J, got~echka Qty ~atta~n ertWirontnental
ll~bility matters relatlr►y to allowance of landlord claims.

057Q'~/~O~i 8 Cobb, E ReWiewing various real estate transaction agreamants. Review n~
c~rinrnents on mediation summary. Cap with Blokes. Ca!! with A. Mecskey.
C~41 an eonstructi~n lien issues. Rev~ewin~ Sher~ay issues. Cal4s an
sarrre,

~~1~9l~O~i8 F ri, F~ C~onsiderir€g issi~~es regarding . Corr~espQndenc~ regarding
docurrtents fvr fiti,~a~iun ~nsp~ ~r #discussion vtrith G. Mer~s end G. Ma
re~arcling sarn$, Reviewing update c~mmendatlon rnerno.

~D5/~~120~8 ~Gai~em, I~ Preparing claSms summaries and notice of d~saliowance of claims,
0~/0912~T8 Gauthier, V Atte~►dance to conference ca#I with respect to claim d~sailowance.

At~e~dance to various matters on fie with re~p~ct t~ cfafms ~l~ed In the
cf~m~ pra~ess, the review and pt~~aratio~t of summary ~tter~os in r~s{~ec~
ofi satYte anti the prepa~atio~ and rev€ew of hotic~s flf revisicans and
dis~ilQwances ir► re~pec# of sam€:. Var~ot~s corr~as~ondence and telephone
calt~ can file regarding the foregoing. Various comments an mec~iatic~n br{ef.

~6~~191~0'18 Margac, N Drafting NORD'g for cor~stru~tion claims end conducting claims review and
r~.~r

updatir~~ claims charts.
~ ~~~~ ■ r ~~

05Ja~120'~~ Mens, G Rev(ewing and revising ~cammendati~ns memorandum, (nput~~~tg
citations into the f~ct~ section, Suppleme~ntl~g the fao#~ section based 4n

~tecen# ~;mait reviews. Corresponding vui~h the L~ti~atia~t lnvestigato~
~egarding t~an~fer of do~umen#s.

~~/g9l2~1 ~ Marskey, ~1 Preparing for and ~t#~n~ing at court, Discussion with V. ~~uthier
regarding cCaim pouf ar~a{ysis. Reviewing uario~s claims. Discussf+~n wrth
V. Gauthier regardll~~ lire Qf credit issues and recovery steps. Emails
regar~i~g environmen~l review, Emai(s and foslaw-~~ on Investigator
~at~ers,

~5i0s~'~;~'f ~ Pasparakis+ ~ P~p~ring fir ar~d a#ter~~dln~ at Court.
p~tt39l~0~f 8 Reyes, T Email cotrespQndence regarding AON valuation; attd provl~ir~c~ copy of

same.
05lQ9l~.0'~8 . ~e~mi~t, A Qraftin~ next batch of IV~RDs. Carres~vnde~ce wikh L. Pearson on. letter

of credit issues and post-fling claEms. C8lf ~+il~ FT! team on cecEain claims
tc~ review.

This invoice r ay ~neiuda fames anc! disbursements of the member firms of No~tan Ross ~uibright, Such tees ar~d c3isburserr~$hts of member firms other
#hen Rlarton £~osv ~t~ibright G~nacia LLi~ arQ involced~and collected by hJorton Rase ~u(bright Canada lLP ~s agent a'f the relevant mem~er~i~n.
Nortn~ Rose Fulbright Canaria LLP is a Ilm(tod I{ab►IIty partnership estab~tlshed 2n CanadQ. Nu~ion Rose Fulb~ightCaneda LE.P, Norton Rase F~ulbrigt~t
1,LF', Nvrtnn pose ~u~b~~~hc Aust~a~~a, ~lnrion F2os8 FulGt'tght South Attica Ir~c, and IVQrEon Rose Fulbrfght 4JS LL,P are sepsCste Legal ~niftSea and all of
thr~t~t are m~mbats ofi Narto~ Rose ~ul~right, a Swiss vet'ein, N4rtoh FtosQ Futbright hers coo~dinaie ti~a activitte~ of the members but does nol ItsQlf
pr~vfde la~aE sere;ces t~ Cif$flts. far mote tMt~tmallan, see norlonrascf~.slbright:Garri.
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Invu~ce D~t~ ft~ay ~~4E 2n18 f~vo~~e fi~u~nber 9~9t]037~(~C~ Fa~ge '~5

Muter Gescript'ron {Lb} ~e~rs Ga~~~da Inc'. ~1ffkN ~f~-34~~}

utter Nutrsber' ~ C30D~9897~

~. ~+~I~
reg~rcfing employee. PravidJ,~g coc~m~nts on standard answers far
N+QRDs. At~end~nce to rnatter~ wife r~spe~t ~a Cc~nc~ord clair~i.
Correspon~et~~e t~ C~sf~r regatrlir~g s~~e,

a5f'I 11~~18 Let~ova, G Sencli~g clafms documents to a. IUloore fot` view,

C~51'! 1/~U~18 1111argoc, N t3tafting settlemeht letter. ~onc~~ct~ng ~c#alms review. CJr~ftittg NORD`s fior
constru~tton claims-

~D5/`111~~18 Mans, G i~sviewing fey facts to draft summaries of key arguments. Coordinating .the
provision cif docum~n#s to the L~tigati~n fnVe~tigator.

0 f D ~ ers ey, eet~ng ittg~t~on ~rrvest ga yr cornet tee. Mere tag wig land flrds
regarding claims analysis. Reviewing Con~ard claim. Revie`+ving rr~eddation
brief issues and comments. ~rnaiis~ end falfQw-u~ rcgardirtg it~vest~gator
documents.

a5t~t ~/~01 ~ Pic raltis, O Stak~hotder meeting, I~r~dlord meeiing, meeting with lit'rgat~on inspector,
pr~paratiot~, calls at~d smalls.

D5!'1 ~ /20~ i~ ~af~mitt, ~ Drr~fti~g t~otiees of revision ancf disallau~rance, Corr~sponder~~e :with K.
Ma~rtidi aid ~, B~sseil regarding vinous NDRD issues. Reviewing and
preparing markup with 1t, Gauthier an prc~~ased stanelard N~i~D
fE:S~01'1SL'S COI' °1S1171(3IG~'~ G$SC'8.

135/1 ~l2p1& Tayfor, S Fir.~afizing Concord mernoran~~m.

~1~f'13/~Q'f 8 Mans, C Pr~eparin~ one page summaries of key argiaements regar~irx,~ dividends as
tcsnsfe~-s at undervalue.

~3~/'131~0'1.8 (~oor~~ Q R~wiewl~g te~sirtg aspects of ~t~~tl~ ?2.~7.

0.'"il'1312~'~ 8 Schmitt, A Dra#~ing no~ces of ~evisir~n and dlsaflc~wance.

T~I~[E ~U~~tIAl~Y

H(7LlIB~ ~I~ ;~~I~

F~rtne~'

co~~, ~ s~,~a 7~v.ao ~~,ssa:vo

Frank, F~ 9.8~ 875,00 8,4D0;00

Galpern, K 37. 0 945,Q0 35,72'1.00

~Gauthl~r; V' 83.70 ~~O.UC? 7~6,'t67:~0

This it~volc~ may InGlud~~~e~ ~d disbu~s~r~ent~ of the member~cros of Norton'Rose Fulbri~ht, such fees ar~d disbursements crf m~mber'Rrms other
than tJorfon FRas~ Futb~fghl ~aF~~ds~ t,LP Ufa Invoiced and collected by hlortan Rose ~ulb~tght Caned LLP ss 89ent of the relevant member firm.
h~or#or~ R~s~ ~'ulbrtghfi Car~~da l:LP J~ a ![mil~:d Itatrltlty partr~arshlp establEshed in Cahada. Norion Rose F~tlbrighi Can$d~ ~..LP, Narton Ross ~ulbilght
ll..P, Norton Rage FUibr(ghtAustraEi~, Norton Rose ~c,lb~ight South+4frlca fnc. snd Norton Rose F~Ibright U5 L~.I~ ara separate legal entitles and all of
theme ire mernbecs of iVcx~rn Rose ~ulbriyht, ~ ~wlss Y~rein. hJ~rton Rase Fulbtight. hekps ooardir~atie i~~e a~llvtli~s of the members but tfaes rlol ltaself
provide i~g~l serVic~s tt~~lie~t~, ~'o~ mote In~armstltm; sea nort~nr+asefulbrCyhtcnm,
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It~voia~ 1~urnE~~r 9~90D~62~a Norton Rase Fulbrlgl~t Canada l~t..l'

IU~a#tc~r Num~€~r '~O~a29gg72 Raga! Bank Plaza, Sauth 7vwer S~.~i#e 3800
~~4 Bay Street, P.O. Box 84

lnvotce Date June 27, 2018 Tomt~ta C1N M~J 2~4
NRF Contact t7~:stes F~as~arakis Ca~ad~

Te}: +1 418 218-4000

~a~c +1 x'16-218-~93Ci

w~+vvw. nortonrc~sefulbright.com

llccoutit~ Cantact;
or~recefvabiesQnort~r~rosafui~rtght,com

For the attention ~f: Mr. Greg UV~fson,
S~r~igr~an~ging ~irectar

gmg.watso n ~fticonsulti ng: ct~m

F""t`~ ~C~N~ULTING, A~ CfJt.l~7 ~f~f't7~NTED
ltittON(TQR dF SEARS CANADA
Suite ~0~t0
79 V11e~1ing'~an Stree# Vlles~
Tdrot~#n OiV N~SK 1G8
~~.~j Sears ~an~da ir~c. (VAN'S?-3~0'~)

Pra~assivnal Services Rendered #a .luny t?3, ~0'~ 8 G~a~ges
CAD

Sll11tI~UtAFtY

Te~~le Fees x'18,588.00

Taxable Q~sburs~:ments 't,Q57,~2

Taxabfe C3#her ~harg~s ~6~.75

Ta~a~l~ Amount 420,113,67

h{ST X 3.0{}0°/a 5~4,6~4~7t3

Nvn~T~xabl~ Qisbursements 58,2A~

T(~TA~. A~MQU~IT DUB 1~I~b PAYA~~~ CAD 474,786.59

Payahie~ fn 30 days
PAYNlEMfF FN~'Ql2MAFI0t~

~ZB~ 1=fr~artcfat Grnu~p, 1 I~f~~ce 1lIIlQ fJleri~, hlfontrea~t, 4u~b~cs CAI~/~DA ti3C 386, Bartle Oft3, 'fr~rtsit OQa07, ACC. No. 161.3 7-~, ~wfft Code #
~tOYCCAT2, include lnv~tce number can transfer order.
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Inr~c~i~e bats Jane 2'~, 20 8

I~a~ar Qesccip~~c~~ 4LD) S~:ars Canada l~tc, (VAS! '~7-~4U'~~

.Matter Number 1 QOf1299972

i~ws~~ce t~umb~r 9Q~3aD~4B2C~5 Pa~~e 2

tLD) Sears Canada In+c. EVAN 17-34t~1 y

Tlh+f~E DE7AlL5

p~TE ~NA

Q5f1 ~l2Q'f B Cak~b, E

#,~e

Reulewir~g comments on Med~ati~arr Bn~f and upd~t~ed berm she #.
Conference call wi#h t~sEer r~~arding same, Emsils regarding TM license

termina#ion. Advising can iandlard matters. Rt~vievt+ing 1lti~atiat~ f$cts
summery end cot~t~ter►ting on same, f~ev~ew~ng ~ettet~ r~e. ~~tre~a issues.

FranCc, R R~riewing drafit stra~eg~r memo r~gardi~ Considering nev~v
dacumen# reques! frar~rt ~iti~stion Investiga or and d'rs~us~io~s regarding
s~m~.

O~l~~t12~~18 Galpern, I€ Preparing Idot~ces of DisallQw~~ce,

a~114/~0 ~ 8 Gauk~tl~r, ~/ Attendance to various tna#tars with respect to elaems filed in the process,
summaries of same, atld nvti~es ~f revisio~t and disaibwance. At#ertdanc~
to rnatt~.rs with respect to tt~e• upcor~irtg med~atiorl, Attendance tc~ various
other matfers re reel estate p~cess, quest~or~s from stakeF~old~rs, SRP.
~arrespondence ar~d ~el~~hone colts t~rith respect to rn~attet~ on fide,
'i'elepMvr~e confer~n~c~ with vwa~~ing group on next steps.

05f'I~120~8 Lenrnr~, O ~maiiing memo for at~i~ 7247 to +D, Moore. ReviewEng cl~lrris 7~4?' srtd
7084. f~etrieving (sa~~s end ~etrtailing t~r~em to E. Reither for review.

051141~~J18 l~l{a, C Discuss9nns with U, P~sparakis regarc~r~g+,~~~~
cotrespandet~~e.

(}~/1gl~Q18 Np~r~a~, H dr~ftir~g NC~R~?'s. Updating cla~r~ ~cf~a~t~. Drafting settlement ~~tter.

05~1~l2018 IV~~rskey~ A Telep~tane call regarding term sheaf and Mediafiion Brief. tltforking a~
game. Tele~hane call from l.t ~rzezic~s#ci. Emails regarding trademark
termination. ~oilaw~up can sa~rr~e. Tet~ephane ~aEl with Q. Gruber regardll~g
Canco~d claim, ReU'[ewir~~ pension ~ssue~.

'~Q5~9~4I20't8 iUtojtat~edl, A ~ii~ng of stay notices on be~tafP of Corbeil. Consideration of email s td
carrespond~n~e wiith S, Va1[Isilcourt, Gantac#ltlg fr~n~cophptte ct'etiito~s and
ex-employees ofi Sg~rs with L, S~ierman and E. Pearson.

(~5/'I4l26'1.8 Moflre, O Attending to resew and sumrnar`tes of Concord cla~rr~s. W~rk~ng with
stttder~t as required.

05/141218 Pas~aralt~s, O Nlorlting
05/~~l2018 R~ithec, E Revi~wf~g Landlord c~a~t-ns anc4 prep~rtng summary regarding same.

~~/1~/2018 Reyes, t email ~orrc~sponde~ce regarding ,~ohn Wolf lease ai~Jms. CJffice
conferen+~e wif~t A. ~c~m tt regarding same.

t1~11~~2t}'~8 Rochett~, M F~Itov~ tip of V, Gauthier ~ma~l v~►ith respectta the methodology to ~alcu{at~
the ~RPP Ivss.

This involae may tnclude~ees and disbursements ofthe ►number Ftrrr~s of Norton Rene Fulbr~ghd: S~eh~(~es and d(sbu~~monts ~f member firrrts Diner
khan Nartor~ Rose 1=u[bttght CaRsda t~Lfl are Irtvalced artd caltsoted by hlortnn Rose Fulbr3ghfi Canada U.f~ ~s agent ofths r~l~:vant metnberfirrn.
t~Dr~~fln Rase Futbcignt ~al~sda L.LP is a IIt~3tt~d liabittty pa~tnel~shlp esf~bi(ShBd itt Cartt~da. Nvrt4n Rase Fuigfight Canada LLP, (~ottan Rose Fwlbright
U.F', Narts~n Rose Fuitirfght Aualra!!a; Marton Rose f-uibright ~ouih A1~ic~ lnc, and Norton Rose ~uibri~ht US LLP are soparate ipa~i entitles and al! of
ftier►~ are members ~f t~oftan Rosy ~ul~ri~ht, a 5wlss vareEn. Nvrtrsn Rose Fuib~lght f~alps canrdinate t1z+~ ar#Evltf~s of th$ metn6ea~s bit does nol Elself
p~o~lde 1~ga1 services #o c11~~ts. Foc more I~tiprmallon, spa nortanr~ssfutbr~ght.com.
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invoke 1~ate Jt~n~ ~7, 2018 Invoice Number 94H0~462s5 Page ~

Flatter Qescr'rptivn (LD} Sears Ca~tada lac, (VAN 17-3401 }

(utter trtumber '~t}OQ~99972

vary ~

0~~~ ~I~D'18 ~~f~ttPiert'e, #~

I ~'IL~Df'1

Trattsl~atiott a# a (~~tte~ (of FTl Consulting to B~nn9e Medernach}

0~l1~f~0i8~ Sc~trnitt; A Rev~iewin~ c~afms and reiafieri memos and pre~aaring next batch of 1~t~RDs.
Ih contact with K. Ma~rrridi au~r course of day on ~~rious NORD related
matters. Preparing some r~vision~ to prior. s~i.

D~Sf'~~l~~'18 Tay'iar, S Rreparjng Concord claim. ~ ~.

45!'td/~fl# 8 1dlt~hl, R Considering h#gh-I+~vel st~mr»ary o
dis~~rss€ng with 0. Pas~arakis,

p~/15l~t?18 Cobb, E Cvnferen~e c~t~ with wor#cing group. Gatl regarding C}r~trea matters.
Nteet~ng with 4. Paspara~is o~ li~igativn issues. Cahferance cal! regarcfing
reel estate matters wifh Osler.

D5/"I~12D'~8 Fioriellc~, A ~evlewinq translat~an from English intn French Qf a letter to Si€ ar~d SOH,

~5,~'~5/~U18 drank, R. Considering and reviewing daft sf~tegy rr~ema rega~cii ail
tQ and S~om E. Cobb regarding same. Cflnsiderin~ pfi~v~l~e issues
r~g~rriing dacurnec~fs to b~ provided to E.itigation lnv~stigatar and ema!!
corresFonderrce regardjng sarr~e. Considering new document request from
Litigation Investigator and d~scu~sio~s r~garding same.

U5/'f~1~018 C~alpernt K Preparing ~totiices of D~sal~ow~r~~e.

4~/1 ~J201 S G~uthl~r, W ~~nference gal! with clients, Attendance an board me~tit~g, flt4endance
an conference call Qn ci~f~s process. Attendance an conference coil
reg~t~ding rep! estate matters. Rtte~clanGe ke various matters on fi{e with
respect to cEaims process, rr~ed~afian and questia~s fmm aid in~orrnatlon to
stakeholders, Attendance to various matt8rs regarding natic~s of revisions
aid disallowance and various ci~ims. Attendanca tv adminisfra~ive
s~aitet~ ors ~i1e~, ,

~~f1 ~~Z018 I~/l~, G Conducting search vF documents regard~r d ms~ting
packages, discussions wtfh a, Paspara{~~s regarding same.

O~l~i Sf~.U18 arg~c, ;H dra ink NQRD s. p a mg c alrn c arts, ra Ong se amen ~ r.
r ~

0~!"t 51~0'i 8 l~ler~s, G
~~~1~ i ~ i■ 1~~~ r i ~~~1~ ~ ~~~ww+~~~~~l~~~l~wl~1

~a11 wi#h R, Fr~r~k r~gard~ng ci~+cument requests foam the IEtigatlot~
Inv~st~gator,

X5!'15/201 S Merskey, A Team ca~i ~egardin~ sf~tus issues. Ernails r~gardir~g t~c~en~e termina~fon,
~oilow-up an ~~v3mnmental proce~citng metliation. 7~I~pf~or~e calf with
~s1er~ regarding term sheaf, V~IarkEng on rnedt'atian issues and
preparation. Relat~ct e-mails. Receivins and teview(ng request from
ir~vsstigator regarding document searches. conferring with R. drank
regarding next steps.

fly'# aJ20'1 S 1V6ojtahadi, A ~orresportc€ence v~ith V, Gaut~,ier Eegarding the Chan#al Gagnon clasp
a~Eian clam.

This i~VoEce may lnal~.~de ~s ancf dlsburs~menls of the member firms of Norton Rose. ~►~lbright. Such fees and disbursements of member lirrns other
than Norta~i dose Fulbrlghl Canada LLP are 9nvnlced end c~fiacled by Norton Rose Fulbrighi Cac~ada Ll.~ as agent of the relevant m~mbar firm.
Norfen Rase Fulbrtght Canada LLP is a {Imltsd Ifabfllty partryership establtst~ed Fn Can~de. NoRon RosQ Fulbrlght Canada LLP. Norton Rflse ~uibrigltt
I.I.P, i~lar°ton Rnsa ~utbright Ae~stratia, Norta~ Rose Fulbrfgh! SDuth A#rlc~ M~►c. end Norton Rasa Fulbright U3 LLA are s~parai~ aoga~ e~t3ttc~s arrd a1f of
~hetn ~r~ r~err~bars of N~rtQr~ Rose FtrlbrEght, a Swlss vetefn. No~tvn Rasa Fulbright helps coardlnate fhe activities of it~~ rnembets but does not I#selfi
~5rgvfds fagot seNS~es to clients. fat more lnfnmsatfpn, $~e nortor~r~sefutbrlght.corri.
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1Vla~#~r D~scr'tptlon ~l.Q) Sears Canada Inc. (~f~N 'f7-3401}
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a5/'I 5/2 1$ P'a~parakis, 0

pescrlt~tlon

P►tt~ndirtg Board Meting. ,fit#~r~ding Client Meeting. Pr~p~ring outline of

I15115f~0'f ~ R~i~~~r, ~ R~vir~wing leases artd clams. Conferen~ing with A. Schmi#k ~ec~~rdin~
same. Pt-epar~ir~g rrlernos.

U~/1~I~~18 R~~res, T C~#Fice cv~f~rectce with A. S~hm~tt regarding status of chart ~rrd st~at~s of
disallowances vuith respect En each of tl'~ Conferencing
wf~h V. Qauthaer. Beg~nnirig preparation of claims.

~5~'f ~i20'18 ~~hmitt, A Reviewing claims and re{ated mamas and preparing neact bitch a# NORi~s.
fn contact ~tth K. Hamidi aver ca~rs~ of day o~ various NORD cetate~
maters. Preparing some Tevisior~~ ~o p~iar se#.

0511 ~I2tI~ ~ T'~ylar, ~S Rraft~ng Concnrd NORD.

0~~~ 5~~~18 VIlortg, M Cor~~iucting re.~earch far D. Pasp$rakis.

t75~1 x/2018 ~oGb, E Revi~wirtg and commenting on L~ agree~tertt arc! consider'irt~ issues yvlih
S. B~sseli. R~vievc►~ng and a~visi~g on Cvn~racl termination issues.
~om~nertt3ng ors lttiflation strategy memo. Revl~Wir~s~ and advising on
NORD. conference calls on vaclous read estate transactSons and preparing
for same. Reviewing and eomme~ttng on Lien Claim later. Reviewing
and adv~s n~ on Reef Estate APA issue. R~~iewing and commenting on
SAD agreement.

05/~16i~t718 Fra~k~ R Cc~naidecing t»emo regardd ait to arrd from E. Cobb and U.
Pespara~C~s r~gardir~g sere. ~ansidering pr~Vil~ge Issues and call v~✓Ith S.
lrvin9 regarding saute. Considering document ra~t~est by Litigation
Investiga#car, Co~nsidarirrg draftsman Issues and email correspondence ~yith
~. Cobb regarding same,

D5/'f 6120'1$ Calpem, K Prepatin~ Nofices t~f Dlsa!(vv~ance,

~5f16t20`I8 Calpem, K Cartsidar~ng issues regarding claim by B. Strand.

c35l16I2018 Gauthier, V Attendance fo conference call ort matters rebating io SRP. A~tendanc~ In
per~s~r, for meefi~ng regarding rnsdtatfo~. Attendance st Board meeting.
Attendance t~ maE~ers relating i~ upcarnin~ r~ed~a~ion, cl~irr~s t~a~ters,
dlscta~rtt~t of ag~'ee~enf~, SRP d~#icit calat~latiot~. V~r~ous
correspondence and emalfs on file,

t3~t`1f/20' 8 Mai C Disc~,s~ions with Q. Pasparakis regarding~~ Got~ductlrlg
searcft Q# dat~aase regardir~9~~~t~aterials.

t~S~1 ~~a18 Ntargoc, {~ Drafting ~flFtLf's, updating ciai~rt charts. Revising s~ttiement letter.

+DSf`161~~'i8 ~Vferskey, ~ Reviewing Concord claim.~nd NO~~€Ds, Em~il~ regarding m~:dlatian
request. (~ev~~rnrfn~ at~d cansidt~rirr~~~ Fv~l~w-up on mediation
st~~s,

"ills tnvalo~ may 1nr~ud~ fees and disbursements of lh~ rrrembsr ftrrns of ~forton~ Rase Fufbrighi. Such fees and disb~rsemerrts of member ~rm~ ath$~
than Morton Rose ~ulbr{ght Canada LI_F' are lnvfliced and collected by Notion Rose Fulbright Canada C.L.P as agent aF the relevastit member firm.
N~ortt~n Rase l=uEt~cight Canada Ll.P is a ilmYled lfabill~y pertrrershlp esfafilished In Canada. hlartan Rasa FulbrigM Canada I_t P, Norton Rose Futb~ight
l.l..f', Norinn fuse FuEbrlgt~t Australia, Norton Rose ~uiLsrEght 5nwlt~ Airlc~ ina and Nc~fion Rose ~ulbrigha t1~ LLP are separate logo{ e~ttpes and off of
them ire members of Noeton Rosy Fufb~fgk~i, $Swiss ~e~ela. Norton Rase Futbtlgt'ti helps ~anrrifnate the activit)~s of the members but does not Itself
prav~d~ legal sen+loas to ciEerits. for more 1n~rrnailor~, use r,o~tanrusef~lbr►ght,carn.
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NI~##e~ ~escrfptiort LLD} Se~r~ Canada (r~~. (VAN 97-340'!
Matter Nurr~b~r 1t~£~Q29~872

:~T~
U51~612018 Pasparakrs~ O Working on sammary.

X511 G120~ ~ FZeith~r, E Canfer~ncing vuRi#h A. Schmitt regarc~lttg reviews aid ~preparatlon of Notice
of F~evlsions or Disal{aw~r~~e.

05J16120'f 8 R~yes~ '~ Pre~parin~ sutrtmaries c~~~~.
~61~ 61 0'18 Scl~mit~, ~ Prep~rlrrg last ba~tc~ of NO#~D~. 1n aant~ct with K. Hamidi over course of

day an vatio~s ~C1RD retated matters, Preparing some rev~sia~s to prier
sst, Attending on NC~RD review call a€~d p~ese~~ing summary o~ current
next bath to FTI team.

Q5I'~7/2018 Cabo, ~ Cams regarding Reef estate tr~~sa~ct#one. Reviewing updated APA
language,

0~l17 Q~$ ~rat~k, R C~~sidering fissues regarding document request by i.i~igation investigator.
Cmails to and from ~sle~ and P. Mohtad~ regarding same. Considering
~t~f#sman issues and email comes and~nce with ~. Cobb and ~. Mer~s
regarding same. Consideri stand memo regaling strategy
ft~r same, Discussions with O. Paspara#cis regarding same. Cansid~ring
~arivi(ege issues and disc~ssian with S. Irving regarx~ing same,- -

05I17~20'S8 Galpem, K Considering issues re~~r~i~g disafl~wance of Stranzy3 emp~nyee c~a~tn.
Preparing notice a~ ~is~l{ovusnce reg~r~tng same.

05J~i7;'20'~~3 Gauthier, V Attendance to conference call regarding safe of ancitlary ras! estate,
Attendance to In peen meeting re~ardi~g mediation. Attendance at
conference c~tls regarding environment~~ matters and clalrns process
updates. Att~:r~dan~~ to various matters regarding notices of rev#sins and
disa!{owartces and notices a#disputes, reviewing and provRdittg comments
on saute and an summary memos rebating to claims, CAA Plan term
sheet, letters cif credit appticatit~n and !ar►d~vrd claims, claim ffed by
Hrancion Stranzi, real estate sale transackions, Varia~s correspandene~
and telephone calls on ~tle,.~._ ___._w_o__.o~

05/17/20 8 ~Ma, C ~maii ar~d discussions with R. Frank regarding Litigation Investigator
document request and r~~ct steps, Uiscussion~ with A. Merskey, R. Frank
regardJ~tg same.

p~5117f2i3~18 ~atgoc, H Dra~fing NORC~`s. Updating claim charts. Gr~a~in~ I~ndlord re#ated chart.

~5l1 ~/2~78 l~l~ns, ~ C~tl rtv~th R. Frat~fc and ~. Cobb rega~di~g document investigation.
erg ey, Etnai s ~~c~a ng ltcen~e agre~m~t~t Issues. Follow-gyp ors inv~~igaterr

produc#ior~ s#eps. F~Ilaw-upon m~diat~art issues, Ema!!s regarding
landlord summary ~r~d environrnentai Gaff.

O~f1 ~+ 12C}"i S ~v'~~jtahedt, A ~Call~~g with E. Pear~ott and L. Shierman t~ employees and credits~rs
located era Quebec.

7hls lrtva~ae may inciu~e 4`ees aid cit~b~rsaments crf fhe member firms of Narfon Rase Futbright. Such~tees and disbursements of member firms atf~r
than Norton Bose Futbrlght CBnada LLP are fnvofc~d and oolfecied by hlortr n Rose Fulbri~ht Canada Ll.p as eg~nt of the rek~vant member firm,
Norton Rose ~ulbr~~ht Csnad$ ll.P is a litrtited liability psrtnars~t{p established in Ganada. ~Jorton Rase Fulbright Canada LLF', Norton Rase ~ulbtight
l.~F, Norty~ Rose FulbrEght AusUalia, Norton Rose ~ulbrfc~M youth Africa inc. and M1ta~ton Rose Fulbrlght l!9 LLP are separate fQgal entitles and ail of
tklem a~ tnernt~ers of NU~ton tRase Fulb~fght, a 5wi5s Vet~a~n. Nartan Rosy Fuibc[ght helps coordinate fhe ar,~vllies of the members but does not itself
provide legal s~rvtc~s tcs clients. Far mite Infat~matloE~, see nartonrossiulbrlghl.com.
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D~tTE .~.~:1 ~I ~,~,~r:i .st

Ov/17/~O~S Paspar~ci~, ~ Preparing for snd meeting ~ulih Ifflg~tion inspector. Atten~ing meeting wiEh
reptese€~tative evunsel.

05l1~12(}18 _Reyes, T ~ontine~~d work on sum~rtaries fvrall Jat~t1 V~'atf leases (~6 Qf them).

05l~7l~(318 Schmitt, ~1 Preparing further sit o~ hl~?RQs

Q5117'~~Q'# 8 T~~lor, ~ I~ewisin~ Concord claims memorandum.

4511~/20~ 8 Weaver, R Preparing fir meeting and meeting with O, :Paspar~kis end L~tig~tior~
~nves~ig~a~r.

0~/18i2+D~~ Gobb, E Meting wish Lftigatfon Inve~t~~~tor. Gail wfth D. Ll~lmann. Call with K,
Marnidi.. Gomrnenffttg on C(T Agreem~~t, Gommenting on. waiver
d~ct~m~n#, Ca{I with BMfl.

~5I1812Q~18 Frank, R Discussion v~tfi P`. Mohtadi regarding documen# r~c~uest frcy7rn L(#i, ation
Investigatr~r an~J cQr►sfider issues regarding same, ~onsId~r

Q~I1812U18 ~aluern, K Preparing Notice t~fi Di~atiow,~nce for B. ~tan~l claim.
Q5J18►'2D18 Gautt~l~r, ~/ Meeting regarding med~a~ian. Correspondence on ale regar~ing mediation..
O~P1812t?~ 8 ~Ji~, ~ ~euiev~ing li~ig~taon investigator document request. At#g~nding tv searches

of d$tabase. i'rep~rirtg prefirr~i~ary report of frndings, mails ~at~, to ~.
Frank regarding same.

~~11 ~~8 iVlarg~c, H Revis~n8 (~ndlord rebated c~tarE end reviewing NORD's,
D5/'~ 8f~018 (1~ierskey, A Emait~ end follow-up on Concord request. mails and follow-u~ regarding

Board mate~i~ais. Gonsfdering mediaYio~ issues. Wt~rkir~~ Qn same.
05/18l~018 R~ither, E Finatiz~ng ar~d providing NQt#ce of R~~~sEons ar Disallawar~~e,

0~!'1812~ ~ ~ eyes, 7 Finalizing sumrtyaries #

i}5/1.~12D1 a WeaW~t, R Preparing for meeting end msefin~ with Q. P~sparakis, E. Cobb arty
L~ttc~atian roves#igator.

05f19l20'i 8 Cobb, ~ Cc~nferer~~e call cegar~ding real estate trartsactic~n~. mails- regarding
~ar»e,

~~120l2018 Cobb, E ~ Reviewing revisions to rea! estate documents and comrner~tir~g pn same.
Gor~siderin~ l~sues cegardin~ trademark license termination..

(?~1~11~t~~! $ ~r~bb, ~ Reviewing ~~►.

a5121/2~18 Cobb, E Reviewing and cor~rnarl#ink are revised CCAA -Term Sheef, Upd~cin~
Medlat~nn Brief. Revi~ew'sng dr$ft Aff~avits.

U5J2?a'24'?8 Cobb, E Conferences c~(~ r~lith warming group. Emai# ~~
1'rovidirig cQmm~nts an A~~davits. ~al(wi~h 4sler regarding s~rne.
Updating mediation briefi. Attending board ce~l~ferehc~; call tegardin~ teat

T1~~ (nVfl~a$ may lnatude Lees xnd d(sb~lrserr~~GS of the member f~~rrs af~Nt~tton~Ftose Fulbr~$ht. Such fees and disbursements of mettlber firms othef
#han Nolic~rt Rase t=u(bri~ht Canada Llf' sre fnv~lce~! and aoli~ctec! by Norton Rase F~il~rfght Canada LLP as agent of the relevant member firm,
Norton Rose ~uil~r~ght Canaria U_P ~S a f~mit~d li~bllity p~tfiersMp established In Canada, Norton Rose FuEb~ight Corrado ~I~, Norton Rns~ Futb~ight
kLf', hlartoe~ Rose Fulbrlgi~t Austr~pa, Norton Rasa Pu{brlgi~t SoWth Africa lrtc. and Norton Rosy i~ulb~igttt US LLP ase s~psrate lagal c~nk~tiss and all of
them are rnetit'bets of hlorlot~ Rs~se ~Ulbr}ghl, a Swiss ve~1n. No~lon Rose ~ulbri~hi ~~elps canrdinaie the activities of the members lout does not itself
~rovid~ legal services to clienks, ~'orrnore (nforfnaElon, see ndrtc~nro~e~tuibrightcarn.
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~~ ~~1~ttQt~

estate tnaEt~rs. Email cotres~aoh~ertce on ~~al estate matters..

05f~2J~0'18 Frank, R ~ansidering issues regarding initial do~um~nt request by Litigation
(rttrestlga#or ar~d~ reviewing search results pr~par~~ by C. Ma,

0~ 22 2~'! 8 G~~~ hiet, V e~dan~e ~~ vve~k y Conference c~ wit tten once to pre-meeting
can#er~nce cai{ an tax maters. f~ttendar~ce tc~ board meeting, A#endance
tc~ ~ar€ous m~tteB on tiie regarding ctaims process, ctalms received end
memos in respecf the►eon, NORDs, mediation brief aid re~avery ant~(ysis,
~1EF~. Various co~tfe~ehce calls aid earnespondence on fil$.r._

05I~2~20~18 fVla, ~ Conducting various searches of dacurner~ts with respect to Iitiga#ion
investigator r~uest. Preparfr~g summary of pre~i~mi~rary search r$sult~.
Emails from, to R. Frank regarding same.

tl~l~~/ 018 1lllargoc► H Drafting se#clement fetter, Co~du~~~~g clams revl~vv a~td upd~ ng c alms
char. Drafting NaRD's.

Q5~2120'f 8 (l/ierskey, A Team call regarding status items, Considering issues regarding mediation
and A~ediation Brief. .11Vorking ors same. Emails and folfawwup regarding
environmental medla~an.

~~ 1~D18 M~jtahadi, A Phone call w~#h L. Kei(y tQ f~ardship fund applic~n# in t~ueber.,

45f~~~~~'18 diver, A Call tv prepare for me~t~ng with BRA,

D5i~l2Ct'i 8 Reyes, T ~~nal rev~siot~s ~~~urrtmaries. Emaii correspondence wfth
V, Cat~thier. ~otwardir~g eopf~s of a!1 summaries to V, Gauthier. Several
~~eces of email Garrespondenee frarn W. ~sutk~ier, with questi4~is regarding
summa~res and claims,

05f2~l2D18 ~~hmiit, A Attending to reWisions and changes to newest set of NORDs a~r~d preparing
more. Deal~rtg with faltcaw up o~ oustanding items t~ith ~. Pal~vuras and P.
Nfohtadi on certain operating agreement cla~rns. Varsous c}aims-r~.iated
management task, in~ludi~g pul{ing lame Volume of cfa~ims .r~ate~~l
support for analysis for I~ORDs.

Q51~3120't8 Cobb, ~ Discussions anc~ updates to Mediation Bciei~, Ca3~s and ema#Is an
c~~struci~on lien rrr~tters, Retriewing real est~t~e bids received from CBRE.

45l2~l2018 Fran, R Considering issues regarding lnittai document request by Ligation
Investigator ant! st~~s r~~rding response t~ game.

a~12~l~(~18 ~aipern; l{ Preparing landlord cl8ims memoranda.

05f~3i2Q'[8 ~aa~ihiet~, V Attendance to conference caf! with respect to WEPP update. Attendance
to faftow up conference coils with ~mplvyee Representatives Advisors,
~Aftendance of {n~per~c~rt tax meeting. Atfiendance to r~natt~rs re mediation
brief, claims received, Nt).FtD~, recoverq ~nalysfs, requests from
sfekettolders, CCAA Plan Term Sheet. Gt~rresp~ntien~e aid t~lephona
ells an file with r~sp~ct to the foregoing matters.

This #nvatce rr~a~ include dos and disbursements of tt~~ member ~?rms of Nvrtarr~ Rose Fvibrtght: Such fear and disburser~~t~ of membar firma other
than Narfan Ruse Fulbtight Cs~ada LLP are invoiced and aviieeted by (Norton Rose ~ulbright Canada LIP ~s agen! of the relevartc member firm.
Na~tca~ F2os~ ~u1brlQht Canada ~Li' is a iimit~c! liability p~rtnershfp eaiablish~d In Canada. Norton Rosa Fut~right Canada I.LP, Norfon Rnse Puf6rtght
!-E.P, hforton Rose FW#~rlght ALst~al~a, Norton Rase F~~bripht South Afr}ca Inc. and Nvrfon Rosa Fulbrl~ht US LLP are separe~e 1egs1 enttiies anti all ~t
tl~efn era msmb~rs of Nor#ran Rose Fuibrlght, a Swiss veroih. Marton Rose Ful4~lgt~t t~el~s caofdtnatg the activities of the members-buE does €tot ltsotf
prc~vlde legal services to aElents; For mire Enfiarmalion, see narlanrosefulbr{g~t.eorn.
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0~/231~fl18 EV'fargac, ►-I

aes~riatio~

D~ft~~g s~ftlement letter. Can~iuctlr~g claims reVlew end ~tpd~tir~ cialms
chart. Qraffing ~b~~'s.

0~~~3l2018 M~rs4c~y~ R ~rnails regarding Mediation Brief and term sheet, Working on same.

05123~~~0'~8 C3liver, A Meetir7g regarding CRA claims. Revi~w~I~g intergovermertta! set-off issues.

05I231~t71~8 Psspa~kis, O Working oft ~e~liaYtdh brief.

~51~31'~+01$ Reyes, "~ F~~view~ng sc~d~t6or~a{ Issues regard~n~ ~~ ~ V. Gsu#hie~'s
reque~~.

0~/~3/20't~ Schmitt, A ~►tt~nding to revisions to Notices of Qfsaflawance.

05/.2412~?~i~ Cobh, E~ M~c~t~ing r~~arding recovery analysis. Cat! I'~~arding GBRE sale process.
Calls v~~th 4s1er regarding medistian brie# and CCAA t+~rm sheet. Aci~ising
an ca~sin.~ction Iien issues and calls wifh construe#ion Ilen ~aunset.
Respor~dir~g to i~tq~ity from► ~"Areal. Reviewing anc! farther revising
mediation brief. Providing cflmm~r~is an various real pr~Qp~tty sale m~~ion
materials, Reviewing updated real property tr~r~sactton da~umenks, Emails
re~at~ding licehse termination cequesf. _~. _

Q5/24f~C~98 Frank, R
,__~

Disc~sslon with. G. Mens ar~d calf to P .~~ot~tadi regarding document review
and ~o{lection issues, Considet~ing issues r~gardir~~ same.

051~~/2v18 Galpem~ K Preparing landlord cla ids m~r~bran a.

Q5/2~/2Q18 Ga~tt#~~er, ~/ Attendance at ~~-person rneefings with respect to recovery analysis.
Attendance to advancing and ~nali~~ng the media~on brief and a1{ matters
that relate ~tc~ same. Various calls end corr~spondehc~► on file regarding
same. Attanda~ce to mattes r~~~ardir~g Con~ond calm. ~te~rEewing and
t'evising various docurtzents i~ cortn~ction with the med3atian brief.

f~51~.4l~D'~'8 Nta, C Emails from, tv creditor regarding mediation process, email to A, MerskeY
regarding same. Email Fr4rn ~, Cobb regat~ding scheduling ofi motion.
Preparing sch~~~(ing form.

t?5I24I~0'~8 I~+'t~rgoc, H Dra~tfng settl~:men# ie~ter. Co~duc~r~g claims review. Preparing landlord
char#.

~~/2412C~18 Merskey, A Numerous emalis and follow-up regarding cc~nstruct~4n lien issues, hlleetin~
with FTt F~~ardinc~ r~~avery ane{ysls, Reviewing and revising mediation
brief and working on m~diat~an issues and steps. CaEi regarding
environmental ►ss~es and erna~ils regarding Aita re~ul~tory process,

4~1~412D'I8 Pasparakis, 0 Cat! vn recovery analysis, Working o~ mediafion brief,

05/~~4l~~18 Reyes, T Reviewiflg additivr~al q~++~st~ans r~~ardl~g Vaughan Mi11s (Corbail
transact~o~) and settieme~t af~e~s ~egardjng sane, Revising summary of
t#~e cf~~m (~lo. 822Q} to reflect add~tfQn~~ information and corrsspondfng
vuith V. GautYtie~ regarding, same, Reviewing Opar~ting 1~gr~eernent raalating

This invoice ~msy ir~clud~ fees ~r~d dssbwrssmanf~ of#try meimber terms of NQrt~n °Rose Fulbright. Such fees_nnd dlsbursemen#s vF memi~r firms ether
than Nv~ton Rose ~uibrEght Canada I,LP era fn+ealceti and cblMeetsd by Norign Roar Fulbrlght Canada L~.P ea agent of the relav~nt ►ember firm.
Norton Rose Fuibriphi Canada l~LP is a 11rniCe~i ~1abl{i~+ pattnershEp established in Canaria. Norton Rase, Fulbright ~a~ada LLP, ~1orto~ Rase Fult~tlght
LLP, Naelon Rosy Fulbright Austrslfa, Norton Roso Fulbrlght ~oufh Africa i[to. and Norton Rt►se ~ulbrlgf~t U5 LLP are separate Iegal en~tles and aI! of
them are members of tVarton Rose Fulbrlght, ~ Swiss varelt~, Nortar~ Rase Fulbrt~f tt h~tps caor~i(nat~ the ~tcti~itJes of the mertlbets but does nof. If~~if
provid8 l~g~! ssrvlo~s to c{f~r~ts. For m~r~ infarmat~on, see nottonsa~eiulbrlg4~t.opm.
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DATA ~~ ~~s~. ~r ~.~lsz~

to Place Vertu,. to answet~ various inquiries by V, Gaut~iier. Providing
eddit c~na! inform~tio~t with naspect fo the. pt-ov~sinns of the Operating
f~gr~om~nt and whe~h~;r they support the ,1~hn V11olf claim relating to Place
Vertu,

051~4k2~'18 ~chrr~itt, A Attending Eo revisions to b~tcl~ of NO~[~s. ~vnfim~ting va~~aus datapoinfs
for the. same and ~inal~~'tng same. Atiend~rlg vn regular claims coil.

0512~120~8 Cobb, ~ Ca!!s regardtng eons#r~ati~~ lien issues. Various tails and revisions fo
mediation materials. Conference tail with CBRE an real ~s#afe matters.
reviewing updated a~re~ment for real esta#e assets.

0~12~'12Q18 F~at~c, R Considering dacurrment revievr~ and c~llecti~h issues. ~mafa to P. Mvhtadi
reg~rdir~g same.

U~f~~l~(?'i8 Gallop, A V~rfaus exchanges ofema~ls with 1I. G$u#titer regarding employes seeking
?r~#ormatfon vn ZQ't 5 T4.

~3~/2~/20~8 ~aJpart~t K ~7~scuss~ng wfth V. G~~#hoer regard~r~~ claim by 8( Stranzy(. Discussing
with V, Gauthier end A. Met~skey regarcfing common emRloy~r argument
being advanced with respect to pension cespansib~l3ty, Considering issuas
and relevaht case law regarairtg same, preparing rr~emoranda r~egard~ng
FandlorcJ claims.

~5/25f2Q18 tau#~~er, W Con~spandsnce can file regarding WEPPA, Empi~yee Cl$ims Question,
various claim m~tt~rs. Attenda~+~e to matters regarding clairr~s process.

05/~~l2Q18 IVIa, G Attending t~ motion scheduling for .lure 5, 2t?~ 8.

~~125~(?1$ Margot, ~i Retrievfh~ claim d~acuments and memos, Rraf~ing letter to iar~dicyrds.
Conducting claims rev~sw.

~51251~Q'18 M~rskey, A, Revie~rir~g and wotl~ing on ftt~~diatian Brief ~tpciate. ~Qnsidarin~ carrtman
employee claim issues. VNorking on same.

05125/2 18 F~eyes, T Emaf1 cornespondence regarding master chart (and modes for caleulat"son
purposes) of landlord clairr~s. Amending Place Vet~u surr4masy as per
r~quesY ofi V. ~suthrer.

c~~/25l20~38 Sa~~hu, B Searching for offer email.

0512512x1 ~ Sch;mCtt, A Completing review of leases far accelerated rent inputs further to analysis
~f I~ndiord cf~ims end further to me~iativn. Confirming varjous research
poir~t~ Qn preference elairn inclusions ar~d considering same witF~ V,
Gauthier and K. ~alper~t. Ptep~t~t~g ~vis~o~►s #~ claims memorsns3a,

Q~12612f3'i ~ e4bti, E Rev«w€ng and commanting on Real estate Sale Process afffdav~t,
Ur~ft~g materials for Consfr~tct~ar~ Lien MQ~ion,

0~~'27/2p'~8 Cc~~ib, ~ t~eView~ng TIVI Li~ens~ Termination L~tt~r received from Spars U~.

~}~/28~12~1 S C~a~b, L Updating court mat~ris#s• construction lien materials, D~'aftin~ por#ions of

This l~vofce may incEude i~ees end ri~sbur~emer~ts of the mambas erns of Norton Rase ~u6b~l~hi, Sw~h fees and dEsbur~emsnls bf member inns ath~r
Ihah Morton Rose Futbright Canada LLP are Invoiced and c~atle~tod by Morton Rpse Fulbr}ght Canada 1.LF' as agent of the ~~1ev~nt mainberttrm,
fiVorton Rose Fu4bright Can$~a 1_LP is a limited {iab111ty pertsyersl~tip estabit~h~d to Car~atia, tVo~ton Rose Fulbrtght Csn~da LLP, Norton f~~s~ Fulbtight
LLP, Norton Rose Fulbright Ausfra~la, Norton Rose Fulbright 5o~th Af~tca Inc. and Nor#Qn Rose Eulhrigt~t us ~1,P are sspar~te teg~l +entltzes Bnd aH of
them arg mambers of t~ar€an Rose ~ulb~'igf~f, a Swiss verei~t. Ida~ian Ross Fulbrtghf helps coordlnaie the activ~tf~e ~f the members bul does not itself
pta~rtd$ legal servloes to ciiertls, For mars information; see nurlonrosaiulbr[gril.chm.
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D~4T~ NA~€~ descri~~n

r~por# regarding cflnstructjan lien matters Con~e~en~e ca11s regarding
vatfou~ teal estate. properties. Various email c~rre~pondencs.

05128/ 018 drank, R Gonsidetfhg issues regarding document gathering and revte~r r~gard~ng
~~. Me~ti~g with D. P~sparakis, G. fu~l~ns, L. O'Brian
and G. iU'!a and revfewi~g memoranda and ~maii carr+ee~ar~da~nce regarding
same. Email t~ Litigation Investigator regarding initial dr~cum~nt request.
Es~~il to and firam P. Mohtadi regarding dacument review issues.

05/28/2Q'(8 G~lEap, A ~ff~ce cartferer~ce wlfh K. Galpern regarding B. ~tranzl's sevet~nce ci~ltti.

0~I28l20~18 Galpern~ ~ Discuss(ng with A. Gallop regarding Strar~~yl claim. Cons~derin~g issues
and r~levan~ cage Iaw ceg~nding same. Preparing m~emorand:um reganiing
same. Considering issues ~n~ r~lev$nt case lave regarding common
employer doefirine. Considering issues and r~l~vant case iaw .regarding
fandlorcls' preferred claim fay rant and meaning of rent.

II5l281201~ Gauthier, V Attendance a# ~n person meeting with respect to calc~l~tit~n of SRP deficit,
Pr~pa~a~Eon for that meeting. Attendance t~o matters with resQeot to certain
claims made by landlords and by former employees, Fol#ow-gip on eertaln
matters with aspect to mediation documents, Attendances to mati~rs vuitt~
t-e.~peef to lett~~'to em~loy~es with ti~f~ned corctriDutian entitlernen4.
Providing tad~ice with respect to landlord aEairrt and lettet~ o#credit {VSL),
Aftenda~ce to maters regat~d9n~ banktwptcy chart, Aitendar~ce to matters
with respect tv T4s.

~~/28/2~318 Hunter, G Attending tv issues relating to trademark licencas,

~d~f~8~~Q18 Ma, C Receiving and reviewing mediation brief. Preparing for meeting. Attend~ttg
meting with O, Pasparai~is, R. Frank, 1~. O'Brien, G. Mans regarding
strategy for paten~i a~d next steps.

05/28/~~'18 E1/~argoc, H Conducting I~ase review. Drafting lefit~.r ~~reement Reviewing cf~tms.

O~t~Bl2018 Mens, ~ CompiRing 1n~orma~on in prepara#ion far doct~menf collection meoting.
Revising memorandum setting out document review process to date,

05►"~8/2p 8 ersksy., A ~msils regardrng icense sgreernen . mai s raga r+g r~e~ es#eta rno Q~.
Foi}o~v-up on same. Emails reg~rc~ing i1Red9ation Bri~fi. lNorkit~g on same.
Follaw,up on investigator prodctction regwests. Emails tegatding same.
Cali with litiga#ior~ creditor reg~rd~ng claim.

05f28f20'(8 O`Brien, L A#tending team meeting ~o consider document coliec#ion an reviewing
strategy. Reviewing memo rr~B~rd(ng overview of claim.

a5 ~8 20 ~ O ever, Em~i1 correspon~i~nee regarding employee talc reporting.

C~5/28/2~'i S Paspar~kis, O ttlfe~t~ng regarding next steps end mediation.

{~~128/20'I 8 Schmitt, A Cam~leting review of leases for accelQrated rent inputs further to analysis

't?ifs dnvoice rr~ay fnciucfe f~vs end disb►~rsements of the member Rrtn~'nf Norton Rose Fulbright. Such fees ar~d di~bureQrrfent~ of momber ftr~ns other
than Norton Rose Ft~fbrlght Canada I.LP are Invoked and collerted by Dorton Rase Fulb~ght Canada LLP as agent of the relevant umber f1rm.
Notion F2ose FUibright Canaria ~.LP is a Nmited fiabillty partnership esfablist~ed fn Canada. Norton Rase Fulbright C~nsda LI.P, Nortan -Rose Fulb~€ght
LLA, Norton Bose Fulbr~gF~t Australia, hJattvn l~vse Fulbri~ht 5oukh Afrlc~ Ihc. Q~d Marton Rose FulUr(ght l)S ~l.P sts separate legal entities and ~U of
them are cr►emb~['s of hlortan Rose ~ulbr~yht, a Swiss verstn. t~ortan Rose Fult~right helps coordinate the acliv{fles of tt►e merrabers aut does not Itself
provide kagsl aervlces to ofl~nts. for more lnformatinn, see no~nroaetuf~right.vom.



_ 
c.~•~vly~r"'Y""' x•~':?.t;""- • s~~!~t^~ ̂. ~++. 'twr+"!'!.Ya~^~xi..'+ -r t'°'~ 

~ Y 

~~a ~ . r~.. --"~".—..~,~-"w *~~ i—
.Y ~ ~ 'M Sore '-

F .,

r~{y, ~~4,~►\ ~``~ /''~ {'~ / {~

tnvo~ce Bate J~s~e 27, 2 18 i~uott~ Nu~fa~t~ ~a90C1~6265 C'a.ge 1't
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Matter Number 104~~999~~

GATE ~l.~ ~ r tta~
Qfi l~ndlo~ claims ancf Futt~ie~' to rnecfi~tfon, Review of certain construction
ciairrts settlement met~:r}~Is.

~~J29J2Q18 Cabo, E Conference call with~worki~g grocap. ~r~fting report regarding Place Vertu
transactf~n, Ca11s ~ag~r~Ing teat estate tr~nsactl~ns, ~tt~ails tega~din~ fifE
stay matters. ~m~iis and conference tails regarding Trademark License,
Updating mater~afs regat'ding construct#on liens. Commenting ors fisting
agree tent.

0~129/2Q18 Rank, R~ Meeting with L. O`Brien, C. Mens and ~, 1~1a regarding doci~rrt~nt collection
and review aid ~o(lectic~n issues aid car~~~der same. Co~stdec~ng privilege
;suss. Considering initial dflcument r~qu~st from Lffigation Ir~vest~gstot,

U51291~~18 G~~ y K Dts~ussJng wifih A. Sehrn~tt regarding mean€n~ of rent far ~~~~er~t~ed rent
claims. Co~sid~ring is~su~s and relevant case law regarding er~plQy$e
clai~t'i by ~3. ~tt~nz~l, Prepari~tg rrlerrt~orsndum regarding same.

451291 018 ~authi~r, V Attendance to weekty sty#us update caCl. Attendance to certain tvgistics
issue wifh respect to the mediation. Craordiriatio~ of the mediation.
Attendance to c~r#aft~ matters with ~^espect to N~RDs and deadline to fi(e
~IODs, Provide advice with respect to indsmnificatinn. T~fephane calf wfttt
N. Lev~he. Cornespondence on file. Fallow-up on matters with respec# to
ttie bankrup#cy file. Fo~low~up vn matters with t7espect to certain
outstanding ctairns. Fr~flow~up on mattes with r~especC to the ~~~'. Long
telephone cflnfer~:nce w~t}~ cfisnts to di~cr~ss mediation. Follow-up an
investigator btadg~# matters, FollQw~up o~ various Maim memos, Various
correspondence and telephone calls on file,

0512912015 11ha, C Discussions with L. Q'~rien regarding strd#egy and next steps. Preparing
draft custodian list an t date collection lag. ~anductlr~g addit~or~~1 searches
of dates. Meetf~g with R, Frank, C. i'~llen~, L. C3`8rien r~gar+~i~tg docu~n~nt
collection and reviewing s#ra#egy►, Cor~duct(hg further searches of
data~~se. Further di~cussic~ns with ~. Mens regarding sttat~gy. Arranging
fflr deliv~aFy of mediation brief to f~llorawetz, R,S.J. Rece(ving and reviewing
motion record r~:ga~rling stay, Cal! with E. Cobb r~gard~ng steps for
upcoming hearing on Jua~e ~, 20'18. Email frcym L. Kelly ~FTI} regarding
data for man'r~pr website.

05l2~/~018 M~L~OC, H GQhd~lct~~g lease review. ~ompilSt~~ case I~w, Dra#~i~g ~etteP.
(~~12~f~0'18 ~'lEns, G f►Jlaet€ng'wi#h R. drank, L. O'Brien and C, IUI~ f~~i'diflg {~QCUI'1'IEI1t COI~BCtfOfl

s#rategy, l~pdating and r~~risin~ list of cuss#Qdians from whom to collect
emails. Revising list of all dir+~cta~s a~td officers of Sears Canada since
~a10.

45l~9/za'I8 ~l1~Ier~e~r, ~► Team caU regarding status clairris. ~ol~ov4t-up an cc~d~or ih~uiry. Emails
from landlord cou~~~:1 regarding mediation. Emails regarding i~~sur~nce
rialtos. Cansit~~ering sar~t~e.

T'I~ls Inti►alc~ may tnclude f~~s~and d€st~raflments csf the member firms a~f Norton Rose Fulhr►ght. Such fees ~~sd~dlsbursert~ents of rnemb~r tins other
thin Norton Rose ~irlbriQht Canada 11.P are Involc~d and cotlact~ed E~y Norton Rase Fulbrtght Canada ALP as agent of the r~e4svant msmbef ftrm.
Nartc~n F~ose ~uibright Canada LLP is a limited tiabili#y parfnsrshlp est~bllshsd in Canada. Norton Rose Fulbright Canada LLP, NorEan Rage Fulbr~ght
LLp, h(artott Rose Fulbr~ght A~sttali~, Morton Rase ~ufbrlphl Saul~~ Ai~tca Inc. and Norton Rose Fulbrfghf EIS Gl.P arf: separate legal ~ntltles and ail of
them ~r~ members ofi t~orto~ Rosy Ful~rfght, a 5wfss veroin. Nart~n Rose Fuibrlght helps caord6nate the ~acttvit~es o~ ttae membara but dues not Itseli
~rovida Segal serviC$s to cl(ants. Foy' mots Ihfaimatfan, seg n~or~raseiufb[lght.carn,
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Invoice bats June 27, X018 lu~volce Number 9C390t~~fi265 Page '~~

Mater ~~s~cripti~rn (l.Q) Sears Canada fr~c. (VAN 17~~01)

Mat~e~` ~Ju~nb~r 1 Q4023~972

~~. :[~~~E Qe~cr€ ~ti~~

05I29/2~?'i8 C)'Br~ar~, f~ Reuiewing {nf~Fination. Dis~uss~ohs with C. 1~ia regarding data. M~e~ting
w~~h tearr~ to discuss plan far ~afl~~cting end r~vieVving data.

t~~/2~t~0'~~ P'aspatakis, O ~11l~e~~y con ~e~rtce ~~ w e en , o ow-ttp qn ~a es a e, me a on
ar~d r+~a1 estate issuers.

~5t2~12t~1 ~3 Keyes, T Questions from V, Gauthier ar~d A. Schmitt regarding lt.

Oa/~9/~C118 Sct~miit, A Completing reW~ew of tsasQs fir aacel~"at~d ~ettt inputs #urther to analysis
of I~ndlvrd claims and furt~ter to medial€an, A~tt$nding orr rec~w~a~' clams
process and rned~ation prepa~atiot~ ca11~ F~1~~n1N l?{~ OR V3FIOLlS ~l3~tS~~T~(~t~i~
tease materEals with A. ~#~ort at Sears.

o~~81~018 Weaver, R Researching the law r~egarcfiny ccynfllcts of laws, Meeting v~ith d.
Paspar~kis re~ardi~g the sarr~e.

UaJ30/~U'! 8 Cobb, E Conf~rert~~ calls r~gar~dir~g reel estate t~anssctions. Continuing drafty of
Reports regarding Place Vertu sale snd GQns~ruct~on Lien matters:
Gor~~inuing drabs of motion materials for construction Ifen matters. Emails
regarding dir~~tor tt~demniEy issues.

~a~~3Q1~2~18 Frank. R Gonsiderir~g document revievu and collection issues, Mee~i~g with L.
(?'Brien, +C. Merry and G. (I~ia r~ga~d~ng same. Emaif~ from e~~td to and caM
with Oster regarding pr~vi~ege issues. RevleWlt~g i~dact1c~11s bar Oster
regarding privilege.

05/30I20'~ 8 Calper~t, K Preparing cia'rms memoranda, Considering issues and relevant case law
tegat~ciing carnman employer d~cttine.

~i5l3[~I2g18 C~at~thier, V ~ev3ewing and providing comments on reparf re~gard'tt~ Plate: Vertu.
Cor~espon~ience o~ file.

~5130l20~f 8 Lenava, C~ Revfewin~ D&O cf~irr~s fior ir~demn~ty agreements.

~513012~318 Ma, C Rewiewin~ and g~#herkng information for docut~artit collection and
custodian log, Mewing wifih R. Frank, ~.. O'8rien, G. Mens re~~rding
Strategy. ~rr~ail summariz#rig pflints from meeting.

05I3C~1241 S Ntargac, M Canductin~ tease review.

a~~sot~~~.s nn~~s, G R~Viewing Ifst of cusfodian~ tri respect of wham to c.411~*ct data. N!Ie~ti~g
with R. Frank, !.. O`Brien ~rtd G. Ma to go ovar st~at~gy. Ati~nding at the
of ~e of the Litigation [nve~tigator with Q. Pasparakis.

d~13D12018 Merskey, A Talephot~e calls and woxkirig an mediation issues. Emails and foilc~w-u.p o~
Gla~ms issue. ~matls ar~d follow-up on littggt~on investigator prod~ctlons.

O~J~{~l20'!~ +L~'BrSc;n, L Nie~tings with R. FCar~~t, C. 1Viat~s ~~cf C,1~lla to review {ss~es n connection
with ~ollectior~ and reu~ew of docurrren~, V~rlo~~ er~ails regarding
budgets,

0~,~0/2E?~8 F~aspar~kis, O Addressing me~iatian issues. Meeting with li~~~t4on truste~a.

Th#s lrivolue may Include fees end tilsbursemenls' ofthe member Arfng 4f Ndt~o~i Rasp F~Ibrl~ht, Such fees and tlisburseMer~ts of me~~sr firms other
fihan t~ortor~ Rose Fuibright Caned LLB are Invoiced and collected by Norton Rose Fulbt(ght Canada LI...P as eget~t of t11~ relevant mamberfirm,
(~octon Rash Fu9br~ght Canada LLP 1s. a Ilrnlled Ilablltty pattnershlp satab~ished !n Canada. Norton Rase Fu{brlght Can$da i.LP, Na~tan Rase Fulbrlgh!
~l„P, hlotCo~1 Rose Fulbright Auslt~tl~, tVnrton-Rase Futt~rl~ht South Atrl~ Ittc. end t~v~toc~ F~ose Fu~br~ght US LLP are separate Isgal entitles aid a(I of
item ~r~ members of No~~ttin lose Futbrlght, a Svu~ss vereln. Nnrtcsn Roee ~uibrighi helps cooFdinata the a~tivfties of the memh~r~ bcrt does not ~t~etf
prQvlde fetal serui~es to clients, f~o~ rnore Infiormatfon, see nortanros~tui~ri~ht,aorn,
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Matter Res~+r Son ~~.D) Sears Canada ln~. (VAN 17-3~U't)

li~a~ter N~~ber~ ~{ 000299972

~~

05/3flf2C?'I8 Schmitf, A Com~letl~tg review a~ leases for accelerated rest inputs further to analysis
of landlord si~ims ~r~d ~u~ther ~o media~icrn. Revis[ng aer~ain memos
analyzing claim. Reviewing ca~~tru~t#on lien m~#e~is and prepafsng
markup of etsr~en#s of the sarr~e.

05/301201 ~ Taylor, S Drafting memoranda for clams proc,~ss.

05/3Q12~~6 W~a~ec, R Preparing far meeting and mee#ing with O. 6~asparakis and Litigation
lnvestlg~tor.

0513'1I20~38 Cc~bb~ E Attuding to various real esfate matters. GQrraspondence regar~ing
cons#~u#ton lien ~ssue~, eont~nuir~g waric on motion tnater~als for June 5th
motions.

0513'~t2a~i 8 Frank, R Considering document review issues. Prepaying for ar~d atZ~nding meeting
~t Sears rega~~r~g document collect"roe and review issues. Ema~[s from

.. . . and to Osier regarding privilege issues. Nie~~ings with C1. Paspar~kis, l..
C1'Brian, G. Mens and C. Ma regarding sate. CaMI with FTI regarding
same, Reviewing reda~fiot~s by Oster regar~fin~ privilege. N~eeii~g with L.
O'Brien and G. Mans regarding response to document request by Litigation
►Ttves~~ator,

05l311~0~ 8 Gaf pern, K: F~~~epa~ing r~emora{+durn e~garding camr~on ernplayer doctrine,

D513912I3'18 M~~ C A~tend~g at Sears offices and mee~ng with R, drank, G. Nlens, L, Q`Brien,
P. Mahtadi, IT group regarding storage anti access of archival date.
C~nductit~g fu~t#~er searches of documents aid discussions regat~iing nett
steps.

03/3'l/ao'f8 M~rgo~c, H ~ortduc#~ng lease review,

U5l~'i1~0'18 Mer~s, G Attending ~f the office of Spars to discuss dt~cum~nt collection. Reviewing
past corres~ond~rtce to det~rm~ne what protocal~ v+rere in dace for
dq~urnent preservation. G~11 with S. Bissell and L, Q'grien.

45/3'1120`1 S M~rsltey, ~ Emails and working on mediation pr~~aratlons. Reviewing and reels}ng
cl~fims analysis. ~mail~ attd dlsc~ssforts regarding litigation inspec#ar
issues. Emelts t~eg~rdl~~g eonstructiorr lien claim issues, Reviewing draft
lSAoni~or repots. 1/Vvr~c~ng an review of ~nvEr~nmsntal c~a~ms, Telephone
call regarc~~n~ Alberta ~nv~ranmer~tai Order. Ema~~s regarding 1~er~ury
Jewellery claim,

0~1~'fl~.~'IS Q'Btien; L Prap~ri►~g for and attending meeting with Sears IT and coun~e! to rev ew
documents. Fallvrr~r=~Ep d~Scussivns with aspect t~ document collection
and rssportse ~o request tar documents. Tetepho~e cotnmunic~t~ort with
FTl regarciing document issues.

a5~3~f 12~1~! 8 Paspa~a#~is, Q Addressing document issues. Rttending on Board. rail,

CJ5/3~t2~Q18 R~~res, T Discussion ~+fth A. Sch~iEt rega~rd~ng The Village at Vaughan Mills

This liivsai~e rt~ay t~icfude fees and dfstr~rsaments oFtt~~ rneit~t~erl~tri~s nT fVa~lon Rise Fuldright, Such'f~~9 ar~~ dts~u't~orrtents of met~cit~8~ fi~rr~s attter
titan h~ortan Rose ~ulbrlght Can~ds LLP ars invoiced and collected by Norton Rosy Fulbrighi CanaQa LL.P as agent of tF►e relevant memt~er Rrm,
NartQn Rose ~uibright Caneda LI:P is a IlrniEed liability partn~rshlp established in Canada. i~orton Rase fiuihright Canada LLP, Norton Rase Fuibrighl
LLi~, i~artan Ftos$ ~'ulb~lgM Att~3.ralla, Morton f2ose Fulbright Sout3~ A#rlca fnc. and Narit~n Rase Futb~igt~t. US LLP are separata {egal entities snc! alt of
them are membors of Norton Ftos~ Futbrigt~t, a Swiss ver~~n, lVortan Rose Fulbr{g~rt helps coo~cilnrate the aai}v~it~s of the members but does nai itself
provfdc~ E~gai s~rvla~s to cE}~nts. Fvrmat~e tnfarmatlan~ see nar~ont~os~fuibright.cam.



~~-<•._. _. ..., .. .- _. ._ ~.. J T _ ~.'~ 
~ ~w~.++..~y.—

~...,-__. _ ,. .... .~i _.. :tier ~.~:~-"___ ~' __. '. "' "7 ~

~~ ~~~

.~

~RT~J~t (~~3~~ ~~1~.13~t~~--1~"

Invoice Q~te Ju~~ 27, 2015 lttrj~o3ce NUmb~:~' 9Q9Q048265 Page '1+~

lVtatter Descrtp#~or~ (LD} S~at~s Canada Inc. (VAN '17-3~t~1

lttl~tter N~m~er 100~2999~'2

,DATE .,~A~I..F t3es~ria~Cian

summary ~t~d dl~f#frtg addifians to same, Dfscuss~an with ~#. Schr-~itt
regarding Orchard Park summary.

a~131l~018 Schmitt, A Reviewing I~as~s fir aecelerafed ren# ir~puks furth~t to analysts of landlatd
claims at~d fuctt~er't~o rnec~iation.

0~I01120'18 Cobbf E Conference gall regarding B~liewille F1=&E ma~ter~. l~~d~ting drafts of
various caurt ma#ertals and reports. Finalizing Nineteer~t~ Report.
Reviewing f~ctu~n of Appficanfis. I~tt~nding to court sched~t!!ng mafters,
Emalls regarding i'tft stay motion, ~Cammenting an draft Ilc~n~e termination
a~reernent.

06f01l20~8 Frank, R Considering privilege issues and reviewing prop~~er~ redactions. Preparing
Fflr and aft~nding call with t~s~er regarding same. Discussion with A.
Merskey regarding pr~v~lege issuers. F~eviev~ing ~~ci~r rEgarding litigafion
investiig~tar and ~Qnslderf~g privilege Essues, Go~slder~ng issues regarding
r~ocument colleatla~ and review. Preparing fvr and attending call with
~sler ar~d Lai O'Sullivan regarding pr~vllege artd producYior► issues.
Revfiewing issues regarding r+aspanse to LrEigati~n Investiga#or's prc~ductf~on
reques# , pisct.s~sians with L. C}'Brien, G, Mens and ~. M~ regarding
docum~~t coliectifln and reviewing issues.

a61t3~ lZO~i B ~alpert~, K Preparing memorandum regarding common ~mploy~r doctrine.
Disc~ss9r~g wilt E ~obL~ r~g~rc~fng P`l~ce Vertu agreement Qf pc~rchese and
sale, eons~det~ing Issues regarding same.

06/~'iI201~ GaUth~~r, V ACten~fartce to various matters oh €lie its advance of rnedlation, Various
corr~sportdence on €fie.

Ofif01l2~D'! 8 Itll~, C Various commu~r~catla~ns with court regarding scheduling. Qiscussions wifh
E. Gvbb regardRng same, A~s~isting ~. Ct~bp regarding finalizing 'i eth
Report of ft~e Ntonitar, Ema~i to service list rega~-d~g 19th Report of the
Moni#or. Arranging for filing of the 19th Report of tea Nlor~i~or,

OS~0112~1 ~ 1111arg~e, N Gonduci~ng lease review, DCaft~r~g le~t$r to ~unseL

08101!2418 Mens, G Determining next steps in document review, Drafi~ng corre~spandence to
litigation ittVestl9~tor.

08Ia'I12018 1Wlecsicey~ 11 ~maits and discuss~r~~s regardir~g !E at on nspeC ar pro uc ~vn s cps.
IlVocking on same. Emails, t~el~phone colts end wari<ing on mediation
issues. Working on claims review.

OG/0'~l2018 Cj'Srlen, L Qrafting response tv Lit{gatlon Investigator request. Revrev►►~ng Litigatfott
Investigator OtrJer. Various discussions witE~ R, Fran~C and C. Ma.
Fvllov~ing up on rrariaus Issues re~atdir~g document collection,

Ob/C~1/2~1~ PaSp~Cakis, O Addressing mediation, real estate and govemmenf issues.

7h1s [rnralae may InciUde fees and tlls~u~sements of the member'tirms of Gorton Rose ~~Ibrlg'ttt; 81cch feed artci dl~b"urs~inants~of meriib~r fltms other
thin Nocion Rose ~'ulbright Canada E.L.P are (nvr~ls~d and collected by ~lflrton Rose FWbrlght Caneda LLP as agent of the telsvanf mernbe~ firm.
Nari~n RosQ fiulbright Canada LIB 1s a limited iiabSlity partner~h{p established lr~ Canada. f~otton Rose Futbright Canada ~.LP, Norton Rosa Fulbtig~t
LLR, Norion Rfls$ Fulbrl~ht Australlg, Norton Rose ~uibrlght South Africa Inc. and t~o~ion Rase Fulbright US LLA are se~paratQ le~sl aniltf~s and al10(
them ire memt~~~s of Norton Rosa Fulbrlgh#, a Sw1ss voreln. Norton Rose Fulbrlghi h~Jps caordl~ate the acllvitles of the rr►embers but d~ea not itself
provide f~gat services to clients, For mores information, see nortonrosetulbrlght.cam.
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lnvai~e N~rnt~~r 909d0~8~~d Nor~an E~ose ~ulbrlght Canada ~.LP

Matt~~ Nurnbe~r ~4~D2999~2 Royal Qar~it Fl~za, Sauth Tower-Suite 3840
240 Bays Strut, i';~. fox 84

Envoi+ce Daie .full 05, ZO'i~ Taronta ~7N hRSJ 224
~tRF Contact ~?restes paspat~#t~s Canada

T'e1: ~'f ~t16-216~40QQ

www, Horton rasefy{b cig ht.com

Acaount~ Cat~tact:
nrc~c~t~~bl~s~Qnnrto~rosefulbrigi~t. oam

For ths~ attention of: Mr. Greg V1latsvn,

Senior Mans~ing Dlrectar

gr+~g .watso~(d~f~lco hsui~ing.00rn

FT1 CCyN~U1~Tl~[G, AS GC7iJF~T A~'#~' ~I'~'~'~ C~
Illit7~!lTCrR {3F SEARS +~~41VA~A
Sure 20~i 4
79~ Vile~tingtgn Street West
Tar+ant~ Ofd {1tI5K ~ C8
(~Dy .Sears Canada Inc. ~V`AN 'f ~-3~i{~'~ )

Praf~s~ianal S~rv~c~s Rertder~r~ to June 2~, ~~1~

SU11~~aRY

~a~bl~ tees

Ta~abie [3~sb~rsements
Taxable ~t#~e.r charge

Taxable Amo~nf
HST '13.OQOpl~

R~ott-Taxable QEsburs~rnent~

TC)Tl~~ ~N1C')UN`~' DUB ANa PAY'A~~~

Pay~t~le 3n.30 days
i'A'~'1U[~NT IN~ORMAl'EON

~ha rges
CAD

573, ~'f ~.0~
7,781.19
1, ~g3.75

75, 86fi. 82

36'x'.36

CAfl ~~3,8'19,'t ~

RSC Flnat~~lai Gaup; '[ !'lase Vole Marl, lltlontreal, Quebec, CANAt7A H3G 3B8, Dank Q03, Transit 0(?Dt31; ACC. No. 't61~2'r-2, 3wlft Cods #
RQYcCAT~. include fnvatce n~tmbQr on trar~s~~r ~r~car.
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~~~roic~ C3ate ~lU~y ~D~, 2U~8 [t~vo~ce I~us~ber 9090p~4868+~ Race 2

~Vtatter F)~;scr~ptia►n {LQ~ Sears Canada 1rr~. t1~Al~ '17-340~.~
il~a~ter ~1um~er '~i700299972

~~D) dears C~nac~a Inc. {Wad~l ~ 7-3 01)
Tt~1E~ Q~TAILS

Q6/~~/2Q~8 Cobb, E R~av~~ir~g Assignment ~lgr~~ment r~g~rd~ng Pl~ca Vertu APS. RevlewF~g
maters to connection with add~~i~n,~l real estate sa~~ transactions and
o~eratl~g agreements. Further revising court ~ateri~ls in conn~cfion with
eonstrt~ct~on lies Is~ue~. ~mat~s rg~ard~ng trademark license tsrmin~afior~.
Reviewing mediatioh briefs, R~~~onding to tr~dem~ark license t~rmin~#~on
issues. mails reg~rdirig constr~~tion f en resal~rtion matters.

o6f~~/241s Frs~k, F~ discussion With Oster r~gacdir~g p~ivilsge issues and discussion wi#h A.
~ers~ey send err~efi correspondence regat-~ing same. Discussion with
Ll~gat~on Enves#~gator regarding privii~ge and pt~oductio~ issues,
Cs~r~sidering issues reg~rd~~g docurnnnt collection and produciion ~n~!
meeting with L. ~'8ri~n~ G. lV~~ns and C. Ma regarding sat~r~e. email
corr$spant~ence wig ~1'I regarding document coll~c~ic~n issues.

06l04/2~18 ~a4pe~r~~ K Canaidering issues antl rt~levartt case iaw r~garci~ng common ~mpl~yer
c~octr{n~. Preparing mett~oca~~dum regarding s~rr~~e.

a6~o~1201 s ~auth'rer, W uarlous correspondeh~a on fi1~. FoliQw-gyp an varEous claims issues.

Q~/0~~2{~'~8 1llla, C Attettd[t~g to senlIce I~st is~u~s. mails 1t~t~tkt client rega~drng access fo
custodial dada. Revlev~rin~ client custodial data. ar~d email tQ team
regard{hg pc~lltn(nary a~sessmertt cif data. Various discussions regarding
stra#egy ans~ next step.

t1~10~/~018 ~llar~o+c~ ~f Condu~tin~ claims rewi~u, Nteeting with v. G~uih~~r ~~d A. Schmitt
regarc~ir~g same,

4~I4~I2098 glens, G leafing with L, 4'Brier~ end dflcurnenf rev~lew tearr~ io determine document
review strategy,

06/C~4/~Q18 Mers~~y~ ,~ Ematls regaRling Craftsmen/Sears US Ilcetrse issues. Working an cla ms
~natysis end mediation pxe~aca#ion. Emails an+~ d~sc~ss~c~ns rega~ding
pro~uct~on st8ps,

Q~104~20'I ~ O'Brien, L ~Revis~ng memo reg~rdtng document collectic~R acid review .plan. Meeting
wi g team t~ discWss dQcumen! revEew and part, i~~vlev+~ft~g documents in
d~tacba~e and information r~la~ing to b~rdgefs,

Dfi1~~1/2D'18 Pasparakts, O Addrossing ~ocurnen#ark production issues.

Q6/Q4/~0'IS Reyes, T CflCiV@i'S~t~QCI Wft~l A. Schmitt r~gard~ng ~rctra~rd Park cf~im.

QBI05124'1~ Cobbs E Frepar{ng #or end ~#tendi~~ at sa1~ approval heating, Got~ference c~t~ with
working group, Conference cell with counsel to Sears U~. lU'~seting
regarding mediation matters v~ith Oder. Further updating materials far
June 15th motions. Revier+vir~g and eor+siderir~g correspondence fcom
Gadiliac Fa~tView: R+eview~r~g additional med~stirn briefs.

This ir~~volca may lnalt~ttle fa~~ and dlsbur~eman#~ of the member ftrms of Nortoh Rosp Fulbrlghi. Suah'fees and disbursements of membsrfltm~ other
thin Morton Rose ~ul6rtght Canada 1.1P era ~hvoEc~;d and colfacfed by Norton Rosy ~ctlbt~ght Canada LI.P as agent of the retevant rnembcr firm.
Naitot~ Ruse FuE6rigl~t C~t7aC~~ Ll.P is s ifr'~Itad 13abl1~ly pat#nefshlp e~ial~lish2d In Canada. Norton ~tose fulb~l9ht C~nads LLP~ Nottatl Rose Fulb~'~ttt
LLP, Norton Rna~ ~►~Ibrlght Australie~ Morton Rose Fulb~tght Souih Airi~a Inc. and Nation Rose F~bright tJS LI.P aye sepaFate Pegs( entltf~s ar~d $II of
them are rcusmbers of l~Cvrtr~n Rvse Fuihrfght, a Swiss veretn. Nvriat~ Rose Fulbr~gh! helps caa;dCnat~ the actl~tftias of ttie m~m~era but dace dot Itself
~rovtda {agat sscvices to cUsr~ta. Ftir tr~are Itlfatmatloh, see nortos~rosr~lull~right.edm.
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Invoice Date July 05, 2C}'18 lrtvttice Number 9Q9004863~ Page 4

'Nlatte~r Descri~ti~n (LDj dears Car~acla Irtc. (UAhI "17-34Q1 ~

Nt~~ter N-umber 'I~OD~~99~2

OG105I~D'~8 ~V'forrisc~n, T Assembling ~ovt~ of autho~itfes firer mediation of ~ensPon claims.

~6it~51.ZE]"t8 O'~3~en, L Drafting memo rega~-ciing documen# cflt~eciian and review. Meeting ~.
Pasparakis, R. Frank, ~. MenS and C. Nta regarding status. Revising
mama. TeRephane co~mttnicaf~on wfth B. Pen~fce and FTI with respect t~
document preservation steps. Attending ~o vafious issues r~gardi~g
document coltectiQ~ ar~d reyfaw,

06105/~0~~8 Pasparakis, O Re~+iewing Mediation ~rlef, fleeting with company cauns~l, Meeting with
Lttig~atiQn Trustee. Gaf! wiEh litigation Trusfea. Preparing fvr me~tinc~.

Q6/Q512{~18 S~hr~itt, A Assisting wifh rev~evsi of alb leases furthsr to definition of "accei~ated" rent
for claims mi~~eliing. Asslstir►g L. Pearson ext~ns{vely with Fartdlord claims
database,

~filOS/2t~18 Bianchi, ~ Reviewing the Seam AV1f5 server and proparing a top level summary o~ t~~e
co~rtents in preparatio€~ fir u~~oming Learn meeting,

fl8(06!'~{318 C+~~b, E Working group meeting regarding mediation, Anal review of Comit~ar
curt materials. Conference ca11 regarding CgRE bids. Ueda#ing court
ma~te~iais for consfiructio~ lien motion.

461~~1~t?18 drank, R considering pri~r~lege end preservatiah issue and emta~! ct~rrespondence
rega~~ing same. email #o and from C?s#er regarding privilege issues.
C~n~idering Issues regarding produ~fic~n of documents to l.itigatton
lnves~igat+ar and discus~ita~ts and email c~rresponder~ce with C, Ma and G.
Mans regaling same. Considering issues regarding document inEtial
r~que~t firom L~~g~#fare fnvestigakor at~d casponsa to same.

061Q6120~8 Ga~pem, ~ Considering issues and relevant case law regarding penslorr mediation
b~~~s, Call wit# T. Devir regarding pension issues. Cot~siderir~g issues and
t~tevant case ~au~r tegardfng Iandlo~d m~i~ttio~ brief.

~}6fOB/0'18 Gauthier, V I~tte€~dart~e to nut~aer~us rr~att~rs in preparatioh fot the m~diatia~.
Attendance to miscellarteows matters regat~lir~g U#~ga#ior~ Investigator,
counsel to AIG, W~PPA. Various cot~respand~nce arld telephc~~e calls on
file.

D51~8l2018 IVIa, C R~viewir~g documents delivered to liti~ativ~ investigator and pt~eparing
updated briefs, Var'rvu~ ema!!~ with G, Mans regarding same. Prep~ar~ttg
a~dEtitrnal documents for produciio~ to Litigation tnvestlgatar. Discu~sians
with R. Frank r~~art~i~tg same. Ema~S to Litiga4on lnvestig~tor with
additional documents brief.

O~f0~120~ 8 Margo, H Conductln~ review of leases for certain cl~u~es in preparation f~~
media#ion.

OE~~~fi1~0'!8 Mens, G Prov~d~ng update ~o team regerc~Rng rneet~ng w~ffi Lit~a#ion Inv~stigatvr.
M~etit~g with L. +d"Brien and C. Ma warding c~o(iectfoh of dvcum~nts,
Reach(ng aut to fiar~s re~~,rding natiu~ tio~um~nts.

'fhks rr~volce may include fees ~~td disbursements of the ►n~mbef firms of tVortan• Rase ~utbright. Such fens and disbursements of member firms other
than Norton Raso ~uEbrlghl Canada U.P are 1nvoE~ed end oollected by Norton Rose Fulbri~ht Canada L[.P as agent of the reksvant member firm,
tdorton Rase Fulbrtght Canada I.LP Is a Ilm~tr~d IfabT(lty pattnershEp estahlishsd fn ~nada. Norf~n Rose Futbrl~ht ~anads LLP, Norton Rose ~ulb~ight
LI:P, Norton Ftos~ ~uibrl~hF Australia, tartan Rase ~ufbrlgh't South AirSca Inc, and i~o~ton Raae ~ulbrfght l3S LLP are separate {e~a1 en#ttfe& ~rrd ail of
ihem are rr'ierrtbe~s of Norton Rase Fulbright, ~ 8wls~s v~re~n. Morton Rose Fulbright he9ps coordEnate fhe activities ~i the mem~~~s b~~t dies real Etsa~F
prav~de to a! s~rvtces to cklent~, For more lnf~rmatlon, gee r~o+'tnnrosc~ftttbrtgt~t,~m.



.. ._~~..,. ~ ....., ~.. .,. ..':_ •:'".` _,~ ',+ «+z .fit 

~1/~~ - 
- 

--••_~._.~.~..,C«~..Cr~..S.r ~ k ...

F

tnv+~ice Date J~sty (~5, 2 18 Ir~vo~~e Number 909Q048f34 P~ga ~

ter Descri~tia~ {~D~ Spars Canada lt~c. (VA~1 17-340'1)

' lViafter N~mi~e:r 'f C100Z~~972

Q, ,~ ~t ~ .~;,e crf a

~36f~~~2018 Nien~, ~ illleetir~g with R. Fra~k~ I,. O'Brien and ~. Ma regarding document coltectiah
wor~CfloWs.

dFlt}~,~2018 N(ersEcey, A I~vesti~ator meeting. Working an med~ati~fl issues and related research.
F~eviewing and wor4~ing vn claims. Environmental call.

Q~/~7~~~'f 8 ~t'lojtahedi, ~ Preparing for artd cafis to applicants fir the Hardship Fund and reporting
bac1~ to !,. ~e~l~r, Qrafting a response le~te~ to ~ potential creditor of dears
located in Quebec.

06107"!~4'~ 8 Cl'f~rtert, L Team fneefir~g to discuss statcts of various matters rel~tsd to document
re~ie~+v. Various smalls re{sting to a11US and d'sscus~iot~s with r~sp~ct to
searches in AWE,

t~~lOTt~.O~} 8 Paspat~a~Cis, t3 AttBnding L~tlgation Trustee meeting. scus& ans wt e o ers.

0~~'~7'l20~ S v~hrnifti J~ ►~4ss[st~ng with review of ~tl teases fuser to definition o~ "acceler~t~d" rent
for ~la9ms tnadefl~ng. Ass~sfing L, Pearson with ►andlord claims database.
Pre~arfng rern~ining lar~d~c~rd ciairn rn~rr~os.

(}6I08f~~`i 8 ~ob~, ~ Fc~tther updates to construction lien court materials. N#eeting with FTI
~egatding mediation m~tt~t~. Meet~ngj +►vith R~asscia~r regarding l~~n claim.
Preparing Rossciair set~t~;rra~nt docume~~, aevier~vit~g med'tati~n brief of
Pertslart Representative Counsel. Emails reg~rdit~g Sherway Gardens
matter. Erna~ls regarding D&fl indemnifies,

05/t~812~~{8 Frank, I~ Considering pr~v~flege issues and discussion with CSsler r~arding sam~s.
Cvnsld~ring dOcume~t revle~+r and' collection issues.

pF~tR8120'18 Galpem, K Prepay?ng claims summaries. Canside~ii~g issues end re avant case aw
regarding acc~le~ated ant. Preparing brief note regarding same.
Disc~~sirtg saYne with A, 11~erskey.

oslo ol$ Gauthier, V In person rneet~ng to p~~pare far tt~e me~iati~on, ~o4lev~r-up can claims by
land~Ords and by pension parties.

06108/20'E8 tV~a, G Attending to further m~dtation arrar~gem~nts. C~nt~~uf~g tv ~~eview
mediat~or~ beefs and preparing co~~oi~dated boots of authorif~.es fc~r
med~a~lon.

46108J~01H Margot, !~ Cgnductit~g lease r-evrew and ~iais(ng with client with respect tv ac~celeraf~on
rights.

06LC~81Z~fi8 +~~ke~r, A Mee~ir~g with FTI team ret~ardirsg production preparations. V1/o~-#cing vn
sane. ~ma11s r~~ardit~g ~ons~rt~~tivn lien rn4tion, 4/►forking en same,
Emai{s re~erding psr~sion issues. Working on same, Working on claims
review.

0~~~8~2~~8 c3"Brte~, L Folfowing Grp on various ~ssw~s wd~h learn and mana~+~ment of docurneint
cofiect3on and review, Dr~ftin~ pres~.rvst~o~ notice.

08108lZ~~18 P~sparr~kis, C? Pr~p~ring for med~a~ion.

Thf~ involc~a tr~a}r inG}~ci~•i~~s ~ttd dis~urs~ma~ts of thys marr~ber firms of Norton R~os~ ~ulbr~gh[. ~uati Pass and cElsbursemenis afinember ~lrtns ~thar
than t~octon Cass ~ulbrJght Cercada tLP are fnvoioed and coo#lect~d by Norton Rase Fulbrlght Cane~~e 1-~.P as agent of the r~Eevant member f~cm.
Nastgn Rose Fulbrtg#~2 ~~nad~ L.~:P is a limlt~d liabf!!ty partne~^shlp es#sbttshacf In Canada. Norton Rose Fwtbrtght Canada L.i.,P, fVaitan Rosa Fulbright
Ll.P, ~luttoh Rose ~ultx'ight Australia, Nortcm ~tose ~uibright Saute Africa Ene. and Ncuion Rns~ Futbrlght US LLR sresQpa~at~ I~:g~1 entitles and all of
them aro m~rr~bars ofi Morton Rase Fulbright, a Swiss vereln. I~s~~on Roar ~uibrlght helps coar~dlnete the aatEvl€tea of the members but d~e~ not lis~lf
prc~vlde legal servines to clf~rtits, ~crr more lnfr~rma!lan. sec norton;os~fuibrtght.cartt.
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Nla~Yt~er Des~ripttdn

Matter Nt~mbe=

July O5, 2Q'18 trtvoice Nttrn'~er 90~JQQ48~~4 Page 7

~~[~~ Sears Ganada lnc, (~lAN 17-3401)

'~OOQ~99~72

DA T~ ~i E .~.~:~. ~ ~o j.

0 /08120 i ~ Scum t#, A Assisting with review of all (eases fiurther to def{nifio~ of "accelerated" rent
€or claims modeflin~. Assis~in~ L. Peafson with I~ndiord claims dat~#~$se.
Preparing remaining landlord claim t~nemos.

O~lt}9f2~'18 Cobb, ~ Preparing surnrraary of settlement an~l~rsis for mediation. i~raf~ng
~uppCemenf to Nineteenth Report and app~e~di~es. Rev~ewing~ !aw
regarding monitflr's capacity.

~61C~~120'T8 Schmitt, ~ Assisting !.. Pear~svn with data pcsint con~'irmatic~n requests f~rth~r bo
cornpletton of certain claim analysis chart.

Q6l'10/20'!8 Gabb, E Reviewing additional mediation brief.

g611 Df2018 Cabb, E f~espon~fng to inqujr~es on Cony#ruction Lien motion and updating
materia{s regarcling samo.

~61"~~1~~18 IUIa, C Discussions with E. Babb regarding upcoming Jung 15 and 'I9 motions
end mediat~an, F(rt~lizing c~rtsvl~dat~c~ brief flf ~utfiroriti~s regarding
media#ion, email to A. Mersk~y regarding same.

4~/1 ~12D18 tViv)fiahedl, A Correspondence wi#h L, Pearson and L. l~elty and drafting respa~tse letters
to cf~imants of Sears located '[n Quebec. ~Correspondenca wiEh V.
Gauthier r~g~rdl~g the ~l~ims pto~egs.

QC/11f~~'i8 B~anc~i, G Gctrttinuin~ review of AVItS server and pre~ar~ng chart of imps~rtant
custaciiat~ data Identified.

a~f'~'1/2 '18 Cob~aj ~ Ct~~tfer~Ct~e-call regarding ShsrWay Gardens matters.' Resot~'tn~ issues
regarding Jane 'i5tl~ 6~earin~, Finalising draft settlement documentatfioh far
eettai~ consfruot"ron contractors. Updating Coris#ruction Lim Claim
materials. Res~olvit~g co~sftucttQ~ lien issues.

06~1'EJ~O'(8 F~~nk, R. Gc~nsid~r~r~g issues reg~~ding daeuct~ent calle~tion and review. Discussions
with L. O'Brien aFld G, Mens regarding same. Et~►ail to and firol~ Litigation
InW~stigator. C+~r~sidering privilege f~s~es and discussion with C. Nfa
reganlPn~ document production aid bates ~t~nibering.

OS/11120~f 8 Calpern, FC Considering issues aid relevant case law regarding landlar~ clatrns.
Preparit~~ claims summaries. Cansiderfng issues regarding pension
liability. Discussing same with ttifi Rocttett~. 3~epo~ing to A Merskey
t~gardtrtg same,

06t'~ 1I~A't~3 ~aufihf~r, W D1sce~sslon f~l~awing Urs~l Phillips' L~ttet. Il~ledoation hlfeeting, Attendance
to various matters In e~nnectiQn with the me~iatlan, SRP, ofher pension
issues, claim by Canco~tt~ memos ~r~ respect of cer#a1c~ aia~ms, Sar~~ung,
I~ndlo~d claim questions,

O~if9 "~l~t~~8 ftlla, G ~larf~us emeiis {rom team regarding d~cum~nt cc~llectfon and strategy.
Receiving artd t~viewing additionaR med~atio~t s{atam~nts. Preparing
supplementary consolidated brief of m~dfatian statements and final~zing
consolidated authorities. Arranging for detiv~ry of additlor~a( rn~ed~at~on

1't~is Invoice msy include fees and ~isb~,rseme~ts ofths mumbar firms of Nor~~n Rosy ~ulbrtght. Suah~ fees-and disbU~sements of ma~nber firms other
thin tJonoh Rosy Fulbfigl'st Canada LLP arr~ lr~vofced and collsct~:d by Norton Rose Ft~Ebright Canada LLf~ as avant ~f the raJevank member tTrm.
Norton Ross Fulbr-itjht Canada LLP Is a Ifmltsd IEah!llly partnership est8b►lsh~d 1n ~snsda. Norton RoS~ Fttlb~fght Can~dg LLR~ ~Jorto~ Rase Fu~bright
LL3~, Morton nos$ ~~~1hrl~ht Auriral3A, Norton lose ~uihrlght South Ai~ca lnc, anci Narbn Rose Fulbright U5 LLP are separ~i~ lagal entitles ar~d sii of
th~~rt are members of Norta~ Rose Fulbr~ght, a Swiss yereir~, iVo~ton Rase ~~Ibc1~h! helps coarcf(nate the aeltvitEas of the members but does not its~Ef
pmvltl~ It~ga1 services tq cfie~t~t ~C~f more infvtmatlot~~ see nt~onros~iu~bfi~~~E.ca{t'f~
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tnvvice Date July 05, 2018 l~tvale~ Number 9D90048~a3~ gage 8

M~~t~r f~escr~ption (La) ~ear~ Canada ~rrc. (VAhi '1?-~~~1"!)

Matter number 'IOOt~~9~~7

D~T`E ~ 4 I~+~scri~ian

rn~terials t~o MQtav~re#z, ~tSJ. A~fending to scri~dufing ma~#ers. Atendir~g
to mediation Ivg~stles, various er~ails ~lyit~► V. Gaut~'ser, A. Merskey
regarding same,

OGt~i'1I2Q~ 8 i~argoc, H ~eviswir~g d~cumen~ and asse~s4ng claims with respect to mediation,
D61~ :1.1201 S Mens, G ~iscvssians wft}~ R. Frar~~C and G. Ma regarding dace"meta collection.

Revi~w~rtg legal s#tar~c~ d~'ive to determine t~levance of folders for
.promotion.

OGI'1~1I2018 M~rs~Cey~, A R~vi~wing C~ Landtards IUlediafion Brief. Reviewing F~etire~s Mediation
Brief, ~ieviawing related case taw. Revie~rir~g financial analysis reg~r~ing
claims, ~maRis regarding medi~tiar~ preparation, Working on same.
Confere~c~: call W~ih mediation l'~gardit~~ Logistics. Meettn~ with litlgatio~
inv$st~gator (cvntinued~.

~16/11/~0~8 Morrisar►, T Searching through cl~~rns to maf~e list of all envirc~nrnental claims in
preRal~tsan for mediation.

fl6t11/~0~18 ~`Br~en, ~ Emai[ commun~ca4ion with 4, Pasparakis regarding doc~menfs.
Discussion wifih R. Frank and team with respect io document coll~cfion.

OGI1'~l2a'18 Pasparakis, {~ Calls with Justice Morawetz. Nlee~ing with litigation trustee and
s~takehvlders.

06/~'~/20'~8~ Re}then E RavteWving leases and clalrns and preparing and providing summ2~'ies to ~1.
Schmitt.

0~!'f 1I2Q'~8 S~m1~t, A Asslst~ng with review at ali gases ft~rthe~ t~ deffniEio~ of "sc~i~rated" rent
for claims mod~lifrtg. Assisting ~. Pearson with ~andta~d claims database.
hrepar~ng remalr~ing lar~dlard claim menivs, Reseat~ch on treatrne~t of
pertain rent~typ~ ciaEr~s under BIA pfoposals. Genera[ pr~p~ratfons €or
mecfiatian. Ass.€sting with c~nstruci~on claims jss~aes prier to upcomin~
layout motion on certain such ctaim~.

U61111~~'18 Tayto~, ~ Dr~ftfng Glaims memoranda for claims process.

Q6~~2/20't8 Bian~tti, G Rsvlawing AVtf~ server inventory ~f r~fev~nt cu~tQdiarl data at~d t~pdaxing
chaff.

~8/'~2/2(}18 Biar~cnf, ~ Atfiaending weekly team r~teeting tv discuss current status of trotter and
next s#cps,

X6112/20'!8 Cobb, ~ R~:v~lewfng and com~enEi~g on draft Levis Motion Materials, F~r~al~Zing
Constr't~ction Lien Mr~tton rr~aterials. Constru~t~vn Lien s~ttlQmenf
discussions. Ravlewing and commuting otr ack~oauledgm~nt fior RBC re.
p~ttsiot~ funt~s. C~{i vrith counsel to flntrea Inc, ~mail~ regarding
medi$tio~ rrEatt~rs. Considering ~oten~~ai mediated sefit~ement s#ructur~s
for r~at~r~al creditor ~far~ns,

O6{12/~tI'18 `rank, R Goris~der~Y~g Issues regard~r~g cfo~um~nt co ect ot1 sn rest+ew. ma

7hts invoice may ir~clUde l~c~s aril dlsburs~ments aflhe ~t~elmber i~rms af~Norton Rase Fulbright. 5~fch fees and dlsb~re~ernent~ of mc~m~rf~rms Sher
than Narlan l~vse ~ulbright Canada ~.LP are Invoiced and collected by Alortan Rase fiulbrEght Ca~r~da LLP as agent cif the r~fevant member firm.
Norloln Rosa ~ufbrEgh~ Ganeda LLP fs a llmlled Iisbil3ty pe+tnership esi~blls~sd It1 C~ttada. Norton Rose Fulbri~t~t Ganada l~.f', fVnrtort Rose Fuft~r)ght
ALP, Na~ton nose Fulb~ight Au~tretia, Nartr~n F~o~e Fulbri~ht South Africa Inc. and Norton Rose Fulbrigt~t US LLF' ace separate lepai entities and aq ctt
kham are m~mb~rs of Notton Rope ~ufbrlghl, a Sw1~s ver~ln. ~Jorlon Rase ~ulbrtght helps eoordlt~ate the activities of the members but does na~t itself
proulde te~~l services !o cNen~s, for more i~for~t'ta~an, gee no~ionrcr~etulbrlghi.anrn.
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invoice Rate July 05, 2018 l~vai~e fit~rnber 90900 8634 F'a~o '~

Niatt~ar C~es~~iption {LD) Sears Canada Ir~c, (VAN ~17-3gflfi)

tVtatter Nti~b~r '1 Q{~t~~99972

, t„~-' , ~~scr~tian

c~t-respandence with Litiga~io~n fnve~tigator regarding sama Reviewing
report on documents Located ~h AWS and discussion w3t~ L. C3'Brien
regarding same. Preparing for and attending meeting with dacum~~t
acatt~G~ion and revia~ry team.

Q6/'l~~2Q'~S Galp~rn, F~ Pcepaeing rote regarding discussion w#~h ~1 Rochette regarding jo(nt and
s~ve~ai pension fi~bllity. Pceper~ng landlord claims surrtmarles.

06t12/2fl~8 Gauthier, V At#ending on board cati. Attencl~n~ to matters regarding D&t~ indemnity
agreements, new r~talner for D&O cou~s~1, upcoming mediation. Various
corr~spandence and tefep~one ca{is on file.

a8112~2~18 Lat~skia, K Nfaet~ng with S. Taylor cc~ discuss research fot litigation,

O~J~2120~8 I~tfa, C~ P~epar~r~g motion rec~t~ regar{iing ~an~truction Lien Clams. F(r~alizing
t#~a Twentiet~t Report of tfie N1t~nitor, Various ema~ls with E. Cobb
r~gardfn~ same, Email to service list rag~rding motiflr~ mater~al~ returr~~ble
June ~ 5, X01 ~, arrang~r+g for ~tlEng o~ same. Various discussions h #eam
regarding docum~ani collection status and next sups. Emai! tea vendor
reg~~ding upcoming data ingestion acid tirnelll~es. Atte~di~tg tc~
preparation of f~rtt~~r documents far delivery to ~.itigation ir~vesfig~tor,
c~iscussls~ns wltti R, Frank regarding same. Finalizir~~ arrangements far
mediation ar~~ prapating updated s~~tendee list ar~d fioorplans. Mee~i»~
nth V. ~aurhie~r regarding mediation arrangements,

06/~~12fl18 Margoc, H Engaging in nr~~diation preparation, Conducting c}aims review.

0~~12I~U'i 8 {'~~fens, G Nesting with document coltecti~n team and reviewing cantent~ a ego
shared drive for r+eievance,

~6/9~120`I 8 ~!(et`s~CsY, ,~ or 1ng on me at on prepara ions. ~av►ewtng c ass a o
Discuss~ar~ with S. Taylor.

06!'~2l2Q~8 Mojt~he~i,1~ Correspondanc~e with► V, Gauthier aid P. Mc~i~tadi ~egard~ng the Chantai
Gagnon Class Action. t]ra€ting art arrien~ed memorandum fvr the Chantal
Gagnon Glass Action. Correspondence with E. Pearson and L, ICe1iy end
drafting r~:s~o~tse letters to cfairnants and recipl~ttts of hardship fund
located m Quebec.

Ot~l'~ 2/~~118 Q'Brie~, 1. Various discussRans with R. Frank, C. Ma, G. Bianchi and d. Mena
regarding docur~~nf roller#[on end r~:view, email O. Paspat~kis. Emai9
Seams to foll~nnr up, Team meting to discuss status.

06f'! ~(2C1~ 8 Pasp~~akls, a
~_..

Addt`e$sing mediation issues. Addressing litigation trustee. itlquirfes,
Revlawing mediatEvn materials,

06112/2~`1a Pooransit~gh, F~ C7ffice confer~r~ce w~~~t L, O'Br~~~ and C. Bianchi regarding date col{ection
and at#endir~g t~ same,

06/12/20'f 8 Reyes, T t7ffl~e conference with A, S~hrnift r~gard:Eng c~~lm of USI~ Logistics.

This It~volce stay include fees and ~#isaiar~ernents of the member Firms of Notto~ Rose ~ulbPighG Such i~ss and disbursements of m~mt~r~t~~'irms other
th$~, Norton Rose Fult~rEghl ~~t~ada LLP are lnvviced end cal~ected by Norton Rase Futbrlght Canada LLP a~ agent of the r~l~van# member firm.
No~#on Fuse Fulbrlght Canada LL.P Is a firt~ltBci iiabilily partnership $stabllshed (n Canada. Norton Rose F►rlbrlght Canada I~L.P, Morton Rase Fulbrlghi
ALP, l~ortotl Rase Fuibttght Ausira!!a, Norton Rase Fulbtlgttt Soulh A1rEe~a i~te. and Norton Rose Full~ri~hi US U.~ are separate legal entltf~b and all nt
them aEe members of ~lo[ton Rose Fulbrlgh[, a Swfss vet~ln. NorEott Dose Fulbright helps coordinate the actfviti+~s of Ih~ members but does not Its~f
provide i~gat services to clf~et~ts, ~'~r mitre information, sea ncxto~lrosefulbfi~ght,cam.



Involve Date .~ctiy a~, ~O~B Itr~a~~e NU~~i~r 9~9~048634 Page '40

Meter bes~rtptton LLD} 5~~rs Canada Irtc, (VAt~ 17-3401

N~$~toc I~t~rnher ~ dQ0~999?2

D~1T~ ~$

p6f1 ~lZ~'~ ~ Schmitf, A

Descrtpt9o~n

Con~i~ui~g to as~~st ►nrith manning down ofi pre~mscti~tion datapo nt for
claims mode~ii~g. fkssistin~ E. Golub wYth Con~tion ~lair~~
reconcili~#iQ~s,

a6/'~2/~018 Taylor, S Revi~wSng aid discussing claims re3atirtg to dealer class actian.

OQl~4~I2~!`~8 ~ia~ch~, G Cor►kinui~lg reVlew of A~IiS server inve~rtor~ for relevant custodian data,
updating chart, acid downloading relevant identified cus~od~an da#a from
server.

0611 ~/~~18 Catrr~b~ll, A N~~etir~~ wi#h ll~igat~ort tearr~ #v discuss d-oc~ment review; r~~riewing
backgra~a~d materi~ts In prepa~~tion #or document.r~tr~~w.

(7 1'1312018 Cobb, ~ ~es~oiving construction lien issues. ~raft~,ng ~ecortd Supplern~nt to
Nineteenth Report, Re~is~ng and Ana{izing First Supptement to Nirt~t~anth
Report, Attend{ng to various mediation rn~~ters. Gottsitt~~i~g and
meetings regarding ca~struct~a trust ci~im. Reviewing ~orrespond~nce on
Newma~kot Property.

OGI13l2Qfi8 aesr~ches, A dfiscusslon a~td er~ails with A, aflver. Ma~i~ng with V. Dionne reg~ardinc~
offset of prc3vinc~al income tax recei~abie against fec~~ral G~~' payable,

.~._ Gonsid+~r~ng soma,
~6!'131~{}'f 8 ~rat~l~, R Consider do~curnenf review issues. Team meetfng regarding. same. Review

ofi memo r~gard~ng key wards and v~her p~~~ocols, Prepare for end attend
c~fl with l.i#igation InVesflgator reg~rc~ing dc~c~irnet~t collect~onlreview and

. _ - - - - - privilege {ssue~s. Review docc~rn~nt database,
0~~'C3l~i]'~~ ~a{pern, ~ Dlscussit~g with U Gauihier and A M~c~key re~arct ng pension deenm~d

trust Issues. Consjdering ~~sues regarding sate. Corresponding Frith M
Roci~ette cegardin~ same, pr~paFi~g lar~dtord clams summaries.

06/'i~~20~8 Gauthier, V Attendance to court-ordered mediation.

fl8/"i3~20'~S Latusk~e, K Researching and writing a memo regarding lifigat~v~t,

{1~/13/~018 Lenova, O Attending mediation.

gs/1312018 tVta, ~ Attending r~ed~ation. various d~~scussians with team regarding document
collectlan status and ne~ct steps. Emil to team r~gar~clYng codl~g panel.
Emails with vertcior r~garding,u~c4mi~g delivery of custodial da#a.

O~a1 ~/~0~ 8 M~rgoc, H C3~afi~irtg letter with D+&O ~lairns. Drafi~i~g f~ORD`s, Cor~~lu~tit~y claims
nevisw.

~6f1312ai 8 Nt~r~s, ~ Meeting with R. Fra~►k and L. O'Brien regarding document ct~{lectiot~, Ca(!
with the 1ic~gatt~r~ inves~~gatflr regarding same, docu►1~entary r.~view and
development of key words ~ccurd~r~gly far I~rge ~~a~e reviav~.

Q6!'13/2,0'18 `Merskey, A prepaying for and attending at med~afion. Working on p~nslon ~n~lysis
su~segU~ent to ~edi~ilon,

T~1s Involve may lncicufe fees and dts~urser~ents of the member ~mzs of Morton Rase Fulbrk~ht, Such fees and disbur~errtents of member firms other
than Nockan Rage Fufbt6~ht Canada LLP are Invoir,~d and caUected by Norton Rose Fulbright Canada LLp as ag~nf o~ the relevant member tfrm.
Norton Rosa Fulbtt~hl Canada LL.P Is s lim{tad IlabilfEy partnership established {n Canada. NoRon Rose F~tibrlgtit Genada Ll~P~ Norton f~vse ~ulbrtght
LI.P, Norton Rasa ~ultrright ~ustr~alla, Nn~ton Roge Futbright 5c3tith Atdoa Inc, and Norton Rose Fuitsri~Tti U5 LLP ere seper~te I~etl e[~titles end ill Of
them erne mernb~rs flf Nnrion Rose ~ulbrtght, a ~wisa verein: No~tor~ Rose Fuib~tght helps.aoordin~fe the ectivitles s~f the members but does not ftse~f
provide I~g~al services to ~~isnts. For mom Information, see nortunroseful~right,cam,.
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tn~►+oice Date JUIy U5, 20'18 Invoice Number 9t}90048~34 page ~ 9
i~la~er ~escr'rptiorr LLD) Sears Canada Inc. (VAN 17-34Q1)
1~lat~er !~'~m~er ~t aa{~29ss72

GtAT~ .~,~ per, cr~~fion

~~1'~ 31'2C~~18 t?"8~isn, ~. various d~scussiot~s with Eeam reg~~~lh9 daeument co{iec~ian and ~evietiv,
Telephone comm~rrication with ~. Wint~rn at Lax tJ'Sullfvan regarding
status of sioc~srne~st ~Il~ctfon and review. Attending to varlQus f~sues wfth
dat~ba~e and review.

Q6f 31~~ ~ Pasparakis, C~ Preparing fior and attending mediation.

Q6/1312418 neither, E Preparing and providir►g I~ndtard claim r~~rnas and cor~~po~dit~g with aid
providing same to A. Schmitt

i3~1"~3120'18 Schmitt, A Assisting with various claims data regs~ests further to pension!landfords
m~di~tlon.

f36113l20'I8 ~ay~ar., S Drafting claims merrtflranda.

0{il~,1~120'~ ~ R~a~~h~, ~ Campteting review of AWS server inventary, ~p~ating chart, dowr~toatiing
further relevant custodian data from server, and preparing data far delivery
to document manag~m~nt hos# for ingestion and pro~~ssing.

t?611~i~~"i8 Cobbs ~ mails regarding N~wmar3tet Property. Resatving various i&sues regarding
ions#ructiofl L~~en Nfofii~n. Advising an mediation issues. Risc~.s~ions
rege~'dir~g disputed construction claims witF~ construction claimants'
CflL111S£'~.

~6/'14,~~~'~8 ~~o~cte,1/ Research rsgard~rtg [n~er-g~verrtmental agreemet~ts between Quebec artd
the federal government in Qr~ier to determine if Revenue QuebBc may sEt~
a#~ a provincial incar~e tax r~fmburs~meni agafinst GST awed. ~teview the
agreements, the Taxaiion Act ar~d the Tax Administration Act regardictg
rfgt~t of set-off for tax owed to Canada ~evenu~ Agency, E-m~ii to A:
(?Ilver. Discusslo~t wifi~ A. Desroc~es. _._._

Q61~14~'20'(8 Frank, R Cor~s~der d~~ument review issues, including key wQrcis at~~ other
pr~taea~ls, and meetings and discussion wi~~ L, O7Rrier~ and G. Merry
regarafing same. Privilege issues and discussion t+vi~~ ~ifigation Investigator
r~ardfng same.

t~6f14/2Q18 Gal~ern, K
~_..

~CQns~dering issues regarding deemed t~ust~. discussing deerr~ed trust
issue with M Rochetts ar~d S R(ga~d~ Corresponding with A Merskey acrd
~ GautMiar r+~gardfng same, Prepaying landlord ctairns memos.
t}i~~cussing with A ~chm~tt regarding 7ravetBrands Nt7RD.

~8J1~1Z018 ~authler, V Attendance to ~~ur~ ordered mediation.
0611~~~a'18 Lenova, O Attending medlat~an. Uploading rnemas tc~ Fi`I portal
~6/~{~12q~8 IUIa~ C At#+endi~g mediation. Disectss~ons with L. C7'Brien regarding status of data

processing and t1m$C~nes and strategies regarding upcoming document
review. ai~~uss#ass with G, Bianchi regarding custfldial data and delivery
t~ ~ehc~or. Emails vr~ith v~ndot~ t~gardi~g pt~cessing of data and next

.steps. Aftetldi~g to updates to service list.

Tttfs Irnrolce may fnetucfa fc~~ end dlabucs~msnts ofith~ mamf~rftrms ofl~Ecrrton Rasp Fulbright. Such fees and disbursements of member terms other
than Norti~rn Rose Fulbr~gt~t Canada LLP ere fnvoEced artd oollected Oy hforton doss FuEbrtght Ganacia LtP ss agent. of the relevant member firm.
Nor#an Rise Fulb~Ighi Canada LLP (s ~ Nmified Ilabillty pa~ln~~ah(p ~stab{ished In Ganeda, Norton l~as~ ~ulbright ~~nada I.LP, Norton Rose Fulbright
l:l.P., ~+atton Rose Fuibright Austr~tli~, N~rion Rosy ~ulb~lght South Attica Inc. end Nortnc~ Rose Fulbrlght t!$ l.~P are separate fega! en~tlea sic! X11 ~f
tt~rr~ ~r~ members of Norton Rose Fulbrighl, $ Svu9ss verafn. Norton Rose Fulbrlght h~Eps ngr~rdi~ai~ the artEvilfes of the m~rnbe~rs b~~t does not itself
prnvlde legal sc~tvl~es fo diems. For mare irifarm~Elon, see r~vrtonros$fulbr~ght.cam.
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Nl~tter Descr~tion (Lp} 5~ars Ganada 6~~, (V~4hl ~7-3~F0'1}

iUl~tter tV~mi~~r 140~29997~

. "~. ~

0~/~t4l2a~t 8 Margac, N

~escr3n~ic~n

Assess#ng ~lairns. ~raft~ng #~DRa's:

06i"141;~a"~8 Meng, ~ 1]~scussi~ons with L. C3'Brien and R. Frank regarding key wards far
dc~cutnent~ry review and analysis of key documents.

061'1412a'~~ Mers~Cey, A Preparing 1'ar and attending at mediation. ~allaw-ug steps. I~reparing far
court.

D6/1Q120h8 ~dlojtehedi, A Responding to forger employees o~ S'ears ~~ behalf of L, Pearson and L..
}~~Ily, ~orr$spor~denc~ with V~ C~uthier and legal analysis regarding
claims filed against Seers,

06/1 ~4/~a~ 8 a'Bri~n, L Attenc~it~g team me~ting. Drafting pr~senratiQn notice, carious em~ils end
discussions negardin~ ~vlfec#'ton of data.

{~Ei114l20'f 8 Pasparaki~, D Preparing -for and attending med3atlon.

0~~'~4~2Q18 ft~.yes, T l3~fice cQr~ference with A, Schmitt regarding claim by Thomas ~c~akTr~avel.

~6/14f20'(8 Rigaud, 5 Con~~der~tion and r~vfew of q~testlons irom K, Gatpern aid dlscusslon
concerning ~r~me N1. Rachette, Telephone eanvers~~'ton with {~. Galpem to
r~~iiew and disau~s possibte extens~an of OPBA wind-up deemed trust to
Employees reporting to work ire other provir~c~s and scope of federal PBSA
deemed tnts~t u~or~ termlr~atf~n ~~ w~n~-gip.

Q6/'1~4/2~~ 8 f~ochett~, M Fo{low~up of q+~estions retying to the application. of the de~me~d trust to
pec~s~on p3an wind up d~iciency,

06i14120'f 8 ~~h~i~, A Drafting Notices ofi Revision ar disallowance for certain high value cl~lms.
Gor~~spande~ce with certain construction lien elairnant. Reviewing csrtain
c~rai~ landlord ~lafrns mernorar►da. Follow-up with cl~imat~~ for specifr~ post-
f3ling ~I~im. ~a11 with L. Pearson regafdtng consigneeltrus# Glaimat~f,

OB1~4/201$ Tayivr, S Review of Sears Home ~e~lerS' clays ac#9an claim material.

Q6!'~fi/2{J18 Gr~f~b, E Final~Zi~g Second S~pplemer~t to 19th Report attd a~tend~n~ to service of
.same. C~l~ regarding Newmarket p~vperty. ~ieviewi~g Levis Ass~igriment
Rgreement. E~aiis r~gaFdit~g Morneau acknowledgment.

~!'~512018 Frankc, Ft Document rev~~ew issues end discussions with L. b'Brieh, G. Bianchi ar~d
G. Mens r+~gard~~g same, E-ma~! to Litigation investigator regarding
atld~ionai documents.

06l15J20~ 8 Gsut~tier, V Sear$ Cal~ada; Monitor Team Ci~4e tJp. C~It with Monitor Team and SRS
Nlorawe#~z. Call re Su~tlife Retiree con~ersi~n charge clait~►. Ca11 with ~sler.
Attendance to varl4us imatter~ on ~~e ~nc~uding lanc~fard formula, pension
matters, iandford claims, lntergovemmer~t~l ~x set off, Sun Life It~scttance
Policy. ~larivus coifs and correspor~~lene~ on ale.

4~l'1 ~~4~18 Nta, +~ Preparing con~dent~a~ appendices brTei to 2nd supplement #019th Report.
Preps~ing memo r~garriir~g stra~e~y for document revle~r, Email to sen~'ice

'This Itiv~tfce may #tt~tt~da FP~s at~cf ctl:~l~t~rsstn~lr~t~ of tie member i1t~'M:a. pfNcrrti~rt Rosa FEJlbr~l~ttt. S~~ch f~e~ ar~d d1~t~ilrsements bf rnamber f~t~►ts other
than No~tan dose FuEb~ght Canada LLP a~ lnvotc~d and cailect~ci by Norton Rasp Fulbright Canada. LLP es $ger►t ofi the relevank memb$rflrm,
Norton Rosa 1=ulb€lght Can~~a U_P is a Ami~ed llablllly partnership established in Cs~rada, Afarton Rose Fulbright G~nada L.~P, Noeton Rose Fulbrf$ht
LLP, Norton Rosa ~ulbrighl Aust~aiia, Norton Rflsa fuEbrlght Scsufh Attica Inc, and ~VaRon Rose Fulbright US L.LP are separate logo! enUil~s and ail of
them a~ rttemberc of Morton Rase FtfEbeight, a Swiss v~rein. Nocton Ruse F~tlbright he;ps caordlc~ata than a~tiv#tiea of the mornber~~but does not [tacit
pmvlde teysl sarvieas to ~11e~ts. ~vr more lnfbfrr~ailon, se$ nartonros~fulbrighl.com.
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(r~yvice date Juky ~5, 2t~18 tnvotce Nurt~b~r 9D9D0~$f~3q~ Page 't3

Matter bescriptYon (LI7) Sears C$rlada ir~c. EVAN 17 ~~fl'1}

~fit~r ~urnb~r 1 Q~02~9~72

,~ t3~'SCrlp#ion

fist tegard'rr~g ~vnstructian Lien Maims Qrciet and Endorsement.

a~!'15/20'18 N~~~ ~; p scussions uvith t,. (3'Brien Cega!-~i~g document review strategy.
piscussions with G, Bianchi regarding dflcument collection, Ematls with
v~n~dor regar~lr~~ status of ~afa prveess~ng. Discussions with E. Cobb
regarding preparation of ~~d ~u~pfe~ent to 19th Report cif the Monitor.
~maif tv 5ervlc~e L~St regarding same. Atl~angemet~ts reg~r-ding mediatiah
~~n8 ~~ i ~~} t 8.

Q6/~ 5 01 B ~+/C~rgoc, H C7rafting NORD`s. Conducting claims review. Researching c~~e law for
Court Order.

t~G/1~1~0'~8 M~erskey~ A F~r~parir~g fc~r and attending at court. ~maNs artd telephone cal{s regarr~ing
~~rr~ils regarding lien matters, Telephone call regarding

Sun Lt~e ctaim.

06I~5/2Q~s Q'Bri~r~ ~. Di~usslon with C. Ma ~egarding cod'sr~g p~le~.te for review, Qiscuss ons
with R. Frank and C. h+fens with res~e~t to var~aus Issues wi#h d~cumen#
review. R~vis~ing ~reserva~ioh letter.

~6~'15J20~18 Pasparakis, O Oils with J~sfice Mat~awetz and varEo~t~ s#akehal~ar~. Planning mediaf~an
corttint~ance. Addressing ~exfi steps.

Q61'~5f~.~}'~~ ~~hm~t, A Rreparing detailed ~1QF~[3 fir lat-ge cf~ir~, Call with L. Pearson on cert~an
rat database matters, Responding to c~r~ain c~nstructior3 lien claimant on
claim c~ecancigations. Call with FTI team ~~egardEng pos~~medla~on ~t~Xt
steps. Responding to purported canslgnee ~reditmr. Reviewing draft
memoranda.

06l'i8l20~18 BlanGhi, G Reviewing memorandum in preparation for t~e~ting to d(sc~~s ovetr~Iew of
m$tter.

Q~1981201 S Bianchi, G At~~nding meeting with R. FranPc, A. Campbell, fJ. Urquha~n, end G. Mens
regarding avenj9~nr of matter.

Q~11~12t]18 Carnpbefl, A A,~leeting with litigatto~ team to discuss docurrrent rev(ew,

06/~ 81 0'18 Cobb, E Revising corttr~ctor settlement agreement. Conference ca!! regardtrtg
h}ewmarket property,

~~l't8J~fl18 f=rank, R Document review and a~r►alysis. Consider production issues

~G!'I8~2D16 Gaufhisr; V C2~lI to discuss No~ces of Ctisputg rocei~ed to date. Attendar►ce t4 matters
re: contin~at~on of ~iscussians foi3owing med~st~n~, ~rav~~I Brands,
e~ctensiort of time to f~l~ NQ~Ds, CHUBR, tandly€d fortn~4a, employee
notices of disRute. 4lariqus earrespotttienc~ a~td telepharte calls ort ~it~.

0Ct1 ~31~01 g LenQva, O t~plaading memo to FTt ports! and updating claims master tracker,

This Irtv+vice may incit~d~ fi~e~ and dtsburs~rrit~nts of'the trfet~lber fltms of Norton' F~tise ~lbrfght, Sttch~ feels end dtsburser~~tits of inemti~ firms ~thQr
than Norton ~t~se E~uibr~ght Canada l.LP are Invoiced and cvlfeated by Nprton 1~ose FulbrighE Canada Ll.p as agent of t#~e rolevant member firm,
I~~~inn Rase Fuibright Canada LLB' !~ ~ 11ml~ed 11ab11ity partnerahlp esiabf~shed in Cah~ada. Norton F~ose Fulbflght Canada l.~.P, Norton Rose Fulbright
LLP, Norton Rosa Fulbrlght Rustr~IJ~, Norton Rosy Fulbriflht South Ahica Inc. and Norton Rose Fu4bright US L,I.P are separate IQ$al anttHes and all of
them ara ~ernbars of Norton Rasa ~'uibright, a 5wlss v~rein. Norton kos~ Fuibright }~e~ps conrd)nate the aattvisies of ttie m~rnbo~s but dogs not ll~eli
provide leyai serolces to afi~nts. Fair mate lnformatl~n, see nortan~ase#ttibrfght.~om.



~. r" r ~ E _ . -_ ~ ,~ e.e _♦ :r.. nr~ 1: r.f-"1. e~wt. rase. F e-Rc-.-r-.^..--'r--~- ,̂-
. . .. ~ .. ........., ...,.~.-_..._^~1+..`. ... Wkl~

._._
~~_,__ti.,...,~_..... ~. ....,.. .,__.._.1 .....m ...r ~..+.1?_ !A~-..~ ';\n!a.\~.~L•~.{rVi.L.~.,..w~.~.. :. .. ...o„~... ~.. ~."...~ ._._.d..'~i:.-L5~': ~~.i~>

~~~`

lr~uoice Dante July 05, 201$ invoice N~~~et' 9~90o48634 Page 1 q

Mater t~~scriptlon (LQ~ SEars Canada Ic~~, EVAN 17-3~~~1~

ll~al~er N~rmbe~ i 000299972

QATE ~.~..~ Q~~:~~►~iL~~
Q~!'! 812018 Ma, C Emai~s from, to E. Cobb regat~ding logistics of June 19, 20'38 hearing.

~mai! to service list r~garr~ing s8me. Emai~s from, to vendor rag~rd'ing
data processing stags. Discussions with team regarding same.

O~t1812418 ~Viargoc, H ~andueting claims review and analysis. R~vi~wing leases for {~ndlord
claims.

08I~i 8/~0~ 8 IUl~ns, ~ Meet}ng with document review team Eo convey key factual backgr+out~d
~baut the case.

p6118~'~0~ ~ ~Vlerskey, ,~ T~tephaha c~As and ema~ts ~~ ~rd~r►g ne med~at~an steps. may s ~r~d
fr low-u~ regarding Re~~ewing ~~rious individ~ra! cla#rns
end c+orrespo~dence wt~h ere~itors on s$me.

06118E2Q'f 8 N'lojta~edi, A Resp~ndFn~ to Que~e~a amploye$s ~~estfons and concern;
corrt~spor~der~ce wifh'1!. Gauthier ~'e~ardir~ the classiff~atian of certain
Maims against Spars:

fl~/1812D'~~ Pasparai~~s, d ~4ddress~ng~mediatiori issues with n~tm~rous st~keholde~s. Fldd~~ssing
■ ~~

t3G/18~2~18 Schmid:, ~. drafting large claim NERD. Correspondence reg~rding certain aliegeci
eonsi~nmer~f arrangements. Attending t~+ certain construction lien claim
payout maters. Reviewing termin~#~ion fee issue re c+artain claimanf.

~b6/'I al~Q'18 Weavar, R Researching the law regarding con~tructi~re trusts. Speaking with E. ~obk~
by ~eleph~ne regarding the same.

QG~19f~Q 18 Bfar~ctti, G I7lscus5ing daXa 'rt~~esti~~r issue with► C, lu?~ and L.. ~'8rien, dt~Ftlt~g email #o
team, and preparing data at issue for analysis and pcocessi~g,

~6l1912Q18 Cobb, E Wotk~n ,group corrfer~nce call, pttencfing at chambers appointment an
'~~! L1raftlr~~ 21 ~t R~part. Reviewing and corr~mentsng on Ptace
~~rt~ t~ ~~g documents. Re~pondin, ~ uiries

~e~a~dih~ offer ~^orrr~
D6~19/~n'18 drank, {~ Documen# review and ~na)ysls. Consider praducfion issues.

{~6~1912018 Gaut~+ier, V Weekly Conference Cafis. Attendance to matters re landlort[ Maims, Sun
ti€e NflRD, alleged gust cfafirr~s, insurance related ci~im discuss"ran, review
ofi ce~tafn me~'nas i~ resp~t of claims. Revie+~rr and provide comme~fis on
memos. Gamm#~nication with pertain stake~d(ders. Cor+tract wkth CHWBB.
Atfendartce tv matters re Eco Enterprise. { e ,Mercury J€~wellery, p~#h
~arward, erc~ensian ~fi~irne to foie NORas, ~lari+~us corres~vndeno~
on file,

t?~l't9/20'fS Lenvva, d uploading memos to FT! portal ~t~t~ t, 4ating master claims Cracker chart.

C?6/'f 912Q'~S lVla, C ~Var~o~rs smalls c~1th vendor re~arding i~~~st~cm ~f data. Discusslar~s witF~
team regarding same.

fiats ii~vo~ce rriay Include Foes ar►d di~bur's~mer~ts of ~h~ meF►tber ~f~ns of Norton"Rose F~IY~rigHt: ~u~l~~ t'ee~► ar;d dis~,ursen~enls oT member firms olh~r
thin Norton Rasa Fulbc~ght Canada LLP e re invo}rad and callecled by ~Jar#an Rase Fulbright t;anada 1.1.P as agent of the relevant memtaer firm:
Nar~or~ fi,ose ~Ulb1'tghi Canada LLR is $ tfmltad IfsblfEty p~ttnersh~p 8slabltstt~d tit C$~ada. NQnon Rose Futbrfgt►t Canada ~t~, Nertvn Rose Fu►br~ght
LLF~, Nart~n Rose Fulbright AuslralEa, Norton. nose Fulb~ghi South ~lirtaa ino, and Nor~s~~ Rowe Fulbrlght U~ ll.P are separate legal entitles and al! of
then aCe memk~ers of Nnrtan (~ese Fulbright, a Swiss vereln. Na~ton Rose ~~tlbr~ght h~tps coor~llnate the activ~~es of the r~~ernbers b~atdoes not itself
provide t~p~el services to r.~cnts. For mono Information, say noitonrosefulbrlght.com.
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lti~att~r D~scr~pti~n {LDj Soars Canada Ine. (V~~1 17-3401)

Mater Plumber ~10~4299972

C3A7 ~+~~ D~scri~ ion

0611 J120't 8 111~~rgac, ~l Conducting cialms fevlew. Drafting ctaims memos. Meeting with J. Garnett
regarding possfbie setiieme~t.

tJ~l191~018 M~rskey, ~l Teem call reg~rdi~g status items. Emails and updates regard- ~,
Working ot~ same. Fot(c~w-up off► mediation steps. Reviewing

~V1a~acirnum Quttloar claim and meeting vuith principal. Emafls reganiir~g
Horr~eto~vh D~aiers cfalm rev~~w. Revi~wfng ana~ysfs of various creditor
cla~ts, Commenting on s~r~~e,

O~I't 912 1 ~ Nlr~J~ahe~l~ A contacting a netlred ~x et~ployee of Se~r~ with L. Shi~Rrtan regarding her
perlsiOil gcte~ttot~s.

06~~f~l~p18 O`Br[en, L Revising presecve~ian not~c~s, Variows ~is~ussior~s and em~~ts regartting
document colleckioh and processing. Attertdin~ tern meeting.

~~1~ X12018 Paspai'akis, O Addressf~g ~ f~lumerous calls. CaUCt at~~t~tiahCe. Gathe1~11g
and r~view~ng In orxr►$~on. Acic#ress'tng mediation issues ~u~ih s~ake~olders,

46119l~0~18 S~hm~tt, A Assisting L. Pearson with Land(vrd s~tlernent issues ar~d datapoin€s.
Rev~~wing and finalizing claims memos. CQrrespvndenee with t~slsr team
regarding sec.~i4n 44 a~tl~rs fvr payment ref certain {ien claims. Reviewing
certain large scats ciaim analysis, Gorr'esponden~e witf~ A. Thor# regarding
t~smaining least fie issue,

0611 ~l~fl'~ 8 U11~a~+~r, ~i Researching the law rQgarding constructive trusts.

~6I~Qt~fl1 S Bianchi, ~ Discussictg s#~tus of data ingestion issues with L. O'Brien and C, Ma and
sending update to team regar~i~g same,

06/~~t20'~ S Cobb, ~ Cvn~inuing draft of 2'~s# R~por#. Reviewing motion record
Preparing respanses to inquiries ~ Meeting regarding claim
reso{ution and settlement matters, Meeting r~ag~rding ir~suranee claims.
A#tending to closing matters In connection with Trots E~iviere~ tran~act~ca~.

UG/~Ql~07 8 ~=hank, F~ ~ .Document re~riawv ~~d anafysis. Gonsid~r key word issue. Atfeefing wiEh
L, O'Brien and C, M~ regarr3ing sama.1111eeting with ~, Mens r~gat~ding

.. ~acw~ner~t review.
0612'0120'(8 ~uthiet, V Mee#~r~g to t-eview landlord claims. Meeting with SRC. M~a n~ ~o discuss

lnsut'ance Re{a#ed Cta~ms (Vlatiers. 11~eet~~g ta'~iscus~ Formulae.
Att~nda~ce t~ v~sious matte on ~I~.

t~6/2412(3't8 E~tf~, C C3i~cuss~ans with teem rega~t#ing f~gestion of data and ne~ct steps. Email to
w~ndor ragar~ing ac3ditfonai 'rns#ructions. for processing of d~fa. Reviewing
draft search terms, reviev~ring and ~repa~+ng preliminary searches in
database. PreQarin~ draft manuals. Disctassians with C.. O'Bt~en, ~. IV~ens
regarding document review and coding panel ne~ct steps.

06~2p12018 l~ ar~nc, N b~~a~i~g Court ti~d~r. Condua#ing clairn~ review, Updating ~9aims chart

T~Rs i~Yoi~$ may (r~clude fees end disbursements oP ttte rrt~mber ~i~ns of Nortoh Ross Fulbt~yhi. Such Fees- arVd d(sburseit~ents of member ~tms otti~r
than t~orto~► Rose ~ulh~tght Canada LL.P aye (nvolc~d and coffe~ted by Norton Rose Fulbrlght Canada L#_p as agent Qi fh~ rateva~t member firm,
~+torton Rosa Fuibr?ght Ganada LL.F' is s itmltad Ifabi~fry partnership estab~lshed its C~nad~. i~o~tor~ Rflse Fulbrlgh~ Canada L1.P, Norton Rose Fulbrlght
i~t..P, Natto~ Rose Fu(brSghl Au~tralla, Nos#on Rose Ful~~ight South Af~[ca lr~c, anal Norton Rase ~u1b[tgt►t U5 LE.P a~8 sap~rat~ I~al en~tf$~ aid all of
them are members of No~t~n R~s~ Fu~br[ght, a 5wtss varein, Nort~an Raae Fulbrlght hafps coordfhata the ~ctivitfes of tt~e members but does- noE Hself
~sovtt4e ~e~~4 servi<~s to ~tienEs~ ~o~ more infnrrnatton, see s►artflncoaefu~b~tght,aom:



K ~ `r: ̀.r ~: ,~s
..,.e..:t a ..... ~.:;..ice..... .. .r...«.:i .~....~.. -..... ..t:_ cycr.v. r,>.?..yti.....~e~~ .,µ.. ._.--. _...~~_~.._....~..:.._--:! . . _ _,_, __ i,.. ...-,~ ."" .•"'.....B=~i~o~i

r~~/'y ,/'~~ jj'''+~( ~

fn~oic~ Date Jt~1y fly, 2Q18 Irtv~~~~ N~~~er 90900486 4 Page '~

1~latter ~esct~~pt~on (LD} Sews Canada Inc. ~VAIV 1~-3~0~ ~

f~at~er Number 1Q00~99~?~

,SATE

t~~l2a~~0~i ~ M~n~, G Me~tit~g with ~. IVIa artd L. O'Brien to determine methadoiogy 'For
co~du~ang review of privii documents.

U6l~t112U~8 Nferskey,.A Emails acid telephone cads regarding responses f Etr~aits and
telephone ca#!s regarding fanc~tflrd ~{aftr~s. Working can review of class
action claim. Fallow-up on me~latior~ steps. Follow up o ~
sfeps, Reviewing ~nvironn°iental ctalms. Telephone ca~~

DC~~~p120~f 8 Morrison, T Updating r~ema binder wixh new tn~tnos and hiORL~'s far V,.G~uthier,

~6f20/20~ 8 O'8rien, L Revising preservation fetters and scussi~n wi -ran sc~rss ans
witi~ team regarding ~~a~us of data ingesii~n, Email commur~#ration wife
.Sears with respect to date ingestion. R~vfewfhg search terms and
c0ns~derit~g approach to sea~+ch #arms with R, Frank. Various discussions
with C, Ala. Review;fig s~~rch results, Consic~erir~g ~s~ues with d~ocumen#
review. Discussions with G. M~ and G. Mans.

08J20/2Q18 Paspa~kis, O iVleet~r~g with pension caunssl. Meeting with emp~ayee counsel, Csil with
ctas~ action counsel, i~eeting on landlord claim. Reviewing
~Prepa~lr~g r~spo~se. Me~#ingwi~ Litigation lnspectnr.

D6/2012Q18 Schmitt, f~ Meetings to review certain s~ttfem~nt formula. Assisting L. Pearson with
ce~tair~ claims ~naly~es. Finalizing various claims memoranda.
Caor~d~natirtg ~rayment of certain construction claims. Mee#ing to di~ctfss
c~rta~rt high vgit~e NL}RD, Further meetings to discus settlement fo~rnula
with P. Bishop and U. P~sparakis. Reviewing trust claim ap.proacl~es.

D~120/2Q'f 8 Taylor, S Revjewing and discussing dealer's class a~ctlon claim. Drafting memo on
same.

08120l~~"~ 8 tNeav~r, R Resea~cf~ing the law rega~ds~g construc'E~ve trusts. Reviewing ~h+e
VldildvVoc~d Nucs~ries I'r~e~se agreement, Emailing W, Gauthier end A.
Sc#~m#ti regarding the same. N1~eti~g with A. ~chmi#t regarding tf~a soma.

06/21120 8 Cobb, E Pre~arin For and attending at ci~ambers a~pofintment. Re~rlew~r~g+~
+~~~! Qrafting ~orresportdence in hespvrtse tr~~ i

Reviewing closing docwments for Levis transaction and commenting
c~r~ same. Calls with Oster. Ema~is regarding construction lien settlements.
Advising on Chubb a~rs~ment matters, ~ansideri~~~~~1

0~12112(3~16 Frank, R L'~c~cumen# review issues.

Gaut er, Rttendance fo various matters and rnee#ir~gs an foie. Various
carrespond~c~ v+fith re~~ect to the rt~ediati~n and claims flied.

~}6J2'1l24'I $ ~ EU1a, G R~cerving acid rev~ewf~g m~+tiot~ ma#erf~ls old
Emaiis from, fio vendor regarding proeessing of data. ~rnails w~ Dull
regarding schecfuli~g. Emai(s with team regarding document review neatt
sfieps. Rev[eWi~g upd~t~d list of search terms and preparing updste~

This invoice may Include fee, and cils6urs$m~nf~ of ~~.tne:m~ef arms of Nor#on Rope Fu{br~ght. Such few and dEsburserri~rtts of member flans other
that Na~tan Rase ~ulb~ght Canada t1P ire tt~volceri and colleted ~y Nnr#v~r Rope ~ulbr~ght Canada LLP as agent of the r~elava~r~t member firm.
Nartan Ross FutbFight Canada lL~' {s a IItr~Ee~ liability partnership establl~hed In Ganada. Norton Ruse Futb~lght ~e~ada 1.L.~, Nortfln Rasa Fuibrlght
LLF', i~o~ion Rosy Fulbright Aus#raita, Nartan Moss Fu9bright Soulh,4ftica Ina and Norton Rose Fulbright LAS I~LP are s~parsie feBal enfitiea end ai{ of
them ~c~ members ~of ~iortan Rase Fuibright, ~ Swiss v~r~in. Nvcton Rosa FuSbtEght heEps caotdlnaie the activ~tles of the mombat^s bwt ~vQa not 4tsatf
provide IegaM services to clients. Fot mvro information, set nortanrvsefulbrlght.com.
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invoice Date Juiy 0~, X098 Ittva6cQ hlumb~,►~r 9~9ot1~4883~} Page 77
Matter Ascription (L[~~ Spars ~anac~a Inc. (VAN 17-340~~
Mat#~r h~umber 10~?~~999'~~

~~ DAME t~escription
searches.

~21l~(?"~~8 Ntargoc, ~1 `Drafting ~au~ Order. Updating claim chart at~d c~afrn memos,

t~612'ft~Q18 1VI~Caorn~, A Ftev~ew~t~~~"mo~ian rngterf~ts. ~a~tsideri~tg fssue~ and t~exf
s~Qps. UiSCi1S8 fi~i'~1~' Wall O. PasRafs~~s.

Q6l~'fl2~'~8 IVl~ns, G {t~'l~ting w~h document review team to reva~w search terrrts ar~d review
sfirategy, ir~cl~tding deriising protocol for random sampling to assess search
term validf#}r.

D6 8 o~ta +~ i, A F~es~arch and co~-~~pondence with V. Gauthier about whether co
Entr~~rises Qu~b~c"s claim► is abra-fiiin~ ar a post fling claim.

081211'~D~i 8 Niorriaon, T Updating memo binder vuiEh n~vd memos and NOfii3's €or V.Gauth~et.
t3612'11~D"f 8 C~'Brierl, ~ Fteviewi~g and rev~~ing searc~t terms and discussion w~h teem on search

r~sult~.
061~~12~~18 F'aspara~is, 4 NurnQro~cs mee~in~s to address Landlord ~tt+d cross actron c#aims.

Attendtng caur~ ar~d ~dc~ressing Nis. Mi)ter's motion.
~6~2~/2~J18 Schmitt, A Gnordir~ating paymg~t of al~awed secured constructtor~ claims, ~lssis#ink E.

Babb with respons~~~ ~ ~~ Correspondence
regarding c~ttain posh e mg amounts,

g6/22i~018 Cobb, E Ernails regarding resc~iut~on~~l~ Attending to maters in
connec#iott w#th closing ~~~~ Wills and emails reQa~r3i~g
~ertai~ construction lien ci ~~4 ~ ' ttler~er~t agreement. Calls
regarding F1e~r D~ Lys property.

06I2212~15 Cobb, E M~(+~ths f~~Sf[~~Rg COI~S~rUCttV@ tTUSt C~81tY1S. Call with C_ Hunter regarding
trademark ticectse.

122/2018 Frank, R
_~_

Document review issues and e-rail cci~r~sponden~e regat'dirrg sarr~~.
flFf2212{~'18 G~~thier, V M~e~tr~g with ERC. Cot►ference cad on orneau- o en n

Def~ci#. ~111ee~ng wifh L Galissier~ on Mediation,. Conference ca11 r~ ~co
~ntreprises Quebec. Fo11ow-up work an c~~lms flle~ - and issuance of
N~JRDs. Wot1c arr various cl~irr~s fried and related no#ices and
corr~sportdence. l~a~ous tele~h~ne conferences, tef~phone c~tis and
correspondence ors fiEle.

0~122l2418 Fester, C Assessing trademark licenses for Sears Canada tr~dem~~Cs an~i related
amendments. F~a11m+v up witf~ E, ~o~b rega~iing s~Ene.

-
~G/~2/~R18 Nt'a, C

------ _ _ , ~ _ ,.r.
Frep$ri~g search term results report and discussions with team regarding
same. Reviewing and prepas~3ng upd~fed search terms report far
discuss~oR, Meeting with team rega~rdtng same, Pr~par~ng fi~tal sat of
s~arc~ terms. ~m~(I to vehdor regarding additional docucner~t~ for
promo#1on to review. Email from ~enr#or regarding update an data

Tktis linroicse fr~~:y i~iclUde Feed a~►d ~sbui`s2r~e►1Es of the ~riember firiiir~ of Nation Raise Fu(brE~ht: Shah fs~~ and disbursements of metr~be~ firms other
1{tis►~ Norio~r Rosa ~ulbright Canada L,1.P ar$ Invoiced acid c~lleeted by Nattan Rose Fulbtlghl Canada LLP es agent of the ~eE~vant member firm,
Norton Rosa ~UEbright Canada I.LP 9s a ilmitt~d Il~blJliy partnarship established In Cs~ada, hlorian Rosa Fulbright Canada. LLP, tJo~ton Rosh Fulbr~ght
L1.P, Narto~ Ros$ Fulbrig~t Aus3r~lia, Norton Rose ~ulbri~ht 5o~th Afr~c~ Ina. and hlor#on Rose Fulbright US LLP are separnta l~gai enif~es and alt of
ther~t~ ire rnembsss of t~l~Ra~ Rase ~ulhrlght, a Swiss verelt+. Norton Ross Ful4~~ight hips covrd4nate the ~c#fvities of tie msmb~~s bul dove rat Itself
provl~e Iegai services tv clleMs. For more informs#ion, see norloittvsefuibtlght,cam,
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lnvt~i+~+~ ~3ate Jui~/ D5, 20 #8 tnvQ~ce ~l+amber ~~}~lQ4~B3~ Pale °I8

~t Descripti~rn (~Q~ dears Caned$ tn~. ~V~N 1~'~-3~tQ'i}

IU{~t~er Number '{OOa~~997~

QATE ~E R~s~rip~ ~

€ngest~n~, t~fis~ussYop~ v~1th L. D'Bri~n t'egat~d~ng sarr~e.

Q61~2l2018 f~icGcsor~tb, A R~r~iewit~~t~o~ rnaierials,

b6/2212018 I`V~ens, G IUteetl~g ~u~th dacurnent realew t~arrti tv t~evie~+ search t~rrr~ and review
strategy.

b6/~2/~0~18 t~/~arsk~y, A W+~rking on Hornetow~t Dealers store claim analysis, Etnails regarding
same. Ema'tls and fallow-up a Reviewsng issues
regarding pension claim adcfiti~ns. ~'elephot~e ca!! regarding Banns,
l'eleph~o~e ~atls with {itiga#iah inu~s#igator. ~rnafls end fioliow-up vr~
~ac~dlord alas proposal. Emaits $nd fic~tlav~-upon Kenn+ r~sirrti snaiysis.

}6i2212~}'18 Mojtahedi, A Artatysis~ arty# carcespond~nce with cc~uc~se! to acv Entreprises Quebec.

~3~6f22/20'I8 d'Brien, C. Revievtring and rev~sir~g search t+~rms, W~rious discussions with C. Iti~a en
C. fvler~s. Emil communlcatiorts with FT) and OpenTea~ct, Reparting errrail
to R. ~r~~k and 4. Paspara~cis.

06l22/~0~ a Pasparakis, 0 Meel~ng with Emptoyse Rep Cv~ansei, f11~~eetjng with furls. G~lessiere,
Addressing. medi~iion issues. Addres~ir~g moticxt ~

06/22120'f 8 Reyes, T office cot~f~renc~ with A. S~t►mEtt regarding gross teasgable area of certa'sn
~remis~s, #or ca#cola#ion of IandEord claims.

OG/22I2~"# ~ Schrn E#, A Considering and discwssing fruit law considerations regard€ng c~rtaih
claim. ~v~tinuing to correspond with caunse( to vanaus aliowed secured
lien claimants regarr~ing payouts. Coordinating with M, ~hakra of C~sler
regarding th+s sate. Deatfng with a considering response to c~rta~n
extremely {ergs cfalm. Con~irm~ng pension Isw details, ~onti~uirtg to
consider aid discuss large value ~tQtice of revistor~ and disaiicr~+anae.

~HI22f~41S V'Ueave~`~ R Preparihc~ {~or and at~endi~g meeting. with °E. Cobb ar~d A. Sahmltt re~~td~ng
cor~s~^uc#3ve trusts.

D~t23/20't8 Cobb, E Comrnen~:ing on r8lease at~d sen~emettt document with wend~r,

T11~t~ ~C1N1NtAR`~

Partner

Cobbs E 72.40 ~~D.00 52,~1~8Aaq

Desroches, A 1.00} 594,4D 594.0

T~'tis JnvoCc~ee rtiay Irtalude ties ar~d #ftsburse►~ienls ref tie rr►etr►bet ifrr:~s <rF NUrtt~n R~i~e ~u`Ibrfg!fi'tf: SIl~I1 f~83 8hd dlSbtFP9@tT18~ifS O~ h]B1t'Ib@T ~I1'R`~3 4thET
t~gn tda~to~ Rosy ~=ulb~{ght G~hada U,P are in~oicad a~+d r~allected by Nartc3n Rosy FuFbri~ht ~anacfa LlP as agent oi~tht~ ralevan! memberfi~m.
Norio Rosy ~'ulbrl~ht Canada LLp fs ~ limited If~blllty parir►ershtp establls#~sd 1n Gan da. Norton Ruse Fulb~lghl Canada ALP, Nortnn Rose ~ulbrtght
!.! P, Norm Ram ~u1brl~ht Ausir$~fa, Norton Rase Fulbtighi South Africa inc, and Norton Rose Fulb~ight US LLP are separate toga~l entttfes and all of
tn~m are members of i~orton F~~&e ~ulhrfflht, a Swiss v~r~~n. Na~ton Rise Fulbrigh! helps conrd~nate the acilvl#iss o~ the members but does riot Itself
p~dvlde legal sa~ri~s to cflents, For more Intnrmatio~, see nortonrosstuldr[ght~cartl,
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~~ 7 V~Y~ f~'v~N~~`T+C~~# RC3S~ '~~L~i3~~GH~i`
Invoke Nutn~et~ ~09t~05~73 Not~or~ Rose Fuibr~ghi Canada L.LP
iS~~lat~r Number 'I Ofl~2899~2 Raga# Bantc Pl~~~e, Sauth ~"a►Ner suite ~8flt}

~~1~ day Stfe~t, P.D. Sox 8~
lrtvoice Dafie. August 07, X0'18 7oror~to C3N Nf6J 2Zd
~IR~ Cc~ntaat t~restes Pasparakis Canada

Tet: +'C ~'lE3-216-~t~a~
~aX: +'S 4'16-~~6.834
www~no~tonro$efutb~ig~icom
Arcouttls Can#act:
nrcre~ivables~r~artanrasefufbrlght.com

~c~r tha attention off: Mr. G~~g 1Natsan,
Sector Managing Dire~~ar
~-eg.v+tatsonQa fflconsulting.com
~Ti C~NSULT1RtG, ,AS ~t~~RT APP~1~'~JTED
MO~!'~t(TOR C3F SEAF~S GARlADA
Site 2Q~0
~'g'I~'Ve~lin~tan Street Utfes~ _
Tarc~r~to 0►N M5K '# G8
(4.t3) Sears C~nar~a Inc. (V~1N 17340'1}

Professi~na! ~er~rices R~nder~r~ to ~~ly ~2, 20"18 Charles
CRD

SUMMARY

T~caale ~~es 582;~~45.00
Taxable Disbursemarrts x,$00.90
Ta~ra~le ~tn~r Charges 9D0.~5

Tr~xabl~ Amount 588,245.9a
Fi~~' '~ 3.400°~ 76,211,97

Nort-T~cabl~ D~sbUCsetnet~ts 3Z0,0~

Tt?TAL AMaUNT ~~1~ ~+,Nb PAYABLE GAD 662,777.32

~'a~yabls )n 30 days
PAYMENT lNFORMA7'IaN

RBC Ftnat~~f~l +G«uP, 4 Ptac~ Vltl~ Marty► M~ntrea3, Quebec, CAiVADA H3~G 3H5~ Sank 003, Tiar~~tt 00001 ACC. ~in.161•s27-~, 3wSft+Cat{~
~QYC~AT2. [nclude (ttYQice ~umbe~ op ~t~ns~f~t' vt`t#er.
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tnva~c+~ Date August 47, 2418 to~v~ ~~ fi~urnber ~~19~055973 Page ~

~1la~ter D~scri~ti<an (LDS S~a~s Canada Inc. (VAN 'l7-34ti1 }

Matt~e~ ~It~rr~ber '1Q~D299~'~2

(t.~3) Se~i~s.Car~ada Inc, {VAtV 17~~40'Ij

Ttiti~f~ DE'1'AlLS

D~4TE .I.~,,ll~ D scr t o

q8/'~~I20~18 Urq~h~rt, ~3 ~ev~e+nr~r~g backgrour~d~r m~rrzos and attending r~eetin~ wltM R. Frank G.
Mans, A. Campbell anti G. Bianchi.

b~J~512t318 Bianchi, G Attending meeting regarding stags of document universe and 1oad~ng
fiurt~er Amazon S3 server directories info document database.

061~5f2iJ'! ~ ~c~bb, E N1eetFng regar~in~ Constr~rctfon Lfen Motion. Calf with J, Darks and S.
Ir~~ng regarding F~C3~R m~tt~rs. Revlewing APA fo1' Pit, prope~#y snd
providing com~-r►~r~ts on same. Em~tts regarding Ttadem~rk License,
Prvvidirtg comments on vendv~ release docutn~nt. Drafting Third
St,ppl~em~ent to hl neteen#h Report. Rev~esniing I~gal issues ~n connection
with cflt~structive gust quastiot~s ~ttd meting with R. Weaver on same.

06f~:~1~:~18 ~l~r~nk, R Cansidering f~sues re~ard~ng document coileativr~ arsd review. Emailing
cotr~spontience re~ar~ding docurn~nt request from Litigation Investlgstar
and dlsc~ssl~~ with L, C~'B~ en regarding same. I~eef~ngs with L. a'~rien,
C. Mans a~td llt~. Brov~+r~ regard hg document review prvtoovl. ~ta~us upda#e
rrteetin}~ with document review t~a~m. Diseussi~ns with O. P~sparakis
regarding dacum~ni r~wiew issues. pacumgrtt rev~evu.

Q~1~~120'~ S CCaaa Bier, V 1V~~etir~g with ~S~~ counsel re rnediat~on. Nfeeting with ~drnQnd L~mek
and ~tat~she McF'arE~nd. Gonfecence c~k1 can QB Pension point ~ ~ever~l
waivers, Ai~e.nc~at~cQ to maiter~ re va~€c~us claims f~1ad ay landfords,.
1Etig~~ion parties, etc.. Attendance to matters ~e grder to enhance hJlonitor's
~W@ ~ 4 S d

06/25/209 8 f~1a, ~ Tearn rneefing regarding next s~~~s artd st~aiegy For docurn~nt review.
~Cvn~ucting fu~~ter searches of data. At#er~dir~g meting with 1~. stank, L.
(?'Brien, M, Bro~nrn, G. N4e~s regartli~g straie~y for review. ~urtt~er
discussions with L. O'Brien regarding add~tiona~ data €car publication fio
revFew database. Con~duct~ng firuther se~rehes c~'F data, Email to vendor
Xegardirtg promotion+ of`'add~tionaf data.

t3~if~~l2E}'~8 ~Ulargoa, H Drafting ~t{~RQ`s. kJpdating claims apart, Qrafi#ing court Order an~i vt~er
documents.

0~,~512~~t8 i1+'lens, G ~eeting with team int$rr~a~ly regarding document review and d~cidir~~ how
to ~on~uct rar~dorn sampling,

t~l~512418 ~'Br~en, L Dra#ting coding panel. Updating reviewing numbers. IU~e~ting Frith team
on status of date and next steps, Updating memo on dvct~ment co4l~~~ion
and review, teieph~ne cammunicatior~ with ~►. Wiry#on. Various
r~iscu~sions with team. Drafting pr~serv~tion tlo~ces,.~._.~..

{?~JZ'~l20'18 Pasparakts, 0 Meetings with various stakeholders, Numerous calls ~n~ emar`ls
#t~rougl~out the day,

7hEs inwice may~inclwd~f~as end disbursemonts aFtt~a m~bertirms of NorEan mdse Fulb~ight. Such'faes and dlsbarsam~nts of member~rm~~ott~er
than ~larlan Rose ~Ulbright Cshada t,Lf' aro InvQicvd and catl~ct~d by Nor#on Rose ~ulbright Canada LLP ss agent of tie neleva~t member firm,
N~arton Rosy Fult~t~ghi Gatrads LLP 3e a IimEf~ed Itab1li#y pgttnershlp estabftshed in C$nada. Norton Rose Fulbri~ht Canada LI.P, I~art~n lose ~ulhc~ght
LLF~, htartan Rose Fulbr~~h~ Australia, Norton Rose ~ufbrighl South.Afrlae Inc. aid Nation Rase Fu1b~Ight US LlP are seg$rate Ic~gal entl~fies and alI ofi
them ate members o~ Norton Rds~ ~ulbright, a Swiss verein, NartQn Rose Futbtfght ht~lps coardtt~ate fhe act~vitles of the rrt~tn~er~c but does trot ftse~f
prc~v~de }ega1 se~iv~s tca cli~rifs. Fob rnoria Infarm~iion, see norCon~sefulbright.com.
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Irc~o~~~ t]ate August 47, 2D'S 8 Invoice dumber 909t3056~J73 page 3

~i~l~tter [7f~~cription ~LQ) Sears Canada frtc. (VJ~N '17-3401 }

I~atte~ ~i~~r1b~~ '{(?OCt~9:~972

QA~E .~'~.(1tE~ ~esc tton

061~512{l18 Ro~hette, M (Pension Spousal Waiver} Analysis of the Essues raised by Mom~au with
~nsp~ct to spausal w~iv~rs outside C~ntaria, 6ncluding the review of
applicable }egisfative provisions, AnsWer~ng questlor~s asked by V.
~ac~thiar regarding same.

061~5/~0'~ 8 Schmitt, A Reviewing claims and prePar~ng Na~OS. Various correspond~i~ae with
Seers and F1'I persQnr~e! to review end prepare 1~~RDs, Deming wikh
t~aatment of particularly la~ge~ claim and discussing elements of the same
vV~th Os{er team.

~~125i2018 T~yl~~', S R~viawing concord re~~onse Ca Nt7RD.

06f2512Q~18 tN~~ver, R Meeting wit? E. Cobb regarding res+aar~h ~~garcling constructive fr~~s#s.
Reviewing ciairn by Prtcs Point. i~'leeting +n~ith V. ~au~h+er regarding the
same,

~6l26/2~~ 8 Ca6b, ~ Reviewing assigr►ment d~curnents and court rnater~~ls in cvnnectia~ with
Fleur Da l~ys transaction. Fina~i~ing supplemental report oar Fleur De L,ys
tra~sa,ction, Gonfer~t~ce ca~1 regarding hl~wma~ket property. Dra{~ing
{etter regarding hlewmar~ket property. Considering issues raised in tatter
re~ardir~~ ~ Csl~s reg~t~d6ttg tradema~l~ Incense
termination issues acrd revising drai#s Qf game. RevEewing artd
commenting on APB► far additional real ~roperiy. ~ma~ls r~:gard9ng director
'sttdemnPties, Conference call with working group.

C161261~018 Frank, R Gansidering fissues regarding document col~ectian a~td te~iew. Ernai) to
and from Litig~~ion Investigator. Ilflsetin~s vuith L. O'er~ar, at~d G. Mans
regarding sarrre. Brief discussion with D. Pssparakis r'agard}ng document

R ~ . - review issues Document review, ~eviBw preservation letter.
~El~6l~Q'18 Gauthier, ~' _ ~tlf~ekfy conference Calls wfth FTI. CQnf~rence coil on Pension► .1oit# and

Survivor Waiver Form. Attendance to ma#~~r~ re fiQregaing, Various
cot'~'espv~tdence on Otte.

0~I26f~018 M~, ~ Ern~ails fronn, to ve~dar regard#ng status of dada processing. ~mai ~ nom,
to S. 8lssefl regardir►g data, dis~ussior~s Wlth l~. O'Bt`ien regardins~ same.
Conducting various searc3~es o€data Err~aiis with court rsg~~ding
scheduling, ernai# with E. Cobb regaretit~g same,

~~l~6120'I 8 Margot, !~I Drafting NO4~D's. Updati~t~ clafttt~ chart, [?raftEr~g court Clyd~:r and ether
d~~wm$nts.

~~12F/Za1 ~ i~en~, G Meting Internaflywi#Ei docurnertt review tes~r3, Reviewing aid revising
~----prese~v~tion notice letters.

(~612~ilZfl18 1t~le~skey, A Team ca(I regarding outstanding t`ssues. ~m~{Is .ant! t`ollow-up on cuss
action claim. Re~rtewing analysis regarding pension claims. G~onsidering
same. Telephone ells regarding same.

This 4s~votee msy tnclude fee$ and dlsbursemerns ofthe~member terms of Barton Rose ~utbright. Such fees and disburs~fnents of member firms otf~~
thin Norion F~ose Fu~ri~ht Car~ad~ LLf' are Invotaad and collected by Norton Rose Fulbtight Gonads LLP as a~snt of the relevanC tl~ember t~ttt1.
Nortr n Rase Futbr~gt~t C~n~da L1.F' is ~ limited Itabilliy p~rlr~ershlp established 1n Canada, Norton Rose ~i.~lbright Canada LLP, Norton Rose ~ulbr~ght
1.1.F', Nation Rase► Fulbr~ght Aust~ell~, ~taton Rowe FuEar~ght South Africa Inc. and NRrta~ Rose FulbMght US LLP are separet~ lags! entitles and a!I afi
t#~em are members of Harlon Rasa ~ulY~~3ght, a Swiss vereln. Norton Rasa Fulbrlghl helps 000rt!ln~te the a~11~►ltles of the members but daps no! itsel#
~fOV~t~@ (~$8I Sf'fVICBS IO CIS@f1~5, ~~r more Eniormat4on, see n~rtanrosefultaright.com.
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1nwo~~o aa~Q August Q7, 2018 Invoice dumber 90~0~5~697~ Page ~

Mater De~criptir~n (LD) 5~ar~ Canada lr~c. (VAN '{7-3400

N1att~r Nurn~a~r '1fl0~299~'7~

~e9~ ~ ~s~r~p►t~c~~

~6~'2b/~~~i 8 IV~vJt~hedf, A Correspotsd~nce with V. Gauthier anc~ A, Schmitt and preparing tine claim
rr►emo for the NQRD to be submi~tad in response to Gfiaim number 5'9 0..

06{261~D~ 8 Morrison, 7 Nt~e►~ing with H. Mat-goc tt~ discuss finding Ian~iotd claims who have made
mitlgatian ~ssessrrients.

06J~6/~t~~i ~ Morison, ~T' Ret~fev~ing Eandtord claims to determit~a if they have taken any acts ofi
m~tig~tion,

06/~6/20~ 8 O'B~eh, i~ Qisc~ssivtts with f2. Fr~t~k and further` revisions to pr+~s~~ta~ion nQfices.
Attending t+~ issues wlih data. Telephone commur~icat~ot~ with DTI
regarding doct~rnent collection. Variv~s discussions With team arc# emails
wig OpenTeact.

4~/2~f2018 Utiv~r, A Reviewing memo regar~iin~g inter-governnnental set-off. ~?iscUssian with A,
Desroches.

4612612018 ~~sparakis, O Ga11s w~tFt various stakeholders. Addres:~in~ ~

~6I~.612018 Percival, R Consult~tfons with !~. Margoc cvnce~n~ng CGI contract.

061~F12p~ 8 Raahe#te, M {Pension Spousal Wa~vet- Issue) Confer~e~cs call with A. M~~skey and- V,
Gauthier to assess the situakion and discuss nee# ~t~ps.

p6i26/2018 Schmitt, ~► Reviewing cfa~ms and preparing ~Jt~~2DS, Var~aus correspondehce vuith
Seam and FTi parso€~ne! to r.~view ar~d prepare NC3~Ds. Attending at
Soars af~ces with FT( and Sears teams for extehdeci claims review
rrf~e~ting and kick-ofF on ~f~RL1S fpr ~ertart~ 5peciaiized types of claim,

06128/~E~'~ 8 T~y~c~t`, ~ Draping claims memoranda for claims ~aroces~,

q~l2~I~018 Bianchi, C~ Attending call with Axcelerate project manager regardih~ nix# st~eRs In
document review pt'o~ess.

Q~l~Zt20'!~ B~anG~i, ~ Attending rrteeting with L. O'Brien, R. Frank, G, M$ns, and C. Ma rega~ing
strategy for document sampling and review process.

0 12?~1~U18 Gobb, E Revtewir~g drafts of cc~h5tru~t~ot~ lien claim materials. Ernails regarding
cansiruction lien ~ett~e~ents. Call with counsel to personal injury plaintiff
regaFrling lift a#ay request.

0~12"~I2q'~8 Frank, R Considering issues regard}ng document collsc#ion end rev#eW. Revi~rra'!ng
rnateri~ls ~gaiding patentaal additlonaj collect~ott~. ~'~am rneet~hg

_ re~arding rev~ie~+r protocol issues. Preparing for and at#ending call with
_ _ Axce~►erate regarding ss~me. a~cs~ssio~s wi#h G. Mans and l.. O"Brien

regarr~ing ssrne, Pfeparing for and attending ca{I with Litigation
t~vas~igatQr. Cflnsider~t~g issues regarclir~g presetv~tian le~kers and
discussion with C. Marts regarding same,

06l27f20~iH G~I~et~rt, K Considering issues and rel~van~ base 1a~nr reg~r~ing waiver of~aint and
survivor pensions. Preparing note regarding same, ~ansid~ring issues

1'hls Invoice may Enclude fees ~c~d disbursements of the member tir~ns of Norton Rose Fulbrtgh~t. Suoh tees and dfsbu~seme~ts of member firms other
than Norton Rose Futhright Canada l.i.P are Invaice~f and aalleaied by Norton Rose Fulbri~ht Canada Li..P as eaent of tiee relevant member iim~,
Morton Rose Fulbrlgbl Gonads Lf.3~~ Is a 11mltett I~sbillty partnership ~siabitsh~d in Cehada, T3nrfon Rose Fufbelght Ga~eda L.LP, Norton Rosg Fulbctght
~.LP, Norton Rose ~~alDrlght Austraifa, Na~i~n Ross Fulbrigh! Souti~ Afttca inc, end Norton Ro~~ Fulb~lght US lLp are separate {egat entttfes a11d al! of
them are rnembc~rs of Batton Rose Fulbrlght, a Sw(ss vereln, Notion Rase F~bri~hf helps cr~ordfnat~ the activities of tt~o mc~rT~bers but does not its~tf
~rovJde le~~i~ sarvires to cl~ents. .For more Infvrrnatipn, see nortohrasafult~rlghl.aorn,
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Invoice pale Auc~usf 07, 2018 Invoice hlumbe~ 909flQ5G~73 Paga ~

Matter D~scri~tion (LD} Se$rs Canada (rrc. (VAN 17-~4D1)

~at~es i~umt~~r 1~40299J72

DAl"E ! E Descrin~ian

raegatding dunes of pension admin~str~tar regarding potentially ~hv~lid
waivers,. Discussing vuith Y. ~a~rth~ef r~gatdir~g the Concorde and Ivanhoe

. claims against Sears,

081~'~l~418 Gauthier, V Meeting regarding rni~igation Approaches for Clalms Process. Meeting
re~ar~ing Claims Process. Meet~~g to Discuss Dispute Resa~u#icon ~ptians
and Timeline. Various correspat~d~nce wit1~ stelcehblders ~~~ emails and
telephone calls ott ftle.

~[~,127/20'18 M~, C At#ending call with venda~, R. l~~ank, G, Mens, l., O'$~~en, ~, Bianchi
regarding possible ~ocum~nt review strategies, Conducting various
sear~i~es of documents. Attending ~c~rEher team meatir►g reg~rdin~
document review s~t~tag .

a6f2'~/2D~ 8 tt~'iargac, ~i Q~-afting NflRl~'s. Upd~tirtg claim chaffs. l~ra#iir~g court t]rd~r ar~d other
documents.

~6127l~018 I4Jten~, G Examihi~g the folder direc~~ry of the "Corporate S~cr~ariat" legal shared
drive in order to determine the appropr{ate folders for pramatian Onto the
review fool. G~l1 with Recommind Axaelerate artd inferi~a! meetings to
de~ermi~e protocol for privilege review,: random sampi~ng, $tc,

06,f2~~~t118 (t~ersl~ey, ~ iV~e~ting with V. Ga~rthier regarding claims ar~alys~s and planting.
Ana{~zing ctaim mit~gafiion issues. ~evi~~rving expanded pension claims
end related issues. t~~viewing class a~tian al~irn analysis. Emaits
re~ardit~g supplet~entai rep~ct, Rev{wing environmental ci~ims.

p51~7/2Q'[8 t3'Br~erl, L Telephone ~at~tmurlicatiot~ vuith Ope~T~xt to ~tiscusa review a#~pr~actt.
Updating cal! wi~~ A. Winton. Attending team meeting to discuss nest!
sups.

U6f27/~~}'f S Paspar~kts, O Caf►s and ernails with various ~teke#~vlders.
o6~7,t~€?18 Sohmitt, ,~ Revie~it~g claims and ~feparir~g NaRDS, Ex~end~d discussion ar~d

considera~ton reg~rd~ng mi#Igetic~n appraaci~es far claims with sigrt~ficanf
"mitigatable" damages. Rev►iewit~g and revis'tr~g va~fous NC}R~s i~rfher to
the same. Considering cer#a3~t frost cfaims.

0612712Q1 ~ Taytor, S lnfa~nal meting to t~is~uss claims process and CQncard c1a1m notice of
abje~crion.

Qfi~27/2Q18 Taylor, S R~~~ewing claim and dra#ting ~tORQs far cfaim ~t~cess,

Ofif27l2098 IN~~ver, R Qrafting a memot-and~m regard nc~ cort~tructive trusCs, Preparing for artci
partic{paring in team call regarding.t~titlgatson str~ate~y with ~. ~`chmitt, ~,
M~rskey and V. Cautfii~et..

06l28t~.fl~8 Cobh, E Conference calls re~at~itn '~ ~ Reviewing issues ~n
cvnnectian uv

~GI2S/ 018 drank, R Cv~s9dering issues rega~dirr~ doc~me~t cc~llec~lon aid review, Reviewing

TR3s fnvalee may Incltxie fees end dlsbUtssmenEs~ of the rnernbsr Rrms aF Norton Ruse FuEbright. Sucfi fees and c1~Cbur~em~nts of member ilrms ether
than Norton Fuse F~tfbrlQht Canada LLR are involca~ and aollacted by Norton Rose Futbright C~rtac#a LLP a~ agent of ttre re[,avant me~rriber firm,
Nnrion nose f~ulbr)ght Canar~~ L~.f~ Is ~ Ilmtted I{abifEty pattnershtp esteWlshed 4n Csn~da. Nart~n Rase Fulb~~ght Canada LLP, ~korto~t Rasa FU{bt9ght
~.Lf', {~c~eton Rose Ful6right Aust~e~la, Norton Rose Futbrlght Scwth Africa lnc, and Norton Rase Ful~ri9ht U~ ~Li' are separ~st~ legal entitles and ail of
the ~t~e members of htortvn Rose Fu~br~ght, a 5wias vereltt. No~tan Rc~.se Fulbrlght hst~s c~ortifnate fFte acfivitla.s of the members but dues not ttsetf
~roVide lager servi~as tc~ cliettls. For mars Ihformatian, gee nt~cta~ms~fu4brig~l.aam.
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DQTE ~~ ~~~1P~!

materials regar~c#'►ng poter~t`sa1 additrona! cvllectians, Discussions writh G.
Mess regs~c#ing same. Preparing for and attending caEl with Lftlgatior~
Investiga#or_

0~/~8l20~~
M

Gai~ern, K Cansida~~ng issues ar~d rsfevant ~~ge !aw ~egardir~g joint and survivor
pension. Discussing issues regarding pat~n~ial set-ofd teg,ardi~g same with
A. Merskey.

06!2812018 Gauthier, V S~~~-s Canada NR~C/FTl Touch Base. Pension Discussion, Attendance to
matters regarding ENV}ronmental claims, Landlord Claims, Pension request
for a meating, proposal to pennon parties, cc~nstruct~on lien claimants,
(~tigatifln claims, anha~cernent a~ Monitor's powers, EF~C n~tice of motion.
Various tel~phvhe ~a~ls and cflrrespor~dence on ate,

OB/28/2018 Nta, C Pceparin~ draft motion record r~~arding secs~rrd t:onstruction 4ien alair~s,
D~scusslans with A. Sc~tmitt regarding saM~.

U612gL2Q~ 8 ~+1~'goc! N Drafting NORd. Draf#ittg court Order. Rev~ewlrlg ehvironmenf~l ckaims,

06I28/~018 fu'Ic~ns, G Reviewing shared drive di~ec#ory to d~t~rmine appmpriake fc~ld~rs tp
promote into review universe.

fl~128~~a 1$ Mersk~y, ~ Emaiis and foilflw up regarding tnvestigetor mee#~r~g. l~Vork on pension
c[a9m issues. Ema~ls with hearin~~ officers regarding claims schedule.
Emai4s regarding environ~enta[ claims ar~ct consider same. Te4ephane call
with Steve Bisset! re aiding remediation steps. Emal~s ar~d telQphone ca{i
ce~arding ~~~#or extension.

OGI~812018 I~t~~ta~tedl, A Responding to c~almant inquiries with E. Pearson.

0~128l2a'(8 P'asparakis, O Follow-up vn various issues with various staket~otd~rs regarding next
steps. Adtisessin9 ~~~

t~61~812018 Schm9tt, fi 'Reviewing claims ar~d preparing ~VC'~RD~. 'Various corr~spandence with
Seers end FTI pe~'son~et to review ~r~d prepare N~f~Ds,

t}~1~91~0~8 Btancfii, ~ Continuing preparation of chror~olagi~s by ~s~ue of documents in disclosuf~
DP1~.

DSI~~/~t}18 Cobb, E ~ont~t~r~ce ca~I reganiing Newmarket option. Reviewing cons#ruefio~ Ilan
lifter. G~ordinattng court a~te~danE~e. Conference call regarding real
property. Completing final review of Nfnet+e~nth Report Su~plemet~i.
Gompfefing final review flf Ca~struction fen Nation, Reviewing notice of
Motion of ~rrtp~loyee Represer~~ativa Counsel. Reviewing draft order,
Commenting an vettda~' release.

t16~29120'I $ Frank, FZ Cansider~ng ~Ssu~s regardln~ document coUec~ion and review. Discuss9ons
with G. Mans and L. 4`Brlen regaraling same. Document regr ew,

06/29/20'18 Gauthier, V CaII with Psn~ion Parffes, Call wi# _Review
and provide comments on Ei~C notice of motion. C mutate for of order.

1"his )nvoice may in~tude fires rind d~sbursemetrt~ of fhe memt~erflrms of Norton ~tose Fut~rlght. Such less ana t#~ibu~sements of member firms other
than N~rt~Jy Rope ~ulbrighk Canada I.LP are lnvo{ced and caEiected by i~ortun Rase Fulb~ight Canada LLP as agent ofthe telev~rtt member firm.
Nor~Dn Rvse FulbrEght Csnada LLP is a llrnElod liability parin8rship e$tablished its Canada. Norfon Rase F~Ibr~ghi Canada LLP, Norton Rase Fulbrf~ht
LLP, Morton Rose ~ufbt~ght Australia, Norton Rose Fulb~}ght S~ulh Afti~a tnc. and Norton Rose Fulbright US LLA are separate legal en~lifes and ail of
tham are maatbers of Nofto~ Rise Fulb~lght, a Swiss v~ret~, ~Eorton Rage Fulh~fgttt helps c4~nJ~nate the acifvltles of khe memt~e~s but do~~ not Itself
provide legal servt~as to cliants. for more Ir~7ormation, see norlonrosefulb~ighf.com~
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tnvuicc Date August 07, 2018 Invoice t~ur»ber 9~900~697'3 ~~e 7
Maur des~ri~~~an (L.CI) Sears Ganada Irtc. (VAN 17-3401)
ItRaf~er hlumb8r 1 Q{302~9972

:~~. s~riQ~ion
Atter►dance to rr~atte=s re proposed pra~e~s far claim r~solu#ion,
~nvit~onmenfa{ ctalrns, certain t~atice of cfis~l{vwance, pensi~t~ "fortrtufa",
information request frori~ lar~dlorci counsel. ~+'arJous correspondence are fle.

Qfii29/20'18 Nla; C Attending to service lis# update. Finaliz~t~g dra{# Third ~uppi~ment to
N#nete~nt~ Report of Monitor. Preparing confidential appendices to Third
Supplement tc~ Ninet~ent#~ Report. ~'repar~ng F3r~t SupplemQnt to Efie
Twentlet#~ R~pv~t of the ~ltonitor. F~nali~ing r~atio~ record regafidcng
cat~strtrafion lien claims. Ernai1 to service list r~ga~tting service afi Thfrd
Supplement to Nmeteent~ Report and rt~otian materials regarding second
cohstrt~ctian lien clams ardet,

061~9I~t~1~ M~rg~c, H Revi~w~ng cla~m~,
~~12~1~(l18 l~llons, G Ftnat~in~ the promotion of rsievant documents, ~1~'t~~tir~g with R. Frank and

L. t3'Br~en. Provid€rig inter~tal update to document review team. Reviewing
dacumQnts ~n Axcaierate database.

0~/~9~~0~8 Mersk~y, ~ Emails and ~ollc~w up regards Emails
r~~ardin~ ERL motion and review Issues regardfi~ game, Ema is regardfig
v~r~ous Ocders aid matQcials fat .lu[y 4 motions and ~nrQrkmg on same.
Attendance on ~~ Fur#her ca(Is and. fiilow up regard{ng
same,

Of3I~~i~018 i~asparakis, O Meetings w(t~ various stekeho~ciers. Discussions tegardir
landlord claims and. pension ~i~ims,

06l29/20'f 8 Schmitt, A Coordinating finalizatR~n o€ at1 f ien settlemeni a~greerr~enfs, apd ccat~~t
m~terf~ls relating to tha same. Ct~erciin$tinc~ firta! comments and a#ending
to service and fling of fhe sat~ne.

07~~2~~018 Cobb, E Ct~nssder ng matters in conr~ec~lan w~ ~ Commenting
ot~ draft curt order. Various g~nait corcesp~n encs.

07/021 018 ~~lpem, ~ Cansider~ng issues and r~levai~t rasa law regarding resolution of thud
~a~#y Maims by claims at~ico~.

Q71~2l~0~?8 Majfahedi, A Draffiing of Nailces of Revisdon ar t~issllowance fry the context ofthe claim
Process,

~7/03i?_~'! 8 Bianci~i, G Preparing search of documents to be promaied to tea review platform from
the Seers t egal Shared Drive, discussing same with L. a'i~rien.

07/~J3/~(~18 Chahal, A Delivering court dvcurnents to the Cprnrnerc~a! List.
07f~312t~'! 8 Coke, E Conference calls an var4ous matters. V1/orking ,group meeting, ~rrz~lls

regarding D&U pvlle~es. Commor~ting an furthsr vendor release document,
Coard~nat(ng matters for July 4th court hearing. Emailg regard'!ng
c~nstruc~ion than issues.

~7l03f2~'~£~ ~~art~C, R Considering sssues fegsrdti~t~ ~ocumeslt ct~{1e~io~ aid ~evfaw anc4 meeting

This fnvafic~a may Inciuctetee~s artii~c~lisb~rser~nE~ aftF~e Member itrms at NvRan Rose Fulbrlght, Such fees and dlsbursc3rnents of rnemberf~rms other
than Nor#t~n Rose Futbrlpht Ca~sd~ ~W ~tre inuolc~d and collected by Norton Rose ~ulbrlght Canada LLN as agent 4f tt~e cel~vant member flan,
C~ortor~ dose ~ulbrtght Canada Ll.!' (s a IEmited liability partnership estapilahed in Canada. Notion Rose ~uttufght Canada lLp, Norton Rise Fuihra~ht
~.l.P, Nortoct Rose FutbtigS~tFlustrelia, Norton Rase ~~~btighE 5pu1h Affl~a Ins, and Morton F2as~ Fuibrlght U5 I.LP are sasparate ieg~i entEiies and all of
them are t'~emb~cs of Norton hose ~ulb~lght, e Sw(as v~~eln. Norton Rose Fulbr~ghl helps coordinate tt~e ~ctlu6lles of the mambera but does nc~t li~elf
pravf~i~ legal ss~roic~s to clterrts, for ~to~e 1rtfQrrnation, see nortvnrosefulbrigitt.cam,
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Matter aesc~ipt~on. (LD) Sears Canada lnc. {ilAN 17.3~0'~)

t~tatter Nurr~~er 1 f~(329g9~~

.~.~ r~ t n

with L, O'Brien r~g~rdir~g same, C$kl frflm I-Itigation Investigator.
Dacuc~ent proc#uctEorr ~ssu~:s,

071R3l20'l8 ~alp~r~, K Cansider~r~g i~~ues and re~leva~t case kaw rer~~rc~ing the right 4f ciairns
c~ff~cer ~o decide a dfspa~te involving tft~r~l paroles.

~7I~3~/20~ 8 Gautihier, V We~;kly Conference Calls. ~nt~rnal r~►e~:t ng to discuss status of
proc„~edi~gs. Attendance to m~tt~rs vyith aspect to Order regarding
Monitor's Pawers, pension ptopasai~ next day h~ea~i~g, 1lariQus
corr~spand~n~e on file.

fl?/3/20'18 Il~la, C mails with L. t?'Bri~n regar~l~ng status of docUm~nts.

argvc, on u nc,~ c a ms r~~ mow, t~a ' rr~ s.

~d710312iJ18 Ntens, G Coordinating document review wrtk~ L. O'Brien and G. Bi~nc~tl

Q7IO~l~D18 Mer~k~y, A marls and foltvw-up on Fteviewt~g materials.
Prepaying #or ,lt~ly 3rd court he~r~t~g. Vi[vrking on claims issues. Team
meeting regarding same.

07'/~~/20~18 Mojtahed3, f~ Drafting a Ishtar to cow.n~el for ~co ~nt~~prises pubbec in response to his
inquiry abouf their claim. ara~ffin~ of C'~otices of Revistvn or Disaiiowanca in
the ct~nte~tt a# the ~la~m process.

r ~+~~

07it~3l~~'i 8 ~3'B~E~r~t L t/arious discussions wi#h R. Frank regarding status, Preparing estimate of
time anc# cast For +~ocurneht review. Telephone ~ornmunication to hit,
Gottlieb. ~maif communication t+v{ih d. Pasparakis grid ~i. Frank. Various
~maits tin+ith OpenText Furth t~espect to docwrnen~ collection aid processing-
Emai{ communication with dr~ct~rr~ent review team regarding potential
review.

Q~1Q3l~Q1 ~ Pasparakis, t:~ lee#ings to address next steps incl~td'rn
+~n~cur~d dams, deemed gusts ar~d other matters,

0?/03J~0'E8 Schmitt, A Reviewing claims and preparing h1ORDS. Vatio~rs corc~spanden~e W+vi~h
Seams artd 1=TI perso€~nei to reWiew and prepare NC3I~Ds. Attendance an
regular clait-~s call.

07f~812Q18 V''tleaver, R R~sear~t~~t~$ at~r! ds~€ting a t t~tc~randum regarding constru~t~v~ Bust
c#aFrr~s.

~~'/04/~0~8 ~~anchi, G biscussing with G, !4tlerts poten~a~ Rss~e ►pith d~c~ments Joaded into
database from Seam Legal ~fi$red Dave, ~e~rmirtg searches ~n database
and on dears Legal shared Drive reganl~ng sarn~.

Cis{er r~~ai
do~um~nts

~ Reviewing ~pd~ted tran~acfi~n
F~~iewing updat~~l CJT ketter

agreement and commenting on same. ~~Ils w~fh pla~l~liffs counsel
regarding a Ii~ft stay request.

This trtvol~e may lnclud~ f~~s srad slfsburs~r~~nts of rite member fl~rns of Noon Rs►se Fulb~gh[, Such fees and dlsburse~errts of crrembeF• firms other
ttzan Norton Rase ~ulbc~gFrt Canada LLF~ are lnval~ed and collected by Nott~n Rose ~t~lbtight Canada L1P as ager+t ai fhe relervant member ttm1,
Not~t~n Rose ~ulbrtght ~rrada LLP Is a lirnflsd liability pa~tnershlp estsbtlshaciJn Canada. Norton Rase ~u~brlghl Canal$ LI.F', Norton Rasa Fulbrfght
I~L.P, Nactan Rose Futbttght AusErat{a, Nnrlori Rose Fult~~igt~t Sau{h Af~tca Inu, and Norton hose Futbrlght US LI.P aye ssperat~ I~ga! enNtias and alt of
them are merrEiac~r~ of Norton Rcyse FulbrlgM, a Swiss v~r~eln, Ptorion Rose F'ulbrlgM t~etps coordfrlate rile $clivltles of the members but e4o~s not Itsalf
~rovlde iega! servic~a to aNents. for mn~ infc~rmaltot~, see nattnr~r~set'ti~lbf{g~l,com,
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Matter Descri~#ion ~Ld~ Sears Canada lnc, (VA~I 17-340'i )
lVfait~r t~ur~be~` 'I (~OQ2999~2

aAT~ ~lAM~ [~~s~rfgt~on

0~10~1~~~~3 i=ra~ak, I~ Consid'ering document review plan aid review same with L. t7'Bt~en.
~onsidering~~~r

0?it~41~018 ~a1~em, ~C CansSdering issues and relevant case law re garding the Concord and
Ivanhoe claims. Ravie~ring aid aorr~menting on the memorancit~rri
regarding eons~ru~ive trust prepared by R. Weau~t;

O71Q41~0'(8. GaU~hier, V M~etir~g C~RFC artd FTI tv discuss various rnat#ers relating to tt~e
settlemant of va~ivus c#aims. Attendance to m~Kers regarding Kong, Order
regarding Powers cif tie Mop#tor, Recovery A~~Iysls, Vaughan 11~ilis,
NOFZb, employee rra~tters, indemnity Claims by directors, claims against
directors and rort'esponding NORDs, Eca E~'tte~prise, Chanta! Gagnon.
Various cocr~espondence on fie with sta~eho}d~rs,

07l0~/2D'~ 8 ~+far~oc, H Cor~d~cting eiaims review. Drafting NORD's. Updating claims chart,

07/p~k1~0'i 8 Mens, G Re~aewmg legal shared drive to ttaub~eshoot issues with ingas#ion ofi
certain documents into the review p~a~~rm. Discussions with G. Bianchi.

(i7' 0~ ~a't 8 Merskey, !~ EmaS4s regarding sc~t~edu ing aid court ~aacit~g. r~par~~lg c~~ ari
~t~ending on same. Emai~s regarding recovery ~h~}ysis aid claim isst~e~,
Wor`~ci~t on same. Emails re,~arding lien s#eps. Emails and fo~lvx+v-up on

07l0~4i~~`18 Q'~riPn, L
..._.

P~~arir~g estimate of costs for dacume~t r~vlew. Various smalls
regarding dacumen#s i~1 t+~+gal shared driW~.

~7104i2~'I S Pas~ara~C~s, Q Wvr~ing on next sups regardfit~g landford clairrrs, dee~~d Erus#, class
ac#inn, claims process, jo~~t and several,

Q710~12€Y18 eyes, T Office conference vu~ith A. Schmitt regatdir~g message to be sent bask to
ti~ose claimants ~t+hcase cairns are being disallowed pen~}~r~g prof of
mitigation,

07/0~l~~18 5~1~mt'tt, A Reviewing claims and preparing NOR~7S. Variocss cort~espondence ~Vl~h
dears and FTl per~onnei to review aid prepare NflRps, Met~ting with S,
Bissell end K. Hamia~~ r~~ar~in~ cEaims process.

0714~41~01 ~ Tsytor, S ConsidaratiQ~ of co~rsirvction {ier~ clai~r►s, ,

p7~4~12fl~i 8 V~,teaver, Ft t3rafttr~g a memorandum raegarding canstru~iive trust ctaims, ~mali~ng E.
Cobb regarding tt~e same,

~fi1~0~/2D'18 ~vbb, E Rerriewing and c~ns~d~ri ~ra~lys~s of cc~~s#r~ctive trust issue. Caif~ ar~d
emaits regar+din Reviewing and commenting tin
clasin~ documen#s f€~r ~ieur De Lys t~~nsaation. Calls re~acdtng
canstr~ction lien fss~es: mails regaCding trademark license matters.
Ct~t~'tmen#ing Qn acknowledgmen# regarding read property,

Q7105~'2018 Fr~a~k, R Considering dacume~ri review flan and re~i~w game with L. 4'Brren. Email
to S, ~rv#ng ~egard(ng ~ocum~nt ~r~odu~tiot~ fo Litiga~{on investigator and

'i'his In~rolce n ay include feet and ctisburserrtertts Rf the member firms of Nar1o~ Rose Fulbdgttt. Such fees and diRbursamants of member tirrtY~ other
thin I~or~on Rnse F~fbright Canaria LLP ire Invoiced and c~!lected by Nartan Rose Fulbri~ht Canada I.LP as age.~t of the rslevgnt member iirrm.
fdortor~ Rosa ~ulbr~ght Ca~ads LLP Js a Itrnl4ed (iahili~y pnrtrtsrship established in Canada. Nortt~n Rise ~ulbr~ght CAnsda l.lP, NQrtott Rase Fulbri{~ht
L1P, N~rtp~ Rose h~lbrtgtlt Austratla, No~tot~ Ross Fwlbtlgh~ South Afrtaa irtc. ar~d Norton Rose F~Ibrf~ht US LLP ire separate legal sntltla~ and ap of
tttern ire members of No~tori Rose Fulbrlght, a Swiss ver~fn. Norton Rose Fufibr~ght helps cc2ordinate the ~egvlUes of the msmt~srs bu! does ntit lts~lf
provide legal s~rv(ces to ciierlts. far more inft~rmat4on, sea nortonrfls~fulb~ghl.com.
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t~ri~f t~~~eW of dacum~r~ts regardlr~g same.

{3710~I~0~ ~ Galpem, I~ ConsPdering issues and relevant case: law reg~~cii~g Co~card gnd Ivanhoe
clairr~s,

07/L~5/2~J'~ 8 ~~ut~ie~, V Cc~nfa€e~ce calls rggardi~~ Pension Formula. Regular CP4/NORD Calf.
Gael regarding various matters opt ~~le. Attendance to matters regat~ling
landic~rd cf~im valuation, var~~.ovs Nt)RDs, valuation of p~nsiah claims,
indemr~i~y clair►ms, ~~~~ hJORd ~r diFectvr claims, ca
tenancy claltns. lfarious cor~esponcJence end teisphone calls on file.

07ffl5l~018 l_~rrova, fl ~3eeting with H. M~argoc to discuss drafting N~RDs fog D80 claims,

07105/2018 Mai~gpC, H Reviewing construction fien an~i b&O clafrt~ts, Drafting documents. Review
p&D cialtrrs. Telgpl~ong call with client,

O7f05/20'~ S lV+Ilens, G ~evfew+ing potential ~ssuc~ wifh doeutnet~#ingestion+ Di~~ussfons with L.
O`Brien regarding next steps tt~ I~evfeav process, aetrieving precedents fior
ev~(ng manuals.

017 Q~ ~0 B ere ey, ~rrg at i Egat an n+~+es ga or men ng. ti~a s an o ow~up rega ng
July 24#h case cot~Ference, mails ar~~C Willow-up regarding cla~t~
extension. Ettiails ar►d fioi#ow-up regarding stay esctension and Board
mgtian. Emails and follow-u~ regarding pension clairp issues. Cor~ferenc~
call with pension counsel.

C3~lfl~J2018 N[o~~~hedi, a Conta~ing ~erta3n creditors pf 5ea~~ with ~, Pea~san in response to their
1C~t~lJ;f~Bfi.

0~'l~35I2018 C7'Srien, L piscuss~on v~tith R. Frank regarding review p{an and ~udg~t ar~d ~ev~sinr~
same. ~~atls regarding data ~r~omotfQn,

0~/~35/2(3~ 8 Pas~atakis, t) Calf witf~ Pens(ot~ grot~~. 1Norking on an ofF~t t4 solve tt~e deemed~tl~ust,
fnt~rnai meeting r~gardir~g cl~irn~ process and landlord position. Utigation
knspec~ar meeting.

Q~/05/2a~8 Schir~~t~, A R~v~~;wing clams and preparing tVt?RD8.1Jari~us~ carre~pandence wit1~
dears and FTi p~r~anr~ei xv r~evi~w a[~d prepare NC~RQs, Deming with ~..
H~rason jn attempt to settle cl~ert~s' claims,

07!{3B12D1 B Cobb, E Conf~rar~ce colts end emails Pe9arrling ~~~.

a7l06/2D18 Frank, R ~mai( Born and to ~. living end Littgat3on fnv~stig~tor regarding document
pt~oduct~Qn. ~on~iderirtg is~~e~ regarding documerrt review plan.

OT/051~~'t 8 Galpem., K Mee#~ng with A. I~lers~C~y hegarrling claims by Concord a►~d Ivanhoe against
Sears. Discussing canci~,sio~~ re$a~rding same w~th~ A, Merskey and V,
G~ut~i~r. ~u~th~~' cor~iderir►g issues aid relevant case taw regarding
ssme.

t77/06/~{1'IS Gauthier, V Call re Claims Process in the CCA~4 ~'roce$dfngs of Sears Canada.

This invoice may include fees and disburs~znents afihe member arms of iVo►t~n Rose F~at~srigM. Such /Sss and dlsbur~em~c~ts of member firms other
Ehari Nvrton Rage Fi~)bright C~nade l.LP are invoieed acid coNeated by Nart~,r► Ross Fulbcight Canada LLP as agent of iha T~levsnt member titm.
Norton R~as~ Futbrlghi Can~d~ t,lP is a Itn~tied itabifily pa~lhershlp established In Car~ad~. NocEon Rase F~~brtgtst Canada L[.P, t~ortpn I~os$ ~utbtlght
~L:p~ P181'fOt'1 E~Q5E F~I~3l~QP1E AUStI'EtiIIB, Norfon Rose Futbright South Afrtc~ Inc. and Norton Rose Fultrr~ght US LI.P are sa~at~ate le a! entit~~s and a31 cif
ihern are rnembets of Nt~rfot~. Rise FulbrighY~ a swiss ver$tn. Norl~n RAse Futbttght helps 000rdit~ate the acklvltt0s of !h~ rne~r►~~rs but does not lts~~f
pravld~ Legal serotces to clibt~Es. Far more Information, see nort~~►rosefu(brigi~t,eom.
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1lttatter ~3e~cri~tic~n {~,d} Sears Canada finc, (VAN 17-34~~)

Matter ~fum~er 'i0t~t~29~9~~

D~RT~ ~E rl' tion

Correspondence o~ file. Review and provide advice with r~es~ect t'a
prvpased lar~~~ard formula. Attendance tc~ various matters on fly.

o~~o~t~o~ a N(ens, G Dis~uss~ons wi#h R. Fr,~r~k regarding kay docume~►ts and ot~ganfzatlan.

0~lC~6f~0'f 8 tl~ersk~y, ~ Reviewt regarding c a ms
p~oce,~s, Telep dne calls r~eg~g and considering same. Reviewing
~ancard claim issues. Discussion vuith K. Galpern, Reviewing daft
co~stru~t~vn 1~ert dfschar~~e maier~als. ~u~daRc~ to A. Schmitt rag~rding
same.

07~taGl2{~1~ O'~~iet~, L Teiephana comrt~unicat~on with J. ~hlc~ ~t ~.ax O'Sullivan regarding
dacum~nt r~:view pfa~ and stags. Revising budget. ,

{~7~06/~018 Pensfsr, #~ t~etertninir~ a lt'cable notice peria~ ~~ an a~tom~ticalfy renew~n~ conkra~t
#e.rrn uncl ~►

071D6/20 ~ ~ ~chrn~ltt, A Reviewing claims and prc~~aring hlt3RDS. Various carresponden~e With
~esrs and FTI persor~rtel to r~vieW ar~d prepat~e NORDs. ReUlewit~g
approach to eerka[h trust claims. Coordinating w(re ~aa~mer~ts to carious
Tien claimants, Correspondence wftf~ certain lien claimant in attempt to
settle claim.

07/Qfi/2018 Weaver, R Meeting with R: Penslar regan#ing reseafch regarding NSW York Eaw in
respec# of Pr~~e Point ~raof of cairn. ~mailing ~A. Schmitt end V. Geuth~e~
ret~ard~ng the same,.

t~7fD7120~:8 Cobb, ~ Gom~n~r~ting on cfosi~g c~aeurnents for Vertu trapsactiort, Emafls regarding
same, Coord~natirtg Vertu closing mat~acs.

07107/2Q'18 ~a~thier, V Attendance fa matters re vafuatior~ of lar~d~ord claims.

47I0912i318 Cobb, ~ Conference call with FTi end Os(er. Attending to c~os(ng matters on Pta~e
Fleur De Lys transaet~on. Car~sidering Fss~es vn consfir~~t~~e trust cl~irrts
aid smalls t~garding same. Revtewi~g cfalm issues on' ~
propecEy. Responding to irtqui~es on cfasin~ documents for a Place Vertu
rnati~r~ Advf`sitrg are cons#ruction lien issues.

07f09/~.0'i 8 Frank, R Consider issues rec~artli ~~, lnciuding governance issues,
Discussion w~~h G. Mena r~gar~ ng s~rne.

07l~4~~~Q'~8 Gauthier, V Cal! with tJsle~. Cat1 with oQunsEi for c4-#enanf. Cpl) regardiflg 1Vl~ste~
Maims List as received by FTI. Colt to Folfaw u~ c~r~ certain matters.
Ca~espondence on Ells and a~ter~dance tc~ Ana#tern ragardin~ {andtotd claim
anal~rs s, t~ORDs M respect of dit~ectt~r claims, NORDs generally, preparing
term sheef for landlord v~luatian. Various cx~nespondence an file and
drafting documents regarding lat~dtord claims.

~T7fq~120~8 Latus~~e, K a~tending tasigr~ir~g ofci~c~m~nts.

4710912~~5 Lenova, C1 ~e~~ing with V. G~utn~er ar~~ A. S~hmlttto dlscc~ss L~&tJ claims, Revie~rl~g

This lnvssl~c~ may tr~ciud~ fs~:s and dlsbureem~nts- ai the niemher firms of Marton Rase Fu~brtghi. 5~ch fens end disDucssrnents of me~bet i~rms other
than Ndrta~ Rose Fulbright G~natla ZLP are fnrrolced and co3!$ct~d by Norton Rcs~e Fuilxight Canada LLP as $gent oitt~~ ~elevat~t member firm.
Norton F~ose i=ulbdght Canada Lt~P [s e {Esnited I{ablUty parinorshlp establlshad In Car~ads. h~orton ~tose ~~Ib~fghE Ce~acsa U.P', Nort.an Rosa Fu1~ir~ght
LLP, ~torion Rope ~ulb~ic~ht A~sktaita, Norton Rose ~ul6right Sou3h Ais~ca Ina. and Norton Rase Fu~bright l~S LL:P are separate Isgal entities and al4 ai
them are members of i~~rtnn Rose ~ulbrlght, a SwEss v~refn. Norton Rose Fultr~}ght h~lp~ cootdina~a tha actl~titles ~f the members b►~4 doss not itself
p~t~videieg~) services fo clients. ~t~r more lnfarmatlon, sc~ nart~nrnsefuib~ight:eot~n,
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Ma~Eter D~S~~ipt~oh (LD) Spars Catt~da inc. (VAN ~7-3 #01)

Maf~er N~rmk~er 1Q,0~2999t?

~~~ ~ ~~ .

n&4 ctaim~ and ematling a list of w~~ch require reclassification to A,
Sc~rpti.

Q7/091~~1~ Nis, C Preparing additlona~ do~~rnants fir pradt~ction Erg iitPga~ion investigator.
Atfe►~dirtg to changes tc► service list. Reet~~~v~~tg ltsf of rnotian materials and
reports on mcanitor Webs~te. Emaits with Court regarding scheduling
logis~cs.

0~~o~12a~e i~4 cey, A ~a11 with asters regarding stay e~ttension acrd rei~t~ed matters, mails end
fvltow~up on lattdlard claims. Reviewin~'~~ sues.
Wflrking on same. mails r~gardi~g Bva~ ma kegs.

Q~lp9/~~'48 F'asp~r-a~cis~ C3 Telephone calls regarding landlot~d's clams and next s~te~s.

~7`!(}9/20'~8 5chm[tt, A► Re~xewing ~l~ims and_ preparing Nt?RD~. llariou~ corresponder~~ce with
~e~rs aid FT! persor~r~gl to review anc~ ~repara NDROs. Coo~din~#ing wire
payments to lien claiman#s. Co~re~spohden~e with K. Hart~idi r~g~~d~~g
cl~iitns forms.

~7109/2Q18 V1!$aver, fi~ Meeting with E. Cobb regard[ng memt~randum reg~rding constructive trust
claims. Re~isi~tg .proof of claim mama for Price Point to reflect New Yark
law. F~es~~rching khe {aw regarding treatment of apti4t~ agr~emenfs, set-cuff
end the sale csf property subject to section 3~ of the GCAA,

(~?J'~ X112018 GQbb, ~ Reviewing upd$ted R~'A for adds#tonal real pro~er#y ~a1e. Conference ca41s
regarcJing~M~~~ Review~r~g updated closing documents #or
Pace s Ve~.0 't~tisa long group conference call.. Drifting
response email regarding trademark trtatEers, Confer~nr..e call with
stske~olders regardlttg remafn~ng real propertl~s. Con#eret~~e ca{i with
~BRE regarding status of v~r~ows issues, ~Cal~s regarding landlord claim
resOlUt~gf7S, ~a115 fo S~:N~ce ita~.

p7/~Of~Q~t8 Fmriell~, A ~teviewi~rg transiativn from English into French of Nafice of Revis~~~t ar
C3isa!lawan~e.

07I1 Q~2018 Frank, R
_____.~

Gon~iderin~g issues regardir~~~ incluctit~g gavem$n~e Essttes.
Discussimt~ w1#h O. Pasp~ra~cis regarding sarr~e. Lma~l to Litiga#tan
tt~ve~tigatar regarding document production.

D~1~4l2Q'S8 ~a~t~~'tie~'; V Weekly Canfierence Calls, halt to biscuss UC Applic~ion, C~II to dlseu~s
'i.andlord Formula. Update are Qwned Real Prc~pe[ties, Landlord Analysis ,
RegW1~r GPC3/1VQFtD Call. P~tter~dance to va~ous matters on (andlor~l
~raluation forma{a and term s~tee~, NdRas, le~#ers of credit, SRP,
c~ttstructive cialrr~ que~#ons. F~Ibw~up on various t~att~rs.

Q7!'~ U/2 18 i~atusk~e, i6 AtCend(rtg to the Monitor's certificate.

C?~`11~/20~8 ~~.ieb+~rm~t~~ iC~ fall and corresponding w~~Eh E, Cobb regarding property appraisers,
engagement ~or~sideratio~s.

1?t!s Inv~a1~~ rney I~tcEud~ ices a~t~d ~lisbUrst~trtents df the m~mbe~ arms of Nc~tton Rosh Fulb~[ght. Such fees ancf disbursements of member iirrrrs other
thtan Nation Rase Fuib~~ght ~anatla Lt~P are invatced snd c~llectsd by Norton Rase FulbtighE Canada LLP as agent otlhe refeVa~t member fine.
Morton Rosa ~ulbr(~tyt Can~d~ LLP i~ a llmrted 11ab!llty partnership estab!lshed In C~r~ada. Norton Rase Fulbrfghi Ganada LL,P, hlvrton Rope ~ull~righl
~L.P, ~lortort l~nse rulbrlgh~;~usttalle, Norton Rase Fulbrlght South Rfr~ea inc. and Norton dose FuJb~fght US LLP are separate lager ant#loe end ~ll ~f
Them are members of Norton-Rasa Fulbright, a Swiss ver~in. Norton Rase Fusbright helps coordlna~t~e the a~~vit#ea of the members bul does not lisp{f
provEda f~gsl servlc~s io silents, for more in~Orrnsk#on, see ntartonf~,sefulbr~t.com.
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Maft~r D~scrfption 4i.~) Sears Ganad~ Inc. {VAN 17-3~p1 }

~tat~~r N~mb~r ~`OOt}~89972

~~E, I.t Desc ~a~

0~/'iU~'~0"!8 it11a, G Atte~d~n~ Eo service lisp issues. Pr$pati~~ addi~onal brief of documents for
d~~ivery to litigation inures#igator,

07f'~01201a Merskey, A Emaiis at~d foilo~+-up re~ardin~ class actto~ claim men#ing,
bond mati~n, pensEon matters and Kenner clam,

Q7i1 Ql20t8 iUlojtahedi, A Rev~ewin~ Noti~e~ of Revfsian fir the ~lairns su#~mitted in Quebec,

tl7l'! O120~18 Par~~teau, A T~~nslati4r~ of ~ t~ot~ce of Revision or D~s~tlowance.

U7I10t~Q't 8 Pasp~rakis, d Cabs and ernalls thraughaut tie day.

Q7f90/20'~8 Schmitt, A Reviewing c!a'rms and preparing NQRQS. Various correspande~t~e w~tt~
Sears persot~ne~ t~ ~evi~w at~d ~r~p~re IV~F~i3s. Attet~dit~g on regular
clait~ls pfocedura call.

Q7f10/~018 I~V~$vet, R Researching the law regarding d~sciaitner of c~ptian agreements, the law of
sst-vf~ and section ~f t~f tre Companies' Creditors Arrangement Act,

071~f "1IZD~f 8 ~ot~b, E Confiarence caN regardln~ M~kr►atters. Draf#ing proposal on
~~~~. ~111eetin~ with R. V1le$ver regarding set-aff Issues,
~omm~ntir~g on additional vendor release ~acument. R~spand ng #o
inquiries an excise ta~c issue. Attending to closing matters on P;ice Vertu.

O'~,~'i71~0'18 Ft'ank, R ~Qnsi~ering issues ar~d ~mai~ cQrre~porrdence regarding request for
produ~tlo~ from counsel for diretors. Discussion w~ L. Q'~3tien t'~garding
worlcftows for dpcu~ent review pra~ss.

07111/2018 CaEp~t-h, ~. Discussing wifih A. ~chm~tt regarding claim by CGI. considering issues
and relevant case law regarding jc~~nt swtvi~vr pension and rigi~ts and
dut;es of the administrator regarding ~arr~e.

~~l't't1~018 G~~thier, ~J 1=o~low-up on matters ~ ~Ia€ms procedure ard~er dead~jne, deal wrth~
fall w~tF~ L. ~alissier~. Call rnrith counsel fo co-t~nartt. Revise I~ndlord
term sheaf. Co~respar~ctence an ~Ee.

X711 ~t26"~8 L$r~vv~, G Prep~~irrg ~JOE~D for C7&~3 claims. Meeting w~tf~ fi, Schm3t~ to discuss new
NORD formatt~n~.

07~1'~l2a~B Ma, C
..~,

'~arlot,s discussions with L. O'Brien r~gar+dir~g document revl~w strategy,
Preparing ast~r~tate,

Q7/'I 1J2~1B IY~er~~, G Reviewing p~~ed~nt cod~t~g tnar~uals and com~let~~g prelim`rr~ary steps for
cufir~nt co~iin~ mare$!,

Q7!'f'1120'18 Wlers~C~y, ~ Telephone colts and considering Issues regarcfin~~~~ Et~aNs and
inflow-up on~~ ~~fters. Revi~w'rng ema~s!s
r~~arcfing Barrie prnperky. ~na~ s and folfaw-up regar~fng Board motion.
Emals and foll~w~up on cd~ter~at~cy issues.

07!'f 112018 CU~Qjtahe~l, A Qr~anixing fhe closing of the SearslLaSalle transaction.

This inv~fc~ mny Inclrrrl~ fees and disbursernenis pf the metnher f~rm3 of Norton Rose ~ulbrlght. Suah fees a►xi dfsburs~ments of member flans other
than Ncrrtan Rosy Fulbright Canada ll_P are Invalca~f and aoliectsd by Norton Rose FuEbright Canada l.l.P as went of the ~etevani member' firm.
Norton Rose ~~sfb~ight Canada LLB' (s a fimlted Uabilily partnstshf~ established {n Ganda, Norton Rose Fult~right CaC~sda ELF', Norton Rise Fulbrlyhl
LAP, Nortr~r► Rose Fulbright Australia, Marton Rose ~u{bri~ht 5ou~h Africa Inc, and Rlarton-Rose rutbrtght US LLP ars separate lagal 8nt[ttes and a~f of
Them ors rnambars vi Norton hose Futbrigt~t, a Swiss v~roin. Nartan Rose Fulbrlght harps caortitn~t~ the actfviti~ of the members but does not Its~f
pravl~~ lagat ~ecvlces to clients. Foy move lnfiprmatlon, see nortonrose~uibright.aQm.



ir~~aic~ i?ate August D7, 2Q1$ rrv~~~~e 1~~mYaeY 9090CJ56973 Page 'i4

ll~~ ~r Description ~LC~~ dears Canaria lnc. t'VAN 't7~3~fi1~1)

~C r NU~b$~ 1ODQ299~7~

~.~ pes ~af~on

0711't~20'Ig ~as~arak'ss, O Addressing land~vrd, pension end board issues,

a711'1l20~ 8 F~eyes, T Office conference with A. Sct~rnitf regarding a#{aw~nce of claim disallowed
by FT') and revising same.

47f'!'11~0'~8 Scrtrnitt, ~i Reviewing claims amd preparing i~QRC3S. Cttt! with FTII~ea~s team t~
review ~pproac~ to ce~tsi~ NC►RQs, Va~io~s eorrespondence with 5ear~
personnel to review and prepare Nf)RDs, ComeSpondence wfth ct~unsel to
~er~$Fr~ Inert claimants and coordinating wire payments to certakn of the
same.

t~71'1 fi/~Dfi8 Waver, R R+~s~arch~ng the !~w regarding cflscialmer of Qp#ior~ agreements, the- law of
set-off and section 36 of Ehe ~omp$n~es' Gredf#ars Arrangement Act. .
Meeting with E. Cot~b regarsd ng tF~e same, Meeting w~t~t A. Schmitt
c~~ardit~~ drafting nat~c~s of revision and disall~wa~ce,

07112l20'f 8 ~ot~rque, M Receipt of four )udgtnents far trar~s~ation. Dis~~ussiot~ with (Ultre,l.afrance.
A7J12l~D'~ 8 Cobb, E #2evJewing revised draf# of e~cpan~{ed powers order and commenting o~

same, R~~riewin~ and cvmm~t~~ing on appraiser engagement fetter.
F~ev~~wing revised A1~~s for multiple real property assets. mails
re~arcfing construction Ilen claim issues.. Cali r~gard~ng lift stay quest.
Preparing lift s#ay consent. Upd~t~rtg FTf on I~ft stay cor~~ents. Reufewir~g
Issues on Ch~cowfiml property,' V~rivus emait corraspondence.

~Q71'1~/2{3'f~ F~orie!!o, ,A Reviewing translation from Englisfi ir~t~o ~cench o~ two Nattces Qf Revision
ar~d CJisat~ouva~ce,

07~'!~l~t~98 F~ar~~c, R Ernail correspor~denc~ from ~7sler and to Littgatior~ Inve~tiga~or regarding
prra~tuction issues.

~71~21~Q1 ~ Galpem, K Considering ̀ issues and relevant cage law regarding joint end survivor
pe~rsion. Preparing memc~randurn regarding safie. Considar~ng issues
regatdttg CCi e(~im. Discussing same wt~tt A. Schmitt,

07112!2018 ~~uti~ier, ~ Attendance to rn~ny issues in connection with Notices of Revision or
D~sallawa~e~. Conference ca~i regarding same. Attendance to matt~ts
~egsrdit►~ rnofion fio remove directors.. certain real estate issues, pension
m~tt~ers, co-tenancy issues, stay e~fiehsaoh. Reviewing ~r~ti provitlir~g
comments on doc~rnants regarding ERC motion. R~v~ewing and revising
~~ndlot~d formula terra ~h8e#. Rece9~uing ar~d cBWiew ng revised tandiord
Eerrn sheet from vt~ters. VBC~OUB GOfTBS~01?(~~T1Cfl 8f1£I
tB~~~3h011@ C3~~5 dll ~.

~D7/~ x/20'18 Lenava, t3 Drafting ~1QRD ar~d ematlfrtg to V'. ~autkti~r along with proof of claim
doc~ament~,

07~'~ 212a1'S N(a, 'C Aftending fo changes to dr~fl document review strategy end esfi~'►at~.
Attending to service lis# issues,

Tt~1s fnvolce may include fees and~~~sburseme~ts of the rnembar Arms of Norton Rose Fuibrigt~t. Such fees at~d~disbursemanls of member ilrms other
than IVorion Rosy Fulbright Canada LLP are involc~d end collected by ~I~rton Rqs~ ~u8b►ighi Canada i.1~1' as agent of-the relevant rnemberflrm.
Norton Ross F~1#~t~gk~t Canada LLP Is e I1rt~lted ~i~bllEtq partnership eatab~lshed In Canada. lUnrtan Rosy Fulbrfc~ht Canaria L.LP, Norton Rose Fulbdgl~t
~l.l', (dotta~l fio$e Fu4bC~ght Auat~lla, ~Eorton Rose ~ulbright South Ahica Inc. end NorEon Rase ~Ulbrlght US I.LP ace separate #agar ent~tle~ end all ~f
hem are members of Norton Rase ~ulbrighf, a Svvlss vetein. Norton Rose ~ulbright helps aoo~d~nete the acUviHes n1 the r~sr~bats brat dogs notltself
prpvld~ legal servl~es ~Q e~ient~., ~Ofi ITJ~f'~ ~~lf4fJll$ZIOf?, see nortanrosE:futbr~hf.cbm.
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Matter C3escriptfor~ (LDS Sears Canada II~c. (VAN 17-3401}

~llaf~~r Nut~b~r '~ 0002999~~

~T:~ ~~, t~es~r titan

47/~12120~i8 {US~ns, G Drafting vcUrr~e~ reveal c~ mg rn~nua .

07/12f2018 M~rs~Ce~+, A M~~tin~ wit orneau ep~ . e ~p a ca r+eg~ ng enny
c}aim backup. Ema~is and tbilow~up an landlord negotiations. Emflils
cegar~i~ ~~r. Worlti~g oar claims process sups.
~is~c~ss(on wi ~ ' . uthier, Reviewing as~ssar te~rrts.

O~l~ 2/2018 Parei~teat~, ,~ Translation of a Nv~ce of Revision or C~isal4awance.

07112/ 018 P~sparak~~, C1 Vl/orking ~n resolving issues. Attending pension meting. Telephone
communication with iar~dlor~~. Fol#owing up on next steps.

0?'/1 ~l~01 B SEhtrli~t, A Reviewing claims artd preparing tVt~RDS. Ca(I with counsel #o Sears on
ovkstand~ng ii#iga~ion matter, fur~et~ to assessm~ni of fi-led claim.
Coardinatfng finalization of va~iou~ NaRDs. ~farious eorresponden~ve with

. Seam p~rsonnei to review and prepare NURDs,

Q?f'I~I2dZ8 Vl~eaver, R Meeting with A. S~t1t~Iit regarding drafting S~tatices of Refifs~sl and
Di~altowar~ce.

~?!~ ~l~0~! 8 Cobb, E Reviewlt~g ~1~afl affidavit regarding Stay Ex~ensian Order. Commenting on
updated 4an~dlord temp shut. Comment{ng on updated draft of expar~d~d
pc►wers order. Cal{s with Oster. Var~ows email ~orresponcfence. V'Vorking
group meting on various fi{e rtisfi~ars,

07/'13/2Q18 Galpem, ~C Preparing memor~nd~rn regarding joint a~nc3 survivor pension.
Q7/'i 3/2Q18 Gauth~eP, ~1 Aftet~c~ance to matt~:rs reg~rdomg motion of ERA. Attendance. to ma#tars

regarding landlord claim formula. In person meet~~g with F`T't, Attendance
tc~ matters regardir~~ various claims fled. Reviewing and revising landlord
c1a~m tern shut and attendance to matters ar~~ Gortespopdr~nce reg~rdin~#
same, ~larivus ~flrrasportc~ence on ft1e.

4?!7 3l~O~t 8 Ma, C prep~rir~~ additfon~l brie# of ~o~~sments foi delivery to 4~itsgatian
Inv~~igator. Ema~ls with G. 11l~ens regarding same. Receiving ant#
revfe~ng motion ma#erlal5 cegardit~g fer~oval Af board of dir~ctrsrs.

0?l13f2018 f~l~rs~C~y, rh Emails regarding valuation Issues. Reviewing Ha~rte stores class a~t~on
claim. Meting with ~. Brzezinsk~, D. S~errts regarding s~€me, Reviewing
proposed Board Or~d~r.

071'i SI2~18 tviojtahedi, A Reviewing Nvtf~es of Review yr Dis3livwance. Cvn#acting employees of
ears in Quebec with L. shierman,

a7l13/Z4'18 Pasp~~-akis, O Stal~ehc~lders r~eetirtg~, letters and emaiis, Team meeting.
O~l'1 ~/2t318 S'~t~mift, A Rev}awing Consir+~ct~an Lien s. 4~ order mat~r~aEs and provld~ng comments

to t7sler. Sending same to counsel #o flan claimant. Cc~rrespond~nce
r+alating to same. Cv~spondettce aMd mee~tr~g with S. 6is~~li to review
newest batefi of NORDs,

This involae malt Tn~ude fees and d{sbursemenfs of lhe~ member terms of hlortc~t~ Rose ~ulbright. Such fees and disbursements of member ~rr~s other
Phan hiorlon Rose Fulbrlg~tt Canaria LLE~ era lnvo9ced and cafi~cted ~y N'orlon F~ose Fu1brl~f~t Canada l.i.P as agent of the relevant m~rnber i(rm.
Norton Rase Fulbrigl~; Ca~s~da LAP Is s~ Ilmlt~d liability ~attt~erst~lp established in Canada. Norton F2ose ~ulbright Canada LAP, Notion Rase Fulhrlght
LLP, No~tvn Rose FuiE~ei~ht Austr$tla, Nortrx~ Rase Fulbrlght South Af~1ca inc. and h~ortor~ Rasp Fu{bright US L~~ are separ~ie {e~~{ en~ilfes sn~ $I! of
them aye members rsf Norton f~osa ~ufbrigM, a Swiss vereln. Norton Rose Fulb~ighk helps eoor+dlr~ate the acttvttlss of the members buL does trot ►tseli
provide ~~gt~i services tQ cl{~nfs. For mare infnr~~ilon, spa ~octor►rosef~tEt~r~flhE.com.
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Mater Descri~#ion LLD) Sears Canada Ji~c, (V/~l~ 97,34D~)

t~latter Nun her "t ~t}0~999 t ~

DATA. ,~AM~: ~C~~'~~!'1
D7'i~l ~12~18 Segai, B [3iscuss tax. issue or+ break fees ~rlth E. Cobb and N. I~utsenf~a.

C37/14~~0'i 8 Cobh, E Reviewing comments on iFactaring settie~ner~t agre~m$nt. Reviewing
~orrzmertts on vendor setGiernent agreet~nent. Advising vh same.

0~1'i412018 Schmidt, ~ Rev#ewin~ Maims and ~dtni~isEe~ing N~'Rf? is~~ance prfl~ess.

a711512t~~ 8 Cobb, E mails an ~artaus matters. Considering and commenting on various
doct~ rnenfs,

~7/~ 61~n~ 8 ~a~t~t~ief, V Attendance to matters on ale reg~r~ing landlorot c!alr~s.

07!'! ~l~01 B Schrriitt, ~ Reuier+~ir~g Claims and drafting Nt7RDs. Corr~spo~d~nce with K. Harnidi
regarding the same.

O~f'~~/20'!8' Cot~b, E Gon~menting on r~vtioh ma~r~afs for July 2A~th Baring. Calts end emafifs
re~a~cling sponding to GiT
issues a~td vendor issues. Commer►ting an reco~nmend~tian regarding
addit{ans! rea) prQperfy sale, Calls and mails f~garding lift staff► c~nseni.
C~tmmantit~g on a~fidarrit for addrttonal real p~~aperty sale, ~Ule~:ting
regarding cl~~m review lsswes.

47l'161~~'18 Gaipern, K Conslderfng issues regarding G~! ~~at~n. Qiscussing same wifh R.
Percival. Go~r~s~ar~rJing w~~th A. S~t~mftt regarding same.

Q7/~~ U18 Caufhi~:r, 1/ Attendance to various matters on ~i{e wf~h r~espe~t to iandiorc~s and I~naflord
cfa3m$ acid with respect t~ r~ot~ces of revision or disallowance, Various
telephone coh~~rsa#Eons and smalls on file.

a~'/~16f.~Q~i 8 Lenvva, t~ Reviewing cc~rrespvnder~ce to ~h~ck far fetters sent tv counsel regarding
Emplayee and Retiree Cla}t~s. Emailing clai€ns document to q. Mer~key.

o7~~sr~a~ s Mans, G Receiving instructions ~(rc~t~► A~, Schmitt regarding Notices of Revision or
Di~allowar~~e end reviev~ing cfairns Aorta(.

t?7l181~018 Nferskey, A Emails regarcling landloni proposals. Reviewing stay extension materials.
Emaifs re~arding'~w Team meeting regarding cia~s process.
Telephone call with Bflard counsel. Telephone cafl with rep~sentatiWe
counsel.

a~r~ si.~o~ $ t~'Br~en, L Revising cost estlrt~ate, bi~cussi4ns regarding review strategy,

071 St2n'~ 8 Pasparak~s, O ~1d r~ss~rtg ~rious Issues raUg o e ay.

Q7116/2Q~48 Percivaf~ R Cflr~sult wR~h K Gslpem on CC3f contract clams analysis and Sears
cammerits conc~mir~g damages.

f37/'~ ~I20~i S Reyes, T Searching for an fic~rwardin~ additio~hal informstian to Alex Schmitt.
regarding Vaughan f~t11s claim; discussiari with Alex regarding farm of
rc~ponse tw Vaughan Milts Maim.

07/1$12018 S~hmftt, A. R~Ylewfng CEaims filed .and dra#~.ed NaRUs. Attending to organization and

This invoice may in~tude fires at~d ciisburs~rn~nt~ of t~4s memberS~rrris of Norton Roses Fufbri~ht. 5aoh fees and cSi~burser~ents of member firms crther
than Nr~rtnn Rose ~~lbrighC Canada LE.~ are ittttrc~lcecf and raiiect~d by Norton Rase Fulbright Canada Ll:p ~s agerft of the reiev~nt ttTemhe~ flan.
Norton Rise Fulbrl~~t Canada LLP i~ a Itmited pabiHly ~artnenshlp estabEished in Canada. NQri~n Roses Fulbrlght Canada ~l.f', Nattc~n Ross Fulbrl~ht
l.l~'', Norton Rosa ~e~ib~igkit Aust~alla, Morton Rose ~ulbright South Africa ina, and Norton Rosy Fuihright US LLP era separate legal entities end all of
them era msml~et~ of No[ts~n Rose Fulbright, a Swiss v~ere{n. Ngrit~t~ Rose FulbtigM helps ooat~lrtate tine acUvifles of the members but does not its~li
provitfe teg~l s~~viCes to Gliehfs. for more Information, see nortotlros~iu►br~ght,com.
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E ~~ ~ri n
set up of certain hlQ~D primp #earns. Coo~eiinating wor~C fear ~am~,

D?~17/~0~(8 F~nschuetz, E Discuss#ores with A, ~chKnf~t and D. Urquhart regard€~g preparation of
i~lotices o~ Revision or D~sallt~wance. Prepay r►g Ncstpces a# R~visfa~ or
C isal{owanc~.

~~!'17~t118 Cobb, ~ U~o~#+~Er~g group confe~nce call, C~s~Fere:nce call with I~ndlanf group.
Drafting correspondence regardi ~~~ ~onsid~ring
NC3RD extension issues and ~ommentEng apt mot on m erials to include
same. Gabs regarding same. Dr~€~ing 2'Ist Report.

0~l17~2U~ 8 Frank, R ~~t~~~l from Smears rag~rding document preservation issues and consider
issues rec~ard~ng same. D~sc~ssion with ~Tl regarding same.

47/'~7f2418 Galpem; K Consic#~r~ng issues r~gsrding Stran~y{ D&fl Cla1m. D~scus~ing same wl~h
V. Gauthier, Cc~nsi~ering lss~es regarc#ing ~+~1a~cim~m c{aim. ~"~epartn~
AkC)RIJ r+e~arding same.

07/171~0~l8 Gauthier, V At#endance to vac3ous r~tatt~rs can fits rr~ith resp~cE to sfay extension
materials, notices of revfsivn or disallowattc~, claims fled against d6rectors
or oPFicers, fandlo~t! cl~irns, motion by ERC, various claims f3}ed, etc.
V~~ious rorresp~ndencs and telephone cads on file. Sta#trs call with
IVtonitor. Status call With €~~dlord counsel. Car~feret~ce cell ort Claim
ma~ke~s. Variacts galls v~rith counsel kv landlot-ds.

U?l1712~?'~ 8 Ku~Es~nkv, N Researching GST/HST issues, discussing with 6. Segal, emailir~ E. Cobb,

t~71"f?/2D18 Lenova, ~ Preparing D~&O NORDs. f~hone d'~scussion with i=T) regarding Employee ~
~s~t~tee-Related b&O claims. Preparing r►~erno far A. Merslcey.

f?7f'i7/~,~18 M~a, C Further d,`scussions urith L. O'8rien regar~ing dacumet~t review budget.
At~ker~ding Eo changes to dt~ft bwd~et, Meting with l„ O'Brien, R. G~rdltlo
regarding review b~d~et~

0~'/171~~18 'itlfer~s, G i]rafting NC)RDs far A. ~chmift. —~

07f'1712018 Mersey, A Telspt~one calf with beam regarding current matters. Errma~ls reg~rdln~
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I. OVERVIEW

1. This is the first report of Lax O'Sullivan Lisus Gottlieb LLP ("LOLG"), in its capacity as

Litigation Investigator ("LI"). It outlines the background to its appointment, the terms of the LI

Order (defined below), the work done by the LI, and~relief sought by the LI pursuant to the LI's

recommendation.

II. BACKGROUND TO APPOINTMENT

2. On June 22, 2017, Sears Canada Inc. ("Sears Canada") and a number of its operating

subsidiaries (collectively, with Sears Canada, the "Applicants") sought and obtained an initial

order (as amended and restated on July 13, 2017, the "Initial Order"), under the Companies'

C~edito~s Arrangement Act, R.S.C. 1985, c. C-36 ("CCAA"). The relief granted under the Initial

Order was later extended to SearsConnect, a partnership forming part of the operations of the

Applicants (together with the Applicants, the "Sears Canada Entities"). The proceeding

commenced under the CCAA by the Applicants are referred to in this report as the "CCAA

Proceeding".

3. Among other things, the Initial Order:

(a) appointed FTI Consulting Canada Inc. as monitor of the Sears Canada Entities (the

"Monitor") in the CCAA Proceeding; and

(b) granted an initial stay of proceedings against the Sears Canada Entities until

July 22, 2017.

4. The Court has subsequently extended the stay:~eriod, most recently by order dated July 24,

2018, to December 18, 2018.
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5. Pursuant to an order of this Court dated March 2, 2018, LOLG was appointed as LI to

investigate, identify and report on certain potential rights and claims of the Sears Canada Entities

and/or creditors of the Sears Canada Entities. The order was amended on April 26, 2018 (the "LI

Order").

6. The LI Order provides, among other things, that the LI shall be an officer of this Court.

III. PURPOSE OF THIS REPORT

7. The purpose of this first report is to provide the Court with information regarding:

(a) the work done by the LI to discharge its Mandate under the LI Order;

(b) the LI's recommendation of a course of action in accordance with its Report to the

Creditors' Committee (the "Report") provided pursuant to the LI Order; and

(c) the LI's request for an order authorizing the appointment of a litigation trustee to

pursue the relief recommended in the Report, and related relief.

IV. LI' 5 MANDATE AND REPORT UNDER THE LI ORDER

8. The LI Order required the LI to do the following:

(a) Investigate claims and possible claims that the Sears Canada Entities and/or their

creditors may have against any parties ("Mandate"); and

(b) Report to the Creditors' Committee with such details as the LI considers advisable,

with such reporting to include recommendations regarding a proposed litigation

plan that includes (but is not limited to):

(i) the potential rights or claims of Sears Canada Entities or their creditors that

should be pursued, if any; and

(ii) a description of how and by whom such rights and claims, if any, can best

be pursued or continued, including:
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(1) the coordination of the prosecution of such rights or claims with

other rights or claims that may be asserted by different parties;

(2) if necessary or desirable, a proposed governance structure for the

Creditors' Committee for the purpose of providing input to the LI in

the prosecution of such rights, claims or causes of action; and

(3) consideration of various options for funding the prosecution of such

rights, claims or causes of action.

9. As set out below, the LI has now completed its Mandate and the Report.

V. THE WORK OF THE LI

10. Pursuant to the LI Order, a Creditors' Committee was established. The members of the

Creditors' Committee executed confidentiality agreements and the persons to whom they reported

signed non-disclosure agreements.

11. Following its appointment, and in accordance with the LI Order and the Mandate, the LI

investigated claims and possible claims of the Sears Canada Entities and/or their creditors and the

Monitor. During the course of this investigation, the LI:

(a) met with the Monitor and its counsel for the purpose of receiving a confidential

briefing from the Monitor, as contemplated in the LI Order;

(b) reviewed documents provided to it by the Applicants concerning possible claims

the Sears Canada Entities may have against various potential defendants;

(c) met with the Applicants and their counsel;

(d) conducted extensive legal research;
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(e) met with members of the Creditors' Committee, both individually and as a group,

to discuss the members' views of possible claims the Applicants or creditors might

advance;

(~ met with the Creditors' Committee, the Monitor and the Monitor's counsel on

multiple occasions to keep them apprised of the progress of the LI's investigation;

and

(g) considered how claims and possible claims may best be pursued, and how to

coordinate various streams of potentially overlapping claims by different claimants.

12. On July 5, 2018, the LI presented a confidential interim report to the Creditors' Committee.

On September 11, 2018, the LI presented a confidential final report to the Creditors' Committee

("Report to Committee"). At these meetings, the LI provided recommendations, discussed the

basis for those recommendations, and answered questions. The members of the Creditors'

Committee also discussed the recommendations and Report to Committee.

13. The Creditors' Committee unanimously accepted the LI's recommendation as set out in its

Report to Committee.

VI. LI'S RECOMMENDATION CONCERNING FURTHER STEPS

A. The LI Order Contemplates Further Steps

14. The LI Order expressly provides that the LI shall be at liberty, and is authorized, at any

time, to apply to the Court for advice and directions in respect of its Mandate or any variation or

expansion of the powers and duties of the LI.

15. The LI Order also provides that, following delivery of a Report to the Creditors' Committee

in accordance with its Mandate, the LI shall not take any further steps without a further order of
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the Court. The LI Order expressly provides that nothing in it shall prevent the LI from seeking an

order of the Court authorizing it to pursue any claims identified pursuant to the Mandate.

B. Litigation Should Be Pursued on Behalf of the Sears Canada Entities and Their
Creditors

16. The LI recommends that litigation should be pursued on behalf of and for the benefit of the

Sears Canada Entities and their creditors. As set out below, it is recommended that the defendants

to the claims be the members of the Sears Canada Board of Directors as of November 2013 (the

"Directors"), Edward Lampert ("Lampert") and ESL Investments Inc., and certain of its affiliates

who were shareholders of Sears Canada (collectively, "ESL"). But for the recent Chapter 11 filing

of Sears Holdings Corp. ("Holdings"), the LI would recommend that Holdings also be a defendant

in the litigation. Given the filing, the LI recommends that, at this time, litigation not be commenced

against Holdings but that the Monitor consider the steps that should or could be taken regarding

Holdings in the Chapter 11 proceeding or otherwise.

17. The LI's view is that this litigation should be co-ordinated with the parties and counsel, to

the extent practicable, for the sake of fairness to the parties, including the proposed defendants,

and efficiency.

18. As a result of the recommendations contained herein, the LI believes and recommends that

its mandate as LI should come to an end.

1. Appointment of Litigation Trustee to Pursue Sears Canada Claims

19. The LI recommends that a litigation trustee should be appointed with a mandate to pursue

certain claims on behalf of and for the benefit of the Sears Canada Entities and their creditors (the

"LT Claims") with respect to the $509 million dividend declared by Sears Canada's Board of
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Directors in November 2013 and paid to its shareholders, including Holdings and ESL, in

December 2013 (the "Dividend").

20. The LT Claims would be for oppression, breach of fiduciary duty and breach of the

standard of care (against the Directors), conspiracy (against the Directors, ESL and Lampert, the

principal of ESL), and unjust enrichment, knowing assistance, and knowing receipt.

21. In the LI's view, appointment of an experienced litigation trustee would likely facilitate

the efficient management and prosecution of litigation for the benefit of the Sears Canada Entities

and their creditors.

22. The litigation trustee would be a court officer whose role would be to act on behalf of the

Sears Canada Entities to prosecute and, where appropriate, resolve claims. The litigation trustee

would also coordinate with other stakeholders.

23. The LI recommends that the Honourable J. Douglas Cunningham, Q.C. be appointed as

the litigation trustee. The Creditors' Committee and the Monitor support this recommendation.

24. The LI further recommends that LOLG be appointed as counsel to the LT to pursue the LT

Claims and to co-ordinate the pursuit of claims with other counsel. The Creditors' Committee and

the Monitor also support this recommendation.

25. The reasonable fees and disbursements of the LT and his counsel would be paid by the

Sears Canada Entities from the fund described below.

2. The Monitor Should Pursue a Transfer at Undervalue Claim

26. The LI recommends that the Monitor pursue a transfer ati undervalue ("TUV") claim under

section 96 of the Bankruptcy and Insolvency Act, as incorporated into the CCAA pursuant to
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section 36.1 with the respect to the CCAA (the "Monitor's Claim"). Through this Claim, the

Monitor would seek to set aside the Dividend on the basis that it was a gratuitous transfer to non-

arm's-length parties (specifically, ESL, Lampert, and Holdings) and that Sears Canada intended

to defraud, defeat or delay creditors by paying it.

3. Pension Administrator and Superintendent of FSCO to Pursue Pension
Claims

27. The LI recommends that certain creditors pursue claims directly. In particular, the LI

understands that the Pension Administrator (defined below) and the Superintendent of the

Financial Services Commission of Ontario wish to and intend to pursue pension claims, as follows:

(a) A claim by Sears Canada's pension administrator, Morneau Shepell Ltd. (the

"Pension Administrator") for breach of fiduciary duty, knowing assistance,

knowing receipt and conspiracy. This claim would be brought against those persons

who were directors of Sears Canada at the time the Dividend was declared, for

breach of their obligations in their capacity as directors of the pension administrator

of the Sears Canada pension plan at that time. The claim against ESL and Lampert

would be for knowing assistance, knowing receipt and conspiracy; and

(b) A claim for oppression, breach of fiduciary duty, breach of standard of care,

knowing assistance, knowing receipt and conspiracy to be brought by Sears

Canada's Pensioners against the directors of Sears Canada at the time the 2013

Dividend was declared. The claim against ESL and Lampert would be for knowing

assistance, knowing receipt and conspiracy.

28. The LI recommends that these claims be pursued in concert with the LT Claims and the

Monitor's Claim.
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4. Franchisee Class Action Should be Transferred to the Commercial List

29. The LI recommends that an existing proposed class proceeding commenced in October

2015 by former "Sears Hometown" store franchisees (the "Proposed Class Action") for

oppression on the basis of the payment of the Dividend in the face of their previous suit for

breaches of contract and the Arthur Wishart Act (Fi^anchise Disclosure), 2000, S.O.2000, c. 3, for

damages continue. It is recommended that Sotos LLP/Blaney McMurtry LLP, as class action

counsel, in conjunction with the recommendation and the support of the LI, and with the support

of the Monitor, seek an order of the Court transferring the Proposed Class Action (Court File No.

4114/15 commenced in Milton, Ontario) to the Commercial List and promptly seek an Order

certifying the action as a class action under the Class Proceedings Act, 1992, S.O. 1992, c. 6.

30. The LI believes that it is important to co-ordinate the Proposed Class Action with the other

proposed proceedings referred to herein as all of the proceedings deal with a significant overlap of

critical facts. It would be inefficient for the Proposed Class Action to proceed in a different forum

and could potentially lead to inconsistent findings on the same issues.

C. Claims Should Be Pursued in a Common Issues Trial

31. The LI recommends that the claims listed above (the "Claims") be heard by this Court—

to the extent possible—in a single joint issues trial to ensure efficiency in cost and time.

32. The LI proposes that the Claims be pursued through four separate actions (i.e., separate

statements of claim), in which the Monitor, Pension Administrator, Litigation Trustee and the

representative plaintiff are the respective plaintiffs, each to be represented by separate counsel. It

is recommended that the Pension Administrator and Pensioners have one counsel appointed to deal

with pension claims, with an assignment of claims being made as necessary.



331
-10-

33. Because an overwhelming majority of the facts and legal issues in the Claims overlap, the

Claims should be joined into a single "common issues trial" to be case managed by a single judge

on the Commercial List of the Superior Court of Justice. The LI's proposed order seeks this relief.

34. It is recommended that meetings be convened by the Litigation Trustee on a periodic basis

with the Creditor's Committee and the Monitor to discuss the progress of the Claims and matters

related to the Claims.

35. Other elements of the Claims which are specific to particular claims, claimants, or

defendants should be heard separately as required.

D. LT Claims and Monitor's Claim to be Funded by the Estate

36. The LI recommends that the LT Claims and the Monitor's Claim be funded by the Estate,

and that a fund totalling $12 million be established for this purpose. The LI and the Monitor both

agree that this amount represents a conservative estimate, including a buffer, for the contemplated

fees and disbursements to be incurred by the LI, the Litigation Trustee, and the Monitor.

37. Management of Sears Canada, with oversight by the Monitor, would review the accounts

and arrange for payment of those accounts.

38. This would necessarily include a mechanism to allow creditors to opt out of litigation

funding. The Litigation Investigator has reviewed and supports the Monitor's proposed opt-out

mechanism.
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39.

.~

The LI recommends that the remaining claims not be funded by the estate.

The LI respectfiilly submits to the Court this, its First Report.

Dated this 5th day of November, 20I 8.

~A~ O~ €JLLiVAN LISUS GC
n ~t~; capacity as c;t~urt:~~~a~~~inted
Investigator

1 ~ y,~~ ~;.
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INDEMNIFICATION AGREEMENT

THIS AGREEMENT is made as of this 19`~ day of February, 2006.

BETWEEN:

Sears Canada Inc., a corporation incorporated under the Canada
Business Corporations Act

(the "Corporation")

._~

William C. Crowley, Director, Sears Canada Inc.

(the "Indemnified Party")

~ECITAI.S:

A. The Canada Business Corporations Act (the "CBCA") permits, and in some cases
requires, the Corporation to indemnify individuals who are or were directors and/or
officers of the Corporation, or who act or acted at the Corporation's request as directors
andlor officers or in a similar capacity of other entities (an "Other Entity", a teen which,
for the .purposes of this indemnification agreement (the "Agreement") shall include a
cozporation or other entity that becomes an Other Entity in the fiitLire). In this
Agreement:

(i) each such individual, duly elected or appointed as a director andlor officer,
including acting in a capacity similar to director andlor officer of an Other Entity
and including an individual who has ceased to be a director and/or officer or to act
in any such capacity, is referred to as a "Director" and/or "Officer", as
appropriate;

{ii) unless the context otherwise requires, words importing the singular. include the
plural and vice versa and words importing gender include all genders; and

(iii) unless otherwise indicated, references to sections are to sections in this
Agreement;

B. The Indemnified Party is at present a Director or Officer or both of the Corporation;

C. Accordingly, the Corporation and the Indemnified Party wish to enter into this
Agreement, and in so doing affirm that they intend that all the provisions of this
Agreement be given legal effect to the full extent permitted by applicable law.
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NOW THEREFORE in cons~dera~ion of the sum of $1.00 now given by the
Indemnified Parey to the Corporation, and of the mut~ial covenants and agreements contained in
this Agreement and other good and valuable consideration (lie receipt and sufficiency of which
are hereby acknowledged), the parties agree as follows: .

1. Subject to sections 2 and 3, the Corporation agrees to indemnify and save harmless
the Indemnified Party:

1.1 from and against ali costs, charges and expenses reasonably incurred by the
Indemnified Party in respect of any civil, criminal, administrative, investigative or other
proceeding to which the Indemnified Party is involved by reason of being or having
been a Director and or Officer; and

1.2 to the extent such costs, charges and expenses are not otherwise paid by the
Corporation or Other Entity, as appropriate, from and against all costs, charges and
expenses that the Indemnified Party may reasonably incur as a result of carrying out the
Indemnified Party's duties as a Director and ox Officer in respect of the Indemnified
Party's reasonable and necessary travel, lodging or accommodation costs, charges or
expenses.

2. Indemnification under section ]. shall be made only if the Indemnified Party:

2.1 acted honestly and in good faith with a view to the best interests of either the
Corporation or the Other Entity, as the case may be; and

2.2 in the case of a criminal or administrative proceeding that is enforced by a
monetary penalty, the Indemnified Party had reasonable grounds for believing xhat the
Indemnified Party's conduct was lawful.

Sections 2.1 and 2.2 are referred to in this Agreexn.ent as the "Standards of Conduct".

3. In respect of an action by or on behalf of the Corporation or an Other Entity to
procure a judgment in its favour to which the Indemnified Party is made a party by
reason of being ~ ox having been a Director and/or Officer, i.ndemrufication under
section 1 shall be made only after obtaining approval of the court having jurisdiction.

4. For the purposes of this Agreement;

4.1 "proceeding" shall include a claim, demand, suit, action, proceeding or
investigation, whether threatened in writing, pending, commenced, continuing or
completed, and any appeal or appeals therefrom;

4.2 "costs, charges and expenses" shall include:

4.2.1 subject ~o section 9, an amount paid to settle an action ox
satisfy a judgment, except iri respect of an action to which section 3, above,
is applicable;
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4.2.2 a fine, penalty, levy or charge paid to any domestic or foreign
government (federal, provincial, municipal or otherwise) or to any
regulatory authority, agency, commission or board of any domestic or
foreign government, or imposed by any court or any other law, regulation or
rule making entity having jurisdiction in the relevant circumstances
(collectively, a "Governmental Authority"), including as a result of a
breach or alleged breach of any statutory ox common law duty imposed on
directors or officers or of any law, statute, rule or regulation ox of any
provision of the articles, by-laws or any resolution of th.e Corporation or an
Other Entity;

4.2.3 an amount paid to satisfy a liability arising as a result of the
failure of the Corporation or an Other Entity to pay wages, vacation pay and
any other amounts that maybe owing to employees or to make contributions
that maybe required to be made to any pension plan, retirement.income plan
or other benefit plan for employees or to remit to any Governmental
Authority payroll deductions, income taxes or other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasonable legal costs on a solicitor and his own client basis,
including those incurred in enforcing the Indemnified Party's rights under
this Agreement; and

4.3 the Indemnified Party shall be considered to be "involved" in any proceeding if
the Indemnified Party has any participation whatsoever in such proceeding, including
merely as a witness.

5. Upon the Indemnified Party becoming aware of any proceeding which may give rise
to indemnification under this Agreement, the Indemnified Party shall give written
notice to the Corporation, directed to its (a) Chief Executive Officer or President and
(b} General Counsel, as soon as is practicable, provided however that failure to give
notice in a timely fashion shall not disentitle the Indemnified Paxty to indemnification
unless the Corporation suffers actual prejudice by reason o~ the delay.

6. The Corporation may conduct any investigation it considers appropriate of any
proceeding of which it receives notice under section 5, and shall pay all costs of that
investigation.

7. The parties wish to facilitate the payment by the Indemnified Party of ongoing costs in
connection with matters for which indemnification under this Agreement is provided.
Accordingly, the parties agree as follows:

7.1 subject to section 7.2, the Corporation shall, .upon demand, make advances
("Expense Advances"} to the Indemnified Party of al]. reasonable amounts for which the
Indemnified Party seeks indemnification undex this Agreement before th.e final
disposition of the relevant proceeding. In connection with such demand, the Indemnified
Party shall provide the Corporation with a written affirmation of the Indemnified Pazty's
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good faith belief that the Indemnified Party has met the Standards of Conduct, along with
sufficient particulars of the costs, charges and expenses to be covered by the proposed
Expense Advance to enable the Corporation to make an assessment of their
reasonableness;

7.2 the Corporation shall make Expense Advances to the Indemnified Party in
accordance with the provisions of the CB CA; and

7. 7.3 the Indemnified Party shall execute a separate undertaking which shall set out the
Indemnified Party's acknowledgement and agreement to repay to the Corporation, upon
demand, all Expense Advances in the event the Indemnified Party has not met the
Standards of Conduct.

8. The indemnities in section 1 shall not apply in respect of any proceeding initiated by
the Indemnified Party:

8.1 against t-he Corporation or an Other Entity, unless it is brought to establish or
enforce any right under this Agreement;

8.2 against any Director or Officer unless .the Corporation or the Othex Entity, as the
case maybe, has joined in or consented to the initiation of such proceeding; oz

8.3 against any other corporation, partnership, trust, joint venture, Ltnincorporated
entity or pexson, unless it is a counterclaim.

9. The Corporation shall be entitled to participate, at its own expense, in the defence of
the Indemnified Party in any proceeding. If the Corporation so elects after receipt of
notice of a proceeding, or the Indemnified Party in that notice so directs, the
Corporation shall assume control of the negotiation, settlement ox defence of the
proceeding, in whzch case the defence shall be conducted by counsel chosen by the
Corporation and reasonably satisfactory to the T~idemnified Party. If the Corporation
elects. to assume control of the defence, ~e Indemnified Party shall have the right to
participate in the negotiation, settlement or defence of the proceeding and to retain
counsel to act on the Indemnified Party's behalf, in which case the Corporation shall
reimburse the Indemnified Party for any fees and disbursements of that counsel if a
conflict of interests has arisen between the Cozporation and the Indemnified Party.
Notwithstanding anything contained herein, the Corporation shall not be responsible
for fees and expenses of more than one. counsel sepaxate from counsel for the
Corporation foz all Directors and Officers in connection with any action or separate
but similar or related actions arising out of the same general allegations or
circumstances. The Indemnified Party and the Corporation shall cooperate fully with
each other and their respective counsel in the investigation related to, and defence of,
any proceeding and shall make available to each other all relevant books, records,
documents and files and shall otherwise rise their best efforts to assist each other's
counsel to conduct a proper and adequate defence.
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10. In respect of the settlement of any proceeding, the parties agree as follows:

10.1 the Corporation may not, without the prior written consent of the Indemnified
Party (which consent sha11 not be unreasonably withheld or delayed) enter into an
agreement to settle any pzoceeding involving the Indemnified Party;

10.2 if the Indemnified Party refuses after requested by the Corporation, acting
zeasonably, to give consent to the terms of a pzoposed settlement in accordance with
section 14.1 which is otherwise acceptable to the Corporation, the Corporation may
require the Indemnified Party to negotiate or defend the Claim independently of the
Corporation. Inthat case, any amount recovered by the claimant in excess of the
amount for which settlement could have been made by the Corporation shall not be
zecoverable tinder this Agreement, and the Corporation will only be responsible for
costs, charges and.expenses up to the time at which settlement could have been made;

10.3 the Corporation shall not be liable foar any settlement of any proceeding effected
without ~ its prior written consent (which consent shall not be unreasonably withheld or
delayed};

10.4 the Indemnified Party shall have the right to negotiate a settlement in respect of
any proceeding, provided that unless the Corporation has approved the settlement, the
Indemnified Party shall pay any compensation or other payment to be made under the
settlement and the costs of negotiating and implementing the settlement, and shall not
seek indemnity from the Corporation in respect of such compensation, payment or costs;
end

1~.5 the settlement of a proceeding shall not create a presumption that the
Indemnified Party did not meet or would not have met the Standards of Conduct.

I. ].. Should any payment made puxsuant to this Agreement, including the payment of
insL~rance premiums or any payment made b~ an insurer under an insurance policy, be
deemed to constitute a taxable benefit or otherwise be or become subject to any tax ox
levy, then the Corporation shall pay any amount as n ay be necessary to ensure that
the amount received by or on behalf of the Indemnified Party, after the payment of or
withholding for such tax, fully reimburses the Indemnified Party for the actual cost,
expense ox liability incurred by or on behalf of the Indemnified Party.

12. Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a
court of competent jurisdiction shall not affect the validity ox enforceability of any
other provision hereof. To the extent permitted by applicable law, the parties waive
any provision of law whzch renders any provision of this Agreement invalid or
unenforceable in any respect. The parties shall engage in good faith negotiations to
replace any provision which is declared invalid or unenforceable with a valid and
enforceable provision, the economic effect of which comes as close as possible to that
of the invalid ox unenforceable provision which it replaces.
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13. Thzs Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

14. This Agreement shall sL~rvive ~.mtil siY years after the Indemnified Party has ceased to
be a Director or Officer.

15. Except as expressly provided in ~h.is Agreement, no amendment or waiver of this
Agreement shall be binding unless execuxed in writing by the party to be bound
thereby. No waiver of any provision of this Agreement shall const~t~ite a waiver of
any other provision nor shall any waiver of any provision of this Agreement
constitute a continuing waiver unless othezwise expressly provided.

16. This Agreement shall enL~re to the benefit of the Indemnified Party and the
. Indemnified Parry's heirs, administrators, executors and personal representatives and
shall be binding upon the Corporation and its successors. .

IN WITNESS WHEREOF, .the parties hereto have executed this Agreement.

1V A TY

Naz~.e: illiam C. rowley
Poszti.on: Director, Seaxs Canada Inc.

SEARS CANADA INC.

by:
Name: Brent Hollister
Title: President and Chief Executive

Officer

by:
Name: Rudolph R. Vezer
Tifile: Senior Vice-President and Chief

Legal Officer



This is Exhibit "M" referred to in the Affidavit of Service of John N.
Birch, sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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A~~~~ ENDED ANA) GESTATE INT~E~~'~NIFI~'ATION AGREEMENT

THIS AG~~EEi1~IENT is made as of this 4t" day of 3uly, 2014,

BET't~~EEN:

Sears Canada Ir~c., a corporation incorporated under the Canada
Business Corpv~ations Act

(the "Corporation")

- and-

William R. Harker

(the "Indemnified Party"}

~~ECITALS:

A. The Canada Business Corporations Act (the "CBCA") permits, and in some cases
requires, the Corporation to indemnify individuals who are or were directors and/or
officers of the Corporation, or who act or acted at the Corporation's request as directors
and/or officers or in a similar capacity of other entities (an "~t~~er Entity", a term which,
for the purposes of this indemnification agreement (the "Agr~et~r~t") shall include a
corporation or other entity that becomes an Other Entity in the future). In this
Agreement:

(i) each such individual, duly elected or appointed as a director and/or officer,
including acting in a capacity similar to director and/or officer of an Uther Entity
and including an individual who has ceased to be a director and/or officer or to act
in any such capacity, is referred to as a "Director" and/or "Officer", as
appropriate;

(ii} unless the context otherwise requires, words importing the singular include the
plural and vice versa and words importing gender include all genders; and

(iii) unless otherwise indicated, references to sections are to sections in this
Agreement;

B. The Indemnified Party is at present a Director or Officer or both of the Corporation;

C. The Indemnified Party and the Corporation entered into an Indemnification Agreement as
of November 21St, 2008 (the "Original Agre~rr~ent"), which they wish to amend and
restate;

D. Accordingly, the Corporation and the indemnified Party wish to enter into this
Agreement, and in so doing affirm that they intend that all the provisions of this
Agreement be given legal effect to the full extent permitted by applicable law.

624568 v3



341

NO~~' THEREFORE in consideration of the sum of $1.00 now given by the
Inder~~nified Party to the Corporation, and of the mutual covenants and agreements contained in
this Agreement and other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties agree as follows:

1. Subject to sections 2 and 3, the Corporation agrees to indemnify and save harmless
the Indemnified Party:

1.1 from and against all costs, charges and expenses reasonably incurred by the
Indemnified Party in respect of any civil, criminal, administrative, investigative or other
proceeding to which the Indemnified Party is involved by reason of being or having
been a Director and or Officer; and

1.2 to the extent such costs, charges and expenses are not otherwise paid by the
Corporation or Other Entity, as appropriate, from and against all costs, charges and
expenses that the Indemnified Party may reasonably incur as a result of carrying out the
Indemnified Party's duties as a Director and or Officer in respect of the Indemnified
Party's reasonable and necessary travel, lodgir~~; or accommodation costs, charges or
expenses.

2. Indemnification under section 1 shall be made only if the Indemnified Party:

2.1 acted honestly and in good faith with a view to the best interests of either the
Corporation or the Other Entity, as the case may be; and

2.2 in the case of a criminal or administrative proceeding that is enforced by a
monetary penalty, the Indemnified Party had reasonable grounds for believing that the
Indemnified Party's conduct was lawful.

Sections 2.1 and 2.2 are referred to in this Agreement as the "Sta~~dards of Conduct".
For the purposes of the Standards of Conduct and this Agreement generally:

(a) for purposes of any determination hereunder, the Indemnified Party will be
deemed, subject to compelling evidence to the contrary, to have acted in good
faith and in the best interests of the Corporation or any Other Entity. The
Corporation will have the burden of establishing the absence thereof;

(b} the knowledge and/or actions, or failure to act, of any other director, officer, agent
or employee of the Coc-poration or any Other Entity will not be imputed to the
Indemnified Party for purposes of determining the right to indemnification under
this Agreement;

(c) the Corporation will have the burden of establishing that any amount it wishes to
challenge is not reasonable; and

(d) the termination of any proceeding by judgment, order, settlement, conviction or
upon - a plea of nolo contendre or its equivalent shall not, of itself, create a
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presumption that the Indemnified Party is not entitled to indemnification under
this Agreement.

3. In respect of an action by or on behalf of the Corporation or an Other Entity to
procure a judgment in its favour to which the Indemnified Party is made a party by
reason of being or having been a Director and/or Officer, indemnification under
section 1 shall be made only after obtaining approval of the court having jurisdiction,
provided that the Corporation sha11 or shall cause such Other Entity to seek and use
all reasonable efforts to obtain that approval as soon as reasonably possible in the
circumstances.

4. For the purposes of this Agreement:

4.1 "~►roce~dr~~" shall include a claim, demand, suit, action, proceeding or
investigation, whether threatened in writing, pending, commenced, continuing or
completed, and any appeal or appeals therefrom;

4.2 "c~st~, ch~rr~es end ex~~~r~~es" shall include:

4.2.1 subject to section 9, an amount paid to settle an action or
satisfy a judgment, except in respect of an action to which section 3, above,
is applicable;

4.2.2 a fine, penalty, levy or charge paid to any domestic or foreign
government (federal, provincial, municipal or otherwise} or to any
regulatory authority, agency, commission or board of any domestic or
foreign government, or imposed by any court or any other law, regulation or
rule-making entity having jurisdiction in the relevant circumstances
(collectively, a "Governn~cntal Aut~~ority"), incIuding as a result of a
breach or alleged breach of any statutory or common law duty imposed on
directors or officers or of any law, statute, rule or regulation or of any
provision of the articles, by-laws or any resolution of the Corporation or an
Other Entity;

4.2.3 an amount paid to satisfy a liability arising as a result of the
failure of the Corporation or an Other Entity to pay wages, vacation pay and
any other amounts that may be owing to employees or to make contributions
that may be required to be made to any pension plan, retirement income plan
or other benefit plan for employees or to remit to any Governmental
Authority payroll deductions, income taxes or other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasonable legal costs on a solicitor and his own client basis,
including those incurred in enforcing the Indemnified Party's rights under
this Agreement; and
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4.3 the Indemnified Party shall be considered to be "~nvotvec" in any proceeding if

the Indemnified Party has any participation whatsoever in such proceeding, including

merely as a witness.

5. Upon the Indemnified Party becoming aware of any proceeding which may give rise

to indemnification under this Agreement, the Indemnified Party shall give written
notice to the Corporation, directed to its (a) Chief Executive Officer or President and
(b) General Counsel, as soon as is practicable, provided however that failure to give
notice in a timely fashion shall not disentitle the Indemnified Party to indemnification
unless the Corporation suffers actual prejudice by reason of the delay.

6. The Corporation may conduct any investigation it considers appropriate of any

proceeding of which it receives notice under section 5, and shall pay all costs of that

investigation.

7. The parties wish to facilitate the payment by the Indemnified Party of ongoing costs
in connection with matters for which indemnification under this Agreement is
provided. Accordingly, the parties agree as foltows:

7.1 subject to section 7.2, the Corporation shall, upon demand, make advances

("Ex~jen~e Advan~e~") to the Indemnified Party of all reasonable amounts for which

the Indemnified Party seeks indemnification under this Agreement before the final

disposition of the relevant proceeding. In connection with such demand, the

Indemnified Party shall provide the Corporation with a written affirmation of the

Indemnified Parly's good faith belief that the Indemnified Party has met the Standards

of Conduct, along with sufficient particulars of the costs, charges and expenses to be

covered by the proposed Expense Advance to enable the Corporation to make an
assessment of their reasonableness;

7.2 the Corporation shall make Expense Advances to the Indemnified Party in

accordance with the provisions of the CBCA; and

7.3 the Indemnified Party shall execute. a separate undertaking which shall set out

the Indemnified Party's acknowledgement and agreement to repay to the Corporation,

upon demand, all Expense Advances in the event that it is subsequently determined that
the Indemnified Party has not met the Standards of Conduct.

8. The indemnities in section 1 shall not apply in respect of any proceeding initiated by

the Indemnified Party:

8.1 against the Corporation or an Other Entity, unless it is brought to establish or
enforce any right under this Agreement, any other right of indemnity or in connection
with any directors' and officers' liability insurance or similar policy;

8.2 against any Director or Officer unless the Corporation or the Other Entity, as the
case may be, has joined in or consented to the initiation of such proceeding; or
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8.3 against any other corporation, partnership, trust, joint venture, unincorporated
entity or person, unless it is a counterclaim.

9. The Corporation shall be entitled to participate, at its own expense, in the defence of
the Indemnified Party in any proceeding. If the Corporation so elects after receipt of
notice of a proceeding, or the Indemnified Party in that notice so directs, the
Corporation shall assume control of the negotiation, settlement or defence of the
proceeding, in which case the defence shall be conducted by counsel chosen by the
Corporation and reasonably satisfactory to the Indemnified Party. If the Corporation
elects to assume control of the defence, the Indemnified Party shall have the right to
participate in the negotiation, settlement or defence of the proceeding and to retain
counsel to act on the Indemnified Party's behalf, in which case the Corporation shall
reimburse the Indemnified Party for any fees and disbursements of that counsel if a
conflict of interests has arisen between the Corporation and the Indemnified Party.
Notwithstanding anything contained herein, the Corporation shall not be responsible
for fees and expenses of more than one counsel in each applicable jurisdiction
separate from counsel for the Corporation for all Directors and Officers in connection
with any action or separate but similar or related actions arising out of the same
general allegations or circumstances. The Indemnified Party and the Corporation
shall cooperate fully with each other and their respective counsel in the investigation
related to, and defence of, any proceeding and shall make available to each other all
relevant books, records, documents and files and shall otherwise use their best efforts
to assist each other's counsel to conduct a proper and adequate defence.

1 ~. In respect of the settlement of any proceeding, the parties agree as follows:

10.1 the Corporation may not, without the prior written consent of the Indemnified
Party (which consent shall not be unreasonably withheld or delayed) enter into an
agreement to settle any proceeding involving the lndemnified Party;

10.2 if the Indemnified Party refuses after requested by the Corporation, acting
reasonably, to give consent to the terms of a proposed settlement in accordance with
section 10.1 which is otherwise acceptable to the Corporation, the Corporation may
require the Indemnified Party to negotiate or defend the Claim independently of the
Corporation. In that case, any amount recovered by the claimant in excess of the
amount for which settlement could have been made by the Corporation shall not be
recoverable under this Agreement, and the Corporation will only be responsible for
costs, charges and expenses up to the time at which settlement could have been made;

10.3 the Corporation shall not be liable for any settlement of any proceeding effected
without its prior written consent (which consent shall not be unreasonably withheld or
delayed};

10.4 the Indemnified Party shall have the right to negotiate a settlement in respect of
any proceeding, provided that unless the Corporation has approved the settlement, the
Indemnified Party shall pay any compensation or other payment to be made under the
settlement and the costs of negotiating and implementing the settlement, and shall not
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seek indemnity from the Corporation in respect of such compensation, payment or costs;

and

10.5 the settlement of a proceeding shall not create a presumption that the

Indemnified Party did not meet or would not have met the Standards of Conduct.

1 ~ . Should any payment made pursuant to this Agreement, including the payment of

insurance premiums or any payment made by an insurer under an insurance policy, be

deemed to constitute a taxable benefit or otherwise be or become subject to any tax or

levy, then the Corporation shall pay any amount as may be necessary to ensure that

the amount received by or on behalf of the Indemnified Party, after the payment of or

withholding for such tax, fully reimburses the Indemnified Party for the actual cost,

expense or liability incurred by or on behalf of the Indemnified Party.

12. Each of the provisions contained in this Agreement is distinct and severable and a

declaration of invalidity or unenforceability of any such provision or part thereof by a

court of competent jurisdiction shall not affect the validity or enforceability of any

other provision hereof. To the extent permitted by applicable law, the parties waive

any provision of law which renders any provision of this Agreement invalid or

unenforceable in any respect. The parties shall engage in good faith negotiations to

replace any provision which is declared invalid or unenforceable with a valid and

enforceable provision, the economic effect of which comes as close as possible to that

of the invalid or unenforceable provision which it replaces.

13. This Agreement shall be governed by and construed in accordance with the laws of

the Province of Ontario and the laws of Canada applicable therein.

1 a. The obligations of the Corporation under this Agreement, other than under

Section 15, shall continue until the later of:

(i) six (6} years after the Indemnified Party ceases to be a director or officer
of the Corporation or any Other Entity; and

(i i) one (1 } year after the final termination of all proceedings with respect to
which the Indemnified Party is entitled to claim indemnification under this
Agreement.

15. (a) The Corporation shall use its reasonable best efforts to ensure that it has in place at all

times a directors' and officers' liability insurance policy no less favourable to the

Indemnified Party under which the Indemnified Party is covered in his or her capacity

as a current or former director or officer of the Corporation or its subsidiaries. In the
event the Corporation is sold or enters into any business combination as a result of
which the directors' and officers' liability insurance policy is terminated and not
replaced with a substantially similar policy applicable to the Indemnified Party, the
Corporation shall use its reasonable best efforts to cause run off "tail" insurance to be
purchased for the benefit of the Indemnified Party with substantially the same
coverage for not less than a six (6) year term following such termination. The

Corporation shall provide to the Indemnified Party a certificate of insurance of each
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insurance providing the coverages contemplated by this section forthwith after
coverage is obtained, and shall forthwith notify the Indemnified Party if the insurer
cancels, makes material changes to coverage or refuses to renew coverage (or any
part o#'the coverage). In the event that an Indemnified Party is subject to a deductible
under any insurance policy contemplated by this Section I S(a), the Corporation shall
pay such deductible for and on behalf of the Indemnified Party.

{b) In the event that the director is covered under a Sears Holding Corporation policy,
that shall not avoid the need for a Corporation policy under Section 15(a), but the
Corporation shall provide to the Indemnified Party a certificate of insurance forthwith
after coverage is obtained, and shall forthwith notify the Indemnified Party if the
insurer cancels, makes material changes to coverage or refuses to renew coverage (or
any part of the coverage). In the event that an Indemnified Party is subject to a
deductible under any such insurance policy contemplated by this Section 15(b), the
Corporation shall pay such deductible for and on behalf of the Indemnified Party.

l b, Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound
thereby. No waiver of any provision of this Agreement shall constitute a waiver of
any other provision nor shall any waiver of any provision of this Agreement
constitute a continuing waiver unless otherwise expressly provided.

1?. This Agreement shall enure to the benefit of the Indemnified Party and the
Indemnified Party's heirs, administrators, executors and personal representatives and
shall be binding upon the Corporation and its successors.

18. This Agreement shall supersede and replace the Original Agreement. Subject to the
foregoing, this Agreement shall not operate to abridge or exclude any other rights, in
law or in equity, to which the Indemnified Party or the Corporation may be entitled.
This Agreement shall be deemed effective as and from the date on which the
Indemnified Party first became a director or officer of the Corporation or any Other
Entity.
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IN ~4'TT~ESS ~~~E(~~, the parties hereto have executed this ~~.~r~eement.

I DEl~~:i~'lf~D ~A.TY S~EA~.S CANADA C.

t

by:
Name: Franco P
Title: Corporate Secretary

Name: William R. Harker
Position: Director



This is Exhibit "N" referred to in the Affidavit of Service of John N.
Birch, sworn February 7, 2019

Commissioner for Taking Affidavits
(or as may be)
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INDEMNIFICATION AGREEMENT

T']HTS AGRE~MEN7[' is made as of this 4th day of July, 2014.

]BETWEEN:

Sears Canada Inc., a corporation incorporated under the Canada
Business Col^poJ~ations Act

(the "Corpoxafiion"}

- and

Douglas C. Campbell

(the "Indemni.~ied Party")

R]ECI7CALS:

A. The Canada Business CoYpo~°ations ~1.ct {the "CJBC.A.") permits, and in some cases
requires, the Corporation to indemnify individuals who axe or were directors and/or
officers of the Corporation, or who act or acted at the Corporation's request as directors
andlor officers or in a similar capacity of other entities (an "Other Entity", a term which,
for the purposes of this indemnification agreement (the "Agreement"} shall include a
corporation or other entity that becomes an Other Entity in the future}. In this
Agreement:

(i) each such individual, duly elected or appointed as a director and/or officer,
including acting in a capacity similar to dzrector and/or officer of an Other Entity
and including an individual who has ceased to be a director and/or officer or to act
in any such capacity, ~ is referred to as a "Director" and/or "Officer", as
appropriate;

(ii} u.~Zless the contest otherwise requires, words importing the singular include the
plural and vice versa and words importing gender include all genders; and

(z~i) unless otherwise indicated, references to sections are to sections in this
Agreement;

B. The Indemnified Party is at present a Director or Officer or both of the Corporation;

C. Accordingly, the Corporation and the Indemnified Party wish to .enter into phis
Agreement, and in so doing affirm that they intend that all the provisions of this
Agreement be given legal effect to the full extent permitted by applicable law.

NOW ~`HEREFORE zn consideration of the sum of $1.40 now given by the
Indemnified Party to the Corporation, and of the mutual covenants and agreements contained in
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this Agreement and other good and valuable consideration {the recezpt and sufficiency of vvhich
are hereby acknowledged), the parties agree as follows:

1. Subject to sections 2 and 3, the Corporation agrees to indemnify and save harmless
the Indemnified Party:

1.1 from and against all costs, charges and expenses reasonably incurred by the
Indemnified Party in respect of any civil, criminal, administrative, investigative or other
proceeding to which the Indemnified Farty is involved by reason of being or having
been a Director and or Officer; and.

1.2 to the extent such costs, charges and expenses are not otherwise paid by the
Corporation or Other Entity, as appropriate, from and against all costs, charges and
expenses that the Indemnified Parry may reasonably incur as a result of carrying out the
indemnified Party's duties as a Director and or Officer in respect of the Indemnified
Pazty's reasonable and necessary travel, lodging ox accommodation costs, charges or
expenses,

2. Indemnification under section 1 shall be~made only if the Indemnified Party:

2.1 acted. honestly and in good faith with a view to the best interests of either the
Corporation or the Other Entity, as the case may be; and

2.2 in the case of a criminal or administrative proceeding that is enforced by a
monetary penalty, the Indemnified Party had reasonable grounds for believing that the
Indemnifed Party's conduct was lawful.

Sections 2,.~. and 2.2 are referred to in this Agreement as the "Standards of Conduct".
For the purposes of the Standards of Conduct and this Agreement generally:

(a} for purposes of any determination hereunder, the Indemnified Party will be
deemed, subject to compelling evidence to fihe contrary, to have acted in good
faith and in the best interests of the Corporation or any ether Entity. The
Corporation will have the burden of esfiablishing the absence thereof;

(b) the knowledge and/or actions, or failure to act, of any other director, officer, agent
ox employee of the Corporation or any Other Entity will not be imputed to the
Indemnified Party for purposes of determining the right to indemnification under
this Agreement;

(c) the Corporation will have the burden of establishing that any amount it wishes to
challenge is not reasonable; and

(d) the termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of polo contendre or its equivalent shall not, of itself, create a
presumption that the Indemnified Party is not entitled ~o indemnification under
this Agreement.
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3. In respect of an action by or on behalf of the Corporation or an Other Entity to
procure a judgment in its favour to which the Indemnified Party is made a party by
reason of being or having been a Director and/or Officer; indemnification under
section 1 shall be made only after obtaining approval of the court having jurisdiction,
provided that the Corporation sha11 or shall cause such Other Entity to seek and use
all seasonable efforts to obtain that approval as soon as reasonably possible ~n the
circumstances.

4. For the purposes of this Agreement:

4. J. "proceeding" shall include a claim, demand, suit, action, proceeding or
investigation, whether threatened in w~ritzng, pezading, commenced, continuing or
completed, and any appeal or appeals therefrom;

4.2 "costs, charges and expenses" shall include:

4.2.1 subject to section 9, an amount paid to settle an action or
satisfy a judbxnent, except in respect of an action to which section 3, above,
is applicable;

4.2.2 a fine, penalty, Ievy or charge paid to any domestic or foreign
government (federal, provincial, municipal or otherwise} or to any
regulatory authority, agency, commission or board of any domestic or
foreign government, ox imposed by any court or any other Iaw, regulation or
rule-making entity having jurisdiction in the relevant circumstances
(collectively, a "Governmental Authority"), including as a result of a
breach or alleged breach of any statutory or common law duty imposed on
directors or officers or of any law, statute, rule or regulation or of any
provision of the articles, by-laws ox any resolution of the Corporation or an
Other Entity;

4.2.3 an amount paid to satisfy a Iiability arising as a result of the
failure of the Corporation or an Other Entity to pay wages, vacation pay and
any other amounts that may be owing to employees or to make contributions
that may be required to be made to any pension plan, retirement income plan
or other benefit plan for employees oz to remit to any Governmental
Authority payroll deductions, income tapes or other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasonable legal costs on a solicitor and his own client basis,
including those incurred in enforcing the Indeixinzfied Party's rights under.
this Agreement; and

4.3 the Indemnified Party shall be considered to be "involved" in any proceeding if
the Indemnif ed Party has any participation whatsoever in such proceeding, including
merely as a witness.
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5. Upon the Indexnnifed Party becoming aware of any proceeding which inay give rise
to indemnification under this Agreement, the Indemnified Party shall give written
notice to the Corporation, directed to zts (a) Chief Executive Officer or President and
(b) General Counsel, as soon as is practicable, provided however that failure to wive
notice in a timely fashion sha11 not disentitie the Indemnified Party to indemnification
unless the Corporation suffers actual prejudice by reason of the delay.

6. The Corporation may conduct any investigation it considers appropriate of any
proceeding of which it receives notice under section 5, and shall pay all costs of that
investigation.

7. The parties wish to facilitate the payment by the Indemnified Party of ongoing costs
in connection with matters for which indeizu~.ification under this Agreement is
provided. Accordingly, the parties agree as follows:

7.1 subject to section 7.2, the Corporation shall, upon demand, make advances
("Expense Adlvances") to the Indemnified Party of all reasonable amounts for which
the Indemnified Party seeks indemnification under this Agreement before the final
disposition of the relevant proceeding. ~n connection with such demand, the
Indemnified Party shall provide the Corporation with a written affirmation of the
Indemnified Party's good faith belief that the Indemnified Party has met the Standards
of Conduct, along with sufficient ,particulars of the costs, charges and expenses to be
covered by the proposed Expense Advance to enable the Corporation to make an
assessment of their reasonableness;

7.2 the Corporation shall make Expense Advances to the Indemnified Party in
accordance with the provisions of the CBCA; and

7.3 the Indemnified Party shall execute a separate undertaking which shall set out
the Indemnified Party's acknowledgement and agreement to repay to the Corporation,
upon demand, all Expense Advances in the event that it is subsequently determined that
the Indemnified Party has not met the Standards of Conduct.

8. The indemnities in section 1 shall not apply in respect of any proceeding uutiated by
the Indemnified Party:

8.1 agaznst the Corporation ar an Other Entity, unless it is brought to establish or
enforce any right under this Agreement, any other right of indemnity or in connection
with any directors' and officers' liability insurance or similar policy;

8.2 against any Director or Officer unless the Corporation or the Other Entity, as the
case may be, has joined in or consented to the initiation of such proceeding; or

8.3 against any other corporation, partnership, trust, joint venture, unincorporated
entity or person, unless it is a counterclaim.

9. The Corporation shall be entitled to participate, at its own expense, in the defence of
the Indemnified Party in any proceeding. ~f the Corporation so elects after receipt of
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notice of a proceeding, or the Indemnified Party in that notice so directs, the
corporation shall assume control of the negotiation, settlement or defence of the
proceeding, in which case the defence shall be conducted by counsel chosen by the
Cozporation and reasonably satisfactory to the Indemnified Party. If the Corporation
elects to assume control of the defence, the Indemnified Parry sha11 have the right to
participate in the negotiation, settlement or defence of the proceeding and to retain
counsel to act on the Indemnified Party's behalf, in which case the Corporation shall
reimburse the Indemnified Party for any fees and disbursements of that counsel if a
conflict of interests has arisen between the Corporation and the Indemnified Party.
Not-vvithstanding anytl~ing contained herein, the Corporation shall not be responsible
for fees and expenses of more than one counsel in each applicable jurisdiction
separate from counsel for the Corporation for alI Di~ec~ors and Officers in connection
with any action or separafie but similar or related actions arising out of the same
general allegations or circumstances. The Indemnif ed Party and the Corporation
sha11 cooperate fully with each other and their respective counsel in the uxvestigation
related to, and defence of, any proceeding and shall make available to each other all
relevant books, records, documents and files and shall othearwise use their best efforts
to assist each other's counsel to conduct a propex and adequate defence.

10. In respect of the settlenr~ent of any proceeding, the parties agree as follows:

10. ~ fhe Corporation may not, without the prior written consent of the Indemnified
Party (which consent shall not be unreasonably withheld or delayed) enter into an
a~eement to settle any proceeding involving the Indemnified Parry;

10.2 if the Indemnified Party refuses after requested by the Corporation, acting
reasonably, to give consent to the terms of a proposed settlement in accordance with
section 10.1 which is otherwise acceptable to the Corporation, the Corporation may
require the Indemnified Party to negotiate or defend the Claim independently of the
Corporation. In that case, any amount recovered by the claimant in excess of the
amount fox which settlement could have been made by the Corporation shall not be
recoverable under this Agreement, and the Corporation will only be responsible for
costs, charges and expenses up to the time at which settlement could have been made;

10.3 the Corporation shall not be liable for any settlement of any proceeding effected
without its prior written consent (which consent shall not be unseasonably withheld or
delayed);

10.4 the Indemnified Party shall have the right to negotiate a settlement in respect of
any proceeding, provided that unless the Corporation has approved the settlement, the
Indemnified Party shall pay any compensation or other payment to be made under the
settlement and the costs of negotiating and implementing the settlement, and shall not
seek indemnity from the Corporation in respect of such compensation, payment or costs;
and

10.5 the, settlement of a proceeding shall not create a presumption that the
Indemn.i~ed. Forty did not meet or would nofi have met the Standards of Conduct.
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1.1. Should any payment made pursuant to this Agreement, including the payment of
insurance premiums or any payment made by an insurer under an insurance policy, be
deemed to constitute a taxable benefit or otherwise be or become subject to any flax or
levy, then the Corporation shall pay any amount as may be necessary to ensure That
the amount received by or on behalf of the Indemnified Party; after the payment of or
withholding for such tax, fully reimburses the Indemnified Party for the actual cost,
expense or liability incurred by or on behalf of the Indemnified Party.

12. Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceabiiity of any such provision or part thereof by a
court of competent jurisdiction shall not affect the validity ox enforceability of any
other provision hereof. To the ex~ent permitted by applicable law, the parties waive
any provision of law which renders any provision of this Agreement invalid or
unenforceable in any respect. The parties shall engage in good faith negotiations fio
replace any provision which is declared invalid or unenforceable with a valid and
enforceable provision, the economic effect of which comes as close as possible to that
of the invalid or unenforceable provision which it replaces.

13. This Agreement shall be governed by and construed in accordance with the, laws of
the Province of Ontario and the laws of Canada applicable therein.

14. The obligations of the Corporation under this Agreement, other fihan under
Section 15, shall continue until the later of:

(i) s.ix (6) yeaxs after the Indemnified Party ceases to be a director or officer
of the Cozporation or any Other Entity; and

(ii) one (1) year after the final termination of all proceedings with respect to
which the Indemnified Party is entitled to claim indemnification under this
Agreement.

15. (a} The Corporation shall use its reasonable best efforts ~o ensure that it has in place at all
times a directors' and officers' liability insurance policy no less favourable to the
Indemnified Party under which the Indemnified Party is covered in his or her capacity
as a current or foxmer director or officer of the Corporation or its subsidiaries. In the
event the Corporation is sold or enters into any business combination as a result of
which the directors' and officers' liability insurance policy is terminated and not
replaced with a substantially similar policy applicable to the Indemnified Party, the

Cozporation shall use its reasonable best efforts to cause run off "tail" insurance to be
purchased for the benefit of the Indemnified Party with substantially the same
coverage for not Tess than a six {6) year term following such termination. The
Corporation shall provide to the Indemnifed Party a certificate of insurance of each
insurance providing the coverages contemplated by this section forthwith after
coverage is obtained, and shall forthwith notify the Indemnified Party if the insurer
cancels, makes material changes to coverage or refuses to renew coverage (or any
part of the coverage). In the event that an Indemnified Party is subject to a deductible
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under any insurance policy contemplated by this Section 15{a), the Corporation shall
pay such deductible for and on behalf of the Indemnified Party.

{b) In the event that the director is covered under a Sears Holding Corporation policy,
that shall not avoid the need for a Corporation policy under Section IS(a), but the
Corporation shall provzde to the Indemnified Party a certificate of insurance forthwith
after coverage is obtained, and shall forthwith notify the Indemnified Party if the
insurer cancels, makes material changes to coverabe or refuses to renew coverage (or
any part of the coverage). In the event that an Indemnified Party is subject to a
deductible under any such insurance policy contemplated by this Section 15(b), the
Corporation shall pay such deductible for and on behalf of the Indemnified Party.

16. Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound
thereby. No waiver of any provision of this Agreement shall constitute a waiver of
any other provision nor shall any waiver of any provision of this A~eement
constitute a continuing waiver unless otherwise expressly provided.

17. This Agreement sha11 enure to the benefit of the Indemnified Party and the
Indemnified Party's heirs, administrators, executors and personal representatives and
sha11 be binding upon the Corporation and its successors.

18. Subject to the foregoing, this Agreement shall not operate to abridge or exclude any
other rights, in Iaw or in equity, to which the Indemzlified Party or the Corporation
may be entitled. This Agreement shall be deemed effective as and from the date on
which the Indemnified Party first became a director or officer of the Corporation or
any Other Entity.

6248568 v3



355

IN WITI~ESS WH3EREOF, the parties hereto have executed this Agreement.

INDEI~INIFIED 1''A1~TY SEAS ~AN~.A. INC.

~'~ .by~
Name: Dougl Name: Franco eru
Position: Dir and Officer Title: Corporate Secretary
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INDEMNIFICATION AGREEMENT

TH7[S AGR]CEMEN'~[" is made as of this 4~ day of 3uly, 2014.

BETWEEN:

Sears Canada Inc., a corporation incorporated under the Canaa'a
Business CoYporations ~1et

(the "Corporation")

- and -

E.3. Bird

(the "Tndemnz~ied Party")

~2ECITALS:

A. The Canada Business Co~po~ations ~1ct (the "CBCA") permits, and in some cases
requires, the Corpozation to indemnify individuals who are or were dzrectoxs andlor
officers of the Corporation, or who act oz acted at the Corporation's request as directors
and/ox officers or in a similar capacity of othex entities (an "Other ]E~tity", a term which,
for the purposes of this indemnification a~re~ment (the "Agreement") shall include a
cozporation or other entity that becomes an Other Entity in the future). In this
Agreement:

(i) each such individual, duly elected or appointed as a director and/or officer,
including acting in a capacity simzlar to dixector and/or officer of an Other Entity
anc~ including an individual who has ceased to be a director and/or officer or to act
in any such capacity, is referred to as a "Director" and/or "Officer", as
appropriate;

{ii) unless the context otherwise requires, words importing the singular include the
plural and vice versa and words importing gender include all genders; and

(iii} unless otherwise indicated, references to sections are to sections in this
Agreement;

B. The Indemnified Party is at present a Director or Officer or both of the Corporation;

C. Accordingly, the Corporation and the Indemnified Party wish to enter into this
Agreement, and in so doing affirm that they intend that all the provisions of this
Agreement be given legal effect to the full extent permitted by applicable Iaw.

NOW THEREFORE in consideration of the sum of $ Y .00 now given by the
Indemnified Party to the Corporation, and of the mutual covenants and agreements contained in
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this A~eement and other food and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties agree as follows:

1. Subject to sections 2 and 3, the Corporation agrees to indemnify and save harmless
the Indemnified Party:

1.1 fzom and against ail costs, charges and. expenses reasonably incurred by the
Indemnified Party in respect of any civil, criminal, administrative, investigative or other
proceeding to which the Indemni~ecl Party is involved by reason of bein; or having
been a Director and or Offzcer; and

1.2 to the extent such costs, charges and expenses are not otherwise paid by the
Corporation or Other Entity, as appropriate, from and against all costs, charges and
expenses that the Indemnified Party may reasonably incur as a result of carrying out the
Yndemnified Party's duties as a Director and or Officer in respect of the Indemnified
Party's reasonable and necessary gavel, Iodalrib or accommodation costs, charges or
expenses.

2. Indemnification under section 1 shall be made only if the Indemnified Par[y:

2.1 acted honestly and in good faith with a view to the best interests of either the
Corporation or the Other Entity, as the case may be; and

2.2 in the case of a criminal or administrative proceeding that is enforced by a
monetary. penalty, the Indemnified Party had reasonable grounds for believing that the
Indemnified Party's conduct was Iawful.

Sections 2.1 and 2.2 are referred to in this Agreement as the "Standards of Conduct".
Fox the purposes of the Standards of Conduct and this Agreement generally:

{a} for puxposes of any determination hereunder, the Indez~nified Party will be
deemed, subject to compelling evidence to the contrary, to have acted in good
faith and in the best interests of the Corporation or any Other Entity. The
Corporation will have the burden of establishing the absence thereof;

(b) the knowledge and/or actions, or failure to act, of any other director, officer, agent
or employee of the Corporation or any Other Entity will not be imputed to the
Indemnified Pat-~y for purposes of determining the right to indemnification under
this Agreement;

(c) the Corporation will have the burden of establishing that any amount it wishes to
challenge is not reasonable; and

(d) the termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of polo contend~e ox its equivalent shall nod, of itself, create a
presumption that the Indemnified Party is not entitled to indemnification under
this Abreement.
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3. In respect of an action by or on behalf of the Corporation or an Other Entity to

procure a judgment in its favour to which the Indemnified Party is made a party by
reason of being or having been a Director and/or Officer, indemnification under
section 1 shall be made only after obtaining approval of the court having jurisdiction,
provided that the Cozporation shall or shall cause such Ofiher Entity to seek and use
all reasonable efforts to obtain that approval as soon as reasonably possible in the
circumstances.

4. For the purposes of this Agreement:

4.1 "proceeding" shall include a claim, demand, suit, action, proceeding or
invesfiigation, whether threatened in wrzting, pending, commenced, continuing or
completed, and any appeal or appeals therefrom;

4.2 "costs, charbes and expenses" shall include:

4.2.1 subject to section 9, an amount paid to settle an action or
satisfy a judgment, except in respect of an action to which section 3, above,
is applicable;

4.2.2 a £ine, penalty, levy or charbe paid to any domestic or foreign
government (federal, provincial, municipal ox otherwise) or to any
regulatory authority, agency, commission or board of any domestic or
foreign government, or imposed by any court or any other law, rebulation ox
rule-making entity having jurisdiction in the relevant circumstances
(collectively, a "Governmental Authority"), including as a result of a
breach or alleged breach of any statutory or common law duty imposed on
directors or officers or of any law, statute, rule or regulation or of any
provision of the articles, by-laws or any resolution of the Corporation or an
Other Entity;

4.2.3 an amount paid to satisfy a liability arising as a result of the
failure of the Corporation or an Other Entry to pay wages, vacation pay and
any other amounts that may be owing to employees ox to make contributions
that may be required to be made to any pension plan, refiirement income plan
or other benefit plan for employees or to remit to any Governmental
Authority payroll deductions, .income faxes or other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasonable legal costs on a solicitor and his own client basis,
including those incurred in enforcing the Indemnified Party's right's under
this Abreement; and

4.3 . the Indemnified Party shall be considered to be "involved" in any proceeding if
the Indemnified Party has any participation whatsoever in such proceeding, including
merely as a witness.
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5. ~Jpon the Indemnified Party becoming aware of any proceeding which may ;ive rise

to indemnification under this Agreement, the indemnified Party sha11 give written
notice to the Corporation, directed to its (a} Chief Executive Officer or President and
(b) General Counsel, as soon as is practicable, provided however that failure to give
notice in a tunely fashion shall not disentitle the Indemnified Party to indemnif cation
unless the Corporation suffers actual prejudice by reason of the delay.

6. The Corporation may conduct any investigation zt considers appropriate of any
proceeding of which it receives notice under section 5, and shall pay all cosfis of that
investigation.

7. The parties wish to facilitate the payment by the Indemnified Party of ongoing costs
in connection with matters for which indemnification under this Agreement is
pxovided. Accordingly, the parties agree as follows:

7.1 subject to section 7.2, the Corporation sha11, upon demand, make advances
("Expense Advances"} to the Indemnified Party of all reasonable amounts for which
the Indemnified Party seeks indemnification under this Agreement before the final
disposition of the relevant proceeding. In connection with such demand, the
I~idemnified Party shall provide the Corporation with a written affznmation of the
Indemnified ParLy's good faith belief ghat the ~n.demnified Party has met fhe Standards
of Conduct, along with suff cient particulars of the costs, charges and expenses to be
covered by the proposed Expense Advance to enable the Cozporation to make an
assessment of their reasonableness;

7.2 the Corporation sha11 make Expense Advances to the Indemnified Party in
accordance with the provisions of the CBCA; and

7.3 the Indemnified Party shall execute a separate undertaking which shall set out
the Indemnified Party's acknowledgement and agreement to repay to the Cozporation,
upon demand, all Expense Advances in the event ghat it is subsequently de~e~mined that
the Indemnified Party has not met the Standards of Conduct.

8. The indemnities in section 1 shall not apply in respect of any proceeding initiated by
the Indemnified Party:

8.1 against the Corporation or an Other Entity, unless it is brought to establish or
enforce any right under this Agreement, any other right of indemnity or in connection
with any directors' and officers' Liability insurance or similar policy; .

$.2 against any D~xector or Officer unless the Corporation or the Other Entity, as the
case may be, has joined in ox consented to the initiation of such proceeding; or

8.3 against any other corporation, partnership, ~zust, joint venture, unincorporated
entity or person, unless it is a counterclaim.

9. The Corporation shall be entztled to participate, at its own expense, in the defence of
the Indemnified Party in any proceeding. If the Corporation so elects after receipt of
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notice of a proceedin;, or the Indemnified Party in that notice so directs; tie
Corporation shall assume control of the negotiation, settlement or defence of the
proceeding, in which case the defence shall be conducted by counsel chosen by the
Corporation and reasonably satisfactory to the Indemnified Pare. If the Corporation
elects to assume control of the defence, the Indemnified Party shall have the right to
participate in the negotiation, settlement -or defence of fihe proceeding and to retain
counsel to act on the Indemnified Party's behalf, in which case the Corporation shall
reimburse the Indemnified Party far any fees and disbursements of that counsel if a
conflict of interests has arisen between the Corporation and the Indemnified Party.
I~Totwithstanding anything contained herein, the Corporation shall not be responsible
for fees and expenses of more than one counsel in each applicable jurisdiction
separate from counsel for the Corporation for alI Directors and Off cers in connection
with any action or separate but similar or xelated actions arising out of the same
general allegations or circumstances. The Indemnified Pazfiy and the Corporation
shall cooperate fully with each other and their respective counsel in the investigation
related to, and defence of, any proceeding and shall make available to each other alI
relevant books, records, documents and fles and shall otherwise use their best efforts
to assist each other's counsel fio conduct a proper and adequate defence.

10. In respect of the settlement of any proceeding, the parties agree as follows:

10.1 the Corporation may not, without the prior written consent of the Indemnified
Party (which consent shall not be unreasonably withheld or delayed) enter into an
agreement to settle any proceeding involving the Indemnified Party;

10.2 if the Indemnified Party refuses after requested by the Corporation, acting
reasonably, to give consent to the terms of a proposed settlement in accordance with
section 10.1 which is otherwise acceptable to the Corporation, the Corporation may
require the Indemnified Party to negotiate or defend the Claim independently of the
Corporation. In that case, any amount recovered by the claimant in excess of the
amount for which settlement could have been made by the Corporation shall not be
recoverable under this Agreement, and the Corporation wi11 only be responsible for
costs, charges and expenses up to the time at which settlement could have been made;

10.3 the Corporation shall not be liable for any settlement of any proceeding effected
without its prior written consent (which consent sha11 not be unreasonably withheld or
delayed);

].0.4 the Indemnified Party shall have the right to negotiate a settlement in respect of
any proceeding, provided that unless the Corporation has approved the settlement, the
Indemnified Party shall pay any compensation or other payment to be made under the
settlement and the costs of negotiating and implementing the settlement, and shall not
seek indemnity from the Corporation in respect of such compensation, payment ox costs;
and

1 a.5 the settlement of a proceeding shall not czeate a presumption that the
Indemnified Party did not meet ox would not have met the Standards of Conduct.
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1 ~ . Should any payment made pursuant to this Agreement, including the payment of

insurance premiums or any payment made by an insurer under an insurance policy, be
deemed to constitute a taxable benefit or otherwise be or become subject to any tam or
levy, then the Corporation shall pay any amount as xnay be necessary to ensure that
the amount received by or on behalf of the Indemnified Party, after the payment of or
withholding for such tax, fully reimburses the Indemnified Party for the actual cost,
expense or liability incurred by or on behalf of the Indemnified Party.

12. Each of the provisions contained in thzs Agreement is distinct and severable and a
declaration of invalidity oar unenforceability of any such provision or part thereof by a
court of competent jurisdiction shall not affect the validity or enforceability of any
other provision hereof. To the extent permitted by applicable law, the parties waive
any provision of law which renders any provision of this Agreement invalid or
unenforceable in any respect. The parties shall engage in good faith negotiations to
replace any provision which 2s declared invalid or unenforceable with a valid and
enforceable provision, the economic effect of which comes as close as possible to that
of the invalid or unenforceable provision which it replaces.

13. This Agreement shall be governed by and construed in accordance wit1~ the Laws of
the Province of Ontario and the laws of Canada applicable therein.

14. The obligations of the Corporation under this Agreement, other than under
Section ~ 5, shall continue until the later of:

{i) six {6) years after the Indemnified Party ceases ~o be a director ox officer
of the Corporation or any Other Entity; and

(ii) one (~.) year after the final termination of all proceedings with respect to
which the Indemnified Party is entitled to claim indemnification under this
Agreement.

Z 5. (a) Tie Corporation sha11 use its reasonable best efforts to ensure that it has in place at all
times a directors' and officers' liability insurance policy no less favourable to the
Indemnified Party under which the Indemnified Party is covered in his or her capacity
as a current or fozmer director or officer of the Corporation or its subsidiaries. In the
event the Corporation is sold or enters into any business combination as a result of
which the directors' and of~~cers' liability insurance policy is terminated and not
replaced with a substantially similar policy applicable to the Indemnified Party, the
Corporation shad use its zeasonable best efforts to cause run off "tail" insurance to be
purchased for the benefit of the Indemnif ed Pariy with substantially the same
coverage for not less than a six (6) year tezm following such termination. The
Corporation shall provide to the Indemnified Panty a cet-~ifcate of insurance of each
insurance providing the coverages contemplated by this section forthwith after
coverage is obtained, and shall forthwith notify the Indemnified Party if the insurer
cancels, makes material changes to coverage or refuses to renew coverage (or any
part of the coverage). In the event that an Indemnified Party is subject to a deductible
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under any insurance policy contemplated by this Section 15(a), the Corporation shall
pay such deductible for and on behalf of the Indemn~ed Party.

(b) In the event that the director is covered under a Sears Holding Corporation policy,
that shall not avoid the need for a Corporation policy under Section 15(a}, but the
Cozporation shall provide to the Indemnif ed Party a certif cafe of insurance forthwith
after coverage is obtained, and shall forthwith notify the Indemnified Pax-ty if the
insurer cancels, makes ~nater~al changes to coverage or refuses to renew coverage (or
any part of the coverage). In the event that an Indemnified Party is subject to a
deductible under any such insurance policy contemplated by this Section 15(b), the
Corporation shall pay such deductible for and on behalf of the Indemnified Party.

16. Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound
thereby. No waiver of any provision of this Agreement shall constitute a waiver of
any other provision nor shall any waiver of any provision of this Agreement
constitute a continuing waiver unless otherwise expressly provided.

17. This Agreement shall enure to the benefit of the Indemnified Party and the
Indemnified Party's heirs, administrators, executors and personal representatives and
shall be binding upon the Corporation and its successors.

18. Subject to the foregoing, this Agreement shall not operate to abridge or exclude any
other rights, in law or in equity, to which the Indemnified Party or the Corporation
may be entitled. This Agreement shall be deemed effective as and from. the date on
which the Indeirinified Party first became a director or officer of the Corporation or
any Other Entity.
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ZN VV~TNESS WHEREOF, the parties hereto have executed this Agreement.

J~~l~'INIF~JE]D PA.]~27CY

Name: E.J. d
Position: ffi er

SEA~2S CANAY~A I1~1~C.

by:
Name: Franco Peru
Title: Corporate Secretary
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AMENDED AND RESTATED INDEMNIFICATION AGREEMENT

THIS AGREEMENT is made as of this 4th day of July, 2014.

BETWEEN:

Sears Canada Inc., a corporation incorporated under the Canada
Business ~`orporations Act

(the "Corporation")

- and -

James McBurney

(the "Indemnified Party")

RECITALS:

A. The Canada Business Corporations Act (the "CBCA") permits, and in some cases
requires, the Corporation to indemnify individuals who are or were directors and/or
officers of the Corporation, or who act or acted at the Corporation's request as directors
andlor officers or in a similar capacity of other entities (an "Other Entity", a term which,
for the purposes of this indemnification agreement (the "Agreement") shall include a
corporation or other entity that becomes an Other Entity in the future). In this
Agreement:

(i) each such individual, duly elected or appointed as a director and/or officer,
including acting in a capacity similar to director and/or officer of an Other Entity
and including an individual who has ceased to be a director and/or officer or to act
in any such capacity, is referred to as a "Director" and/or "Officer", as
appropriate;

(ii) unless the context otherwise requires, words importing the singular include the
plural and vice versa and words importing gender include all genders; and

(iii) unless otherwise indicated, references to sections are to sections in this
Agreement;

B. The Indemnified Party is at present a Director or Officer or both of the Corporation;

C. The Indemnified Party and the Corporation entered into an Indemnification Agreement as
of Apri123rd, 2010 (the "Original Agreement"), which they wish to amend and restate;

D. Accordingly, the Corporation and the Indemnified Party wish to enter into this
Agreement, and in so doing affirm that they intend that all the provisions of this
Agreement be given legal effect to the full extent permitted by applicable law.
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NOW THEREFORE in consideration of the sum of $1.00 now given by the
Indemnified Party to the Corporation, and of the mutual covenants and agreements contained in
this Agreement and other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the parties agree as follows:

1. Subject to sections 2 and 3, the Corporation agrees to indemnify and save harmless
the Indemnified Party:

1.1 from and against all costs, charges and expenses reasonably incurred by the
Indemnified Party in respect of any civil, criminal, administrative, investigative or other
proceeding to which the Indemnified Party is involved by reason of being or having
been a Director and or Ofd cer; and

1.2 to the extent such costs, charges and expenses are not otherwise paid by the
Corporation or Other Entity, as appropriate, from and against all costs, charges and
expenses that the Indemnified Party may reasonably incur as a result of carrying out the
Indemnified Party's duties as a Director and or Officer in respect of the Indemnified
Party's reasonable and necessary travel, lodging or accommodation costs, charges or
expenses.

2. Indemnification under section 1 shall be made only if the Indemnified Party:

2.1 acted honestly and in good faith with a view to the best interests of either the
Corporation or the Other Entity, as the case maybe; and

2.2 in the case of a criminal or administrative proceeding that is enforced by a
monetary penalty, the Indemnified Party had reasonable grounds for believing that the
Indemnified Party's conduct was lawful.

Sections 2.1 and 2.2 are referred to in this Agreement as the "Standards of Conduct".
For the purposes of the Standards of Conduct and this Agreement generally:

(a) for purposes of any determination hereunder, the Indemnified Party will be
deemed, subject to compelling evidence to the contrary, to have acted in good
faith and in the best interests of the Corporation or any Other Entity. The
Corporation will have the burden of establishing the absence thereof;

(b) the knowledge and/or actions, or failure to act, of any other director, officer, agent
or employee of the Corporation or any Other Entity will not be imputed to the
Indemnified Party for purposes of determining the right to indemnification under
this Agreement;

(c) the Corporation will have the burden of establishing that any amount it wishes to
challenge is not reasonable; and

(d) the termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of polo contend~e or its equivalent shall not, of itself, create a
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presumption that the Indemnified Party is not entitled to indemnification under
this Agreement.

3. In respect of an action by or on behalf of the Corporation or an Other Entity to
procure a judgment in its favour to which the Indemnified Party is made a party by
reason of being or having been a Director and/or Officer, indemnification under
section 1 shall be made only after obtaining approval of the court having jurisdiction,
provided that the Corporation shall or shall cause such Other Entity to seek and use
all reasonable efforts to obtain that approval as soon as reasonably possible in the
circumstances.

4. For the purposes of this Agreement:

4.1 "proceeding" shall include a claim, demand, suit, action, proceeding or
investigation, whether threatened in writing, pending, commenced, continuing or
completed, and any appeal or appeals therefrom;

4.2 "costs, charges and expenses" shall include:

4.2.1 subject to section 9, an amount paid to settle an action or
satisfy a judgment, except in respect of an action to which section 3, above,
is applicable;

4.2.2 a fine, penalty, levy or charge paid to any domestic or foreign
government (federal, provincial, municipal or otherwise) or to any
regulatory authority, agency, commission or board of any domestic or
foreign government, or imposed by any court or any other lave, regulation or
rule-making entity having jurisdiction in the relevant circumstances
(collectively, a "Governmental Authority"), including as a result of a
breach or alleged breach of any statutory or common law duty imposed on
directors or officers or of any law, statute, rule or regulation or of any
provision of the articles, by-laws or any resolution of the Corporation or an
Other Entity;

4.2.3 an amount paid to satisfy a liability arising as a result of the
failure of the Corporation or an Other Entity to pay wages, vacation pay and
any other amounts that may be owing to employees or to make contributions
that may be required to be made to any pension plan, retirement income plan
or other benefit plan for employees or to remit to any Governmental
Authority payroll deductions, income taxes or other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasonable legal costs on a solicitor and his own client basis,
including those incurred in enforcing the Indemnified Party's rights under
this Agreement; and
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4.3 the Indemnified Party shall be considered to be "involved" in any proceeding if
the Indemnified Party has any participation whatsoever in such proceeding, including
merely as a witness.

5. Upon the Indemnified Party becoming aware of any proceeding which may give rise
to indemnification under this Agreement, the Indemnified Party shall give written
notice to the Corporation, directed to its (a) Chief Executive Officer or President and
(b) General Counsel, as soon as is practicable, provided however that failure to give
notice in a timely fashion shall not disentitle the Indemnified Party to indemnification
unless the Corporation suffers actual prejudice by reason of the delay.

6. The Corporation may conduct any investigation it considers appropriate of any
proceeding of which it receives notice under section 5, and shall pay all costs of that
investigation.

7. The parties wish to facilitate the payment by the Indemnified Party of ongoing costs
in connection with matters for which indemnification under this Agreement is
provided. Accordingly, the parties agree as follows:

7.1 subject to section 7.2, the Corporation shall, upon demand, make advances
("Expense Advances") to the Indemnified Party of all reasonable amounts for which
the Indemnified Party seeks indemnification under this Agreement before the final
disposition of the relevant proceeding. In connection with such demand, the
Indemnified Party shall provide the Corporation with a written affirmation of the
Indemnified Party's good faith belief that the Indemnified Party has met the Standards
of Conduct, along with sufficient particulars of the costs, charges and expenses to be
covered by the proposed Expense Advance to enable the Corporation to make an
assessment of their reasonableness;

7.2 the Corporation shall make Expense Advances to the Indemnified Party in
accordance with the provisions of the CBCA; and

7.3 the Indemnified Party shall execute a separate undertaking which shall set out
the Indemnified Party's acknowledgement and agreement to repay to the Corporation,
upon demand, all Expense Advances in the event that it is subsequently determined that
the Indemnified Party has not met the Standards of Conduct.

8. The indemnities in section 1 shall not apply in respect of any proceeding initiated by
the Indemnified Party:

8.1 against the Corporation or an Other Entity, unless it is brought to establish or
enforce any right under this Agreement, any other right of indemnity or in connection
with any directors' and officers' liability insurance or similar policy;

8.2 against any Director or Officer unless the Corporation or the Other Entity, as the
case maybe, has joined in or consented to the initiation of such proceeding; or
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8.3 against any other corporation, partnership, trust, joint venture, unincorporated
entity or person, unless it is a counterclaim.

9. The Corporation shall be entitled to participate, at its own expense, in the defence of
the Indemnified Party in any proceeding. If the Corporation so elects after receipt of
notice of a proceeding, or the Indemnified Party in that notice so directs, the
Corporation shall assume control of the negotiation, settlement or defence of the
proceeding, in which case the defence shall be conducted by counsel chosen by the
Corporation and reasonably satisfactory to the Indemnified Party. If the Corporation
elects to assume control of the defence, the Indemnified Party shall have the right to
participate in the negotiation, settlement or defence of the proceeding and to retain
counsel to act on the Indemnified Party's behalf, in which case the Corporation shall
reimburse the Indemnified Party for any fees and disbursements of that counsel if a
conflict of interests has arisen between the Corporation and the Indemnified Party.
Notwithstanding anything contained herein, the Corporation shall not be responsible
for fees and expenses of more than one counsel in each applicable jurisdiction
separate from counsel for the Corporation for all Directors and Officers in connection
with any action or separate but similar or related actions arising out of the same
general allegations or circumstances. The Indemnified Party and the Corporation
shall cooperate fully with each other and their respective counsel in the investigation
related to, and defence of, any proceeding and shall make available to each other all
relevant books, records, documents and files and shall otherwise use their best efforts
to assist each other's counsel to conduct a proper and adequate defence.

10. In respect of the settlement of any proceeding, the parties agree as follows:

10.1 the Corporation may not, without the prior written consent of the Indemnified
Party (which consent shall not be unreasonably withheld or delayed) enter into an
agreement to settle any proceeding involving the Indemnified Party;

10.2 if the Indemnified Party refuses after requested by the Corporation, acting
reasonably, to give consent to the terms of a proposed settlement in accordance with
section 10.1 which is otherwise acceptable to the Corporation, the Corporation may
require the Indemnified Party to negotiate or defend the Claim independently of the
Corporation. In that case, any amount recovered by the claimant in excess of the
amount for which settlement could have been made by the Corporation shall not be
recoverable under this Agreement, and the Corporation will only be responsible for
costs, charges and expenses up to the time at which settlement could have been made;

10.3 the Corporation shall not be liable for any settlement of any proceeding effected
without its prior written consent (which consent shall not be unreasonably withheld or
delayed);

10.4 the Indemnified Party shall have the right to negotiate a settlement in respect of
any proceeding, provided that unless the Corporation has approved the settlement, the
Indemnified Party shall pay any compensation or other payment to be made under the
settlement and the costs of negotiating and implementing the settlement, and shall not
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seek indemnity from the Corporation in respect of such compensation, payment or costs;
and

10.5 the settlement of a proceeding shall not create a presumption that the
Indemnified Party did not meet or would not have met the Standards of Conduct.

11. Should any payment made pursuant to this Agreement, including the payment of
insurance premiums or any payment made by an insurer under an insurance policy, be
deemed to constitute a taxable benefit or otherwise be or become subject to any tax or
levy, then the Corporation shall pay any amount as may be necessary to ensure that
the amount received by or on behalf of the Indemnified Party, after the payment of or
withholding for such tax, fully reimburses the Indemnified Party for the actual cost,
expense or liability incurred by or on behalf of the Indemnified Party.

12. Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a
court of competent jurisdiction shall not affect the validity or enforceability of any
other provision hereof. To the extent permitted by applicable law, the parties waive
any provision of law which renders any provision of this Agreement invalid or
unenforceable in any respect. The parties shall engage in good faith negotiations to
replace any provision which is declared invalid or unenforceable with a valid and
enforceable provision, the economic effect of which comes as close as possible to that
of the invalid or unenforceable provision which it replaces.

13. This Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario and the laws of Canada applicable therein.

14. The obligations of the Corporation under this Agreement, other than under
Section 15, shall continue until the later of:

(i) six (6) years after the Indemnified Party ceases to be a director or officer
of the Corporation or any Other Entity; and

~11~ one (1) year after the final termination of all proceedings with respect to
which the Indemnified Party is entitled to claim indemnification under this
Agreement.

15. (a) The Corporation shall use its reasonable best efforts to ensure that it has in place at all
times a directors' and officers' liability insurance policy no less favourable to the
Indemnified Party under which the Indemnified Party is covered in his or her capacity
as a current or former director or officer of the Corporation or its subsidiaries. In the
event the Corporation is sold or enters into any business combination as a result of
which the directors' and officers' liability insurance policy is terminated and not
replaced with a substantially similar policy applicable to the Indemnified Party, the
Corporation shall use its reasonable best efforts to cause run off "tail" insurance to be
purchased for the benefit of the Indemnified Party with substantially the same
coverage for not less than a six (6) year term following such termination. The
Corporation shall provide to the Indemnified Party a certificate of insurance of each
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insurance providing the coverages contemplated by this section forthwith after
coverage is obtained, and shall forthwith notify the Indemnified Party if the insurer
cancels, makes material changes to coverage or refuses to renew coverage (or any
part of the coverage). In the event that an Indemnified Party is subject to a deductible
under any insurance policy contemplated by this Section 15(a), the Corporation shall
pay such deductible for and on behalf of the Indemnified Party.

(b) In the event that the director is covered under a Sears Holding Corporation policy,
that shall not avoid the need for a Corporation policy under Section 15(a), but the
Corporation shall provide to the Indemnified Party a certificate of insurance forthwith
after coverage is obtained, and shall forthwith notify the Indemnified Party if the
insurer cancels, makes material changes to coverage or refuses to renew coverage (or
any part of the coverage). In the event that an Indemnified Party is subject to a
deductible under any such insurance policy contemplated by this Section 15(b), the
Corporation shall pay such deductible for and on behalf of the Indemnified Party.

16. Except as expressly provided in this Agreement, no amendment or waiver of this
Agreement shall be binding unless executed in writing by the party to be bound
thereby. No waiver of any provision of this Agreement shall constitute a waiver of
any other provision nor shall any waiver of any provision of this Agreement
constitute a continuing waiver unless otherwise expressly provided.

17. This Agreement shall enure to the benefit of the Indemnified Party and the
Indemnified Party's heirs, administrators, executors and personal representatives and
shall be binding upon the Corporation and its successors.

18. This Agreement shall supersede and replace the Original Agreement. Subject to the
foregoing, this Agreement shall not operate to abridge or exclude any other rights, in
law or in equity, to which the Indemnified Party or the Corporation may be entitled.
This Agreement shall be deemed effective as and from the date on which the
Indemnified Party first became a director or officer of the Corporation or any Other
Entity.
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IN WITNESS ~~[1E~dE0~, the parties hereto have e~:ecuted this Agreement.

INDENINIFIEY) ]~~T'YND

Name: James McBusney
Position: Director

SEARS CANNA INC.

by:
Name: ranco P ~,ini
Title: Corporate Secretary



This is Exhibit "Q" referred to in the Affidavit of Service of John N.
Birch, sworn February 7, 2019

Commissioner`s r Taking Affidavits
(or as may be)
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INDEN.Li~TIF~C~TIC~►N AGREEMENT

T~iIS AGRIEENLEl~TT is made as of this 18~' day of May, 2Q 12.

B ]ETWE~I~I:

~e~.rs Canada Inc., a corporation incozporated under the Canada
Business Co~po~ations Act

(the "Corporation")

and -

]DON Jk~Q~S

(the "indemnified. P~rry'~)

~CITALS:

A. The ~ Canada .&usiness CorpoYalzons ~4ct (the "~BCA") permits, and in some cases
requires, the Corporation ta. indemn~.fy individuals who are or were dixectors and/or
officers of die Corporation, or who act or acted at the Corporation's request as directors
andlor officers or in a similar capacity of offer entities (an "()their )Entity", a term which,
far the puzposes of this indemnification agree~rnent (the "Agreem.ent"} s~.all z~clude a
corporation or other .entity that becomes an Other Entity zn the future}. In tl~.is
Agreement:

(i) each such individual, duly elected oar appointed as a dzrector and/or officer,
including acting in a capacity similar to director and/or offzcex of an Other Enti~.y
and including an. indzvidua]. who has ceased to be a' director and/or officer or to act
in any such capacity, is referred to as a "Director" and/or "officer", as
appropriate;

(ii} unless the context o~.aerwise requires, words impor~zng the singular include the
plural anal vice versa and words impartxr~.,g gender include all genders; az~zd

~ll1~ unless othe~se indicated, references to sections axe ~o sections zn ~s
Agreern.ent;

B. The Indemnified Party is at present a Director or officer or both of t11e Corpora.~ion;

C. Accordingly, fhe Corporation and the Inden~anif ed Party wish to enter into phis
Agreement, and in so doing a~inn t1~at fey intend that all ~~.e provisions of ~~i.s
Agreement be given legal effect to the foil event permitted by applicable Iaw.

NO'W 7CHE~~ORE ins consideration of the sum of $ ~ .00 now given by the
Inde~nnifked Warty to the Co~paratzon., and of the mutual covenants and. agreements contained in
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this Agreement and other good and valuable consideration the receipt and sufficiency of which
acre hexeby acknowledged), the- parties agxee as follows:

J.. Subject to sections 2 and 3, the Corporation. agrees to indem~n.ify and save harx~Iess
the Indemnified Party:

1.3 from and against a~1 cons, charges aiid expenses reasonably incurred by the
Indemnified Party gin. xespect of an~ civil; crim.ina:~, administrative, investigative or other
proceeding ~o which the Indemnified Party is involved by reason of being or having
been a Director and or Officer; and

1..2 to the extent such costs, charges and expenses are not o~tl~.erwise paid by ~3ae
Corporation ax Other Entity, as appropriate, from and .against alX costs, charges and
expenses that the Indemnified Party may reasonably incur as a result of carryi~~.g out the
Indemnified ~'arty's duties as a Direcfior and. ar officer in. respect of the Indemnified
Party's reasonable and necessary travel, lodging or accornmociation costs, charges or
expenses.

2. ~ndemnifica~ion under section 1. shall be made only if th.e Xndea~n.ified Party:

2.1 acted honesty ax~.d in good faith with a view to the best interesfis of ez~Zer th.e
Corporation or the 4~her Ent~~y, as ~1ie case maybe; and

2.2 ~n the case of a crunu~al or admirustra~zve proceedi~.g that is enforced by a
monetary penalty, fide indemnified. Party had reasonable grounds for believing- that the
~:dexn.rufied Party's conduct was lawful..

Sections 2.1 and 2.2 are referred to in this Agreement as the "Staxidards of ~onduc~".

3. In respect of an action by or on behalf of the Corporation oar an Other Entity to
procure a judgment a~~. its favour ta~which the Iriclemnified Party is made a party by
reason of being or having been a Director and/or Officer, ind.ei~znification under
section 1 shall be made only after obtaining approval of the covert having jurisdiction.

4. "For-the purposes of this Agreement:

4.1 "proceeding" sha11 include a clai~ixz, demand, suit, action, proceeding or
investigation, whether threatened in writing, pending, commenced, continuing or
completed, ,and any appeal or appeals therefiro~n;

4.2 "costs, charges a.nd expenses" shaX~. include:

4.2.1 subject to section 9, an amount paid to settle axe. action or
satisfy a judgment, except in respect of an action. ~o which section 3, above,
~s a~~licable;

4:2.2 a fine, penally, levy or charge paid ~o any domesfiic or fo~reigr~
government (federal, provincial, municipal o~ otherwise) or to any
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re~Iatory authority, agency, commission or board of any domestic or
foxeign government, or imposed by any coux~ ox any other iaw, regulation or
rule-making entity having jurisdiction in t~ze relevant circumstances
(collectively, a "~o~ernme~.ta~ Authority"}, including as a resulfi of a
breach or al.l.eged breach of any statutory or caz~nmon law duly imposed on
dzrec~oxs ox of~ice~s ax of any lativ, statute, rule or xe~zlation or o~ any
provision of the articles, by-Taws ox any resolution of the Corporation or an
Qther Entry;

4.2.3 are amount paid to satisfy a Liability arising as a result of the
failure of the Corporation or an Other Entity to pay wages, vacation pay and
any other amounts that maybe owing to employees or to make contr~~utions
that may be requixed to be made to any pensz.on plan, retirement income plan
or other bene~xt plan far employees ox to remit to and Govexnn~ental
Authority payroll deductions, income ~a.xes ox other taxes, or any other
amounts payable by the Corporation or an Other Entity; and

4.2.4 reasanab~e legal. costs on a solicitor and his own client basis,
including those incurred in enforcing the Indemnified Party's rights under
this Agreement; and

4.3 the Indernnzfied Party s~a1l be considered to be "involved" in any proceedinb if
the Indemnif ed Party has any participatia~i whatsoever in such proceeding, including
rrzerely as a witness.

5. Upon the Indemnified Pa y becoming awaxe of any proceeding ~vvhich may give rise
to indemr~i~ication ceder this Agreement, the Indemnified Party shall give vvxitten
notice ~o the Corporation, directed to its (a) Chief Execufiive Officer or President and
(b} Crenexa~ ~ou.~sel, as soon as is practicable, provided ~owevex ghat failure to a1Ve
notice in a timely fashion sha11 not disen~i.tle the Indemnified Party to indemnification
unless the Caz~poration suf.~ers actual prejudice by reason of the delay.

6. 'the Coxporat~on may conduct any investiga~~on it considers appropriate of any
proceedinb of which it receives notice ~u~.der section 5, and shall pay a.].I costs of that
investigation.

7. The paz-~ies wish to facilitate fide payment by the Indemnified Party of ongoing costs in
connection with maters for v~~ich i.~ademnifica~.on under this Agreement is provided.
Accordingly, the parties agree as follows:

7. I subject to section 7.2, the Corporation shall, upon demand, m~.ke advances
("~xpemse Advances") to the Indemnified Party of all reasonable amounts for wha.ch the
~c~.demnified Party seeks indemnification under this Agreement before th.e f na1
d~sposztion of the relevant proceeding. In. connection with such demand, the Indemnified
Party sha1~. provide the Corporation wig a written affizmation of the Inden~nifed Party's
good faith ~eli.ef fiat the Inde~.nni.fzed Party has met the standards of ~onduc~, along with
sufficient particu.~axs of the costs, charges and expenses to be covered by ~.e proposed
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Expense Advance to enable the Corporation to make an assessment of their
reasonableness;

7.2 the ~o~poxatiori shall make Expense l~dvances to the ~adernnified Party in
~accord.ance with the provisions of the CBCA and

7. 7.3 the Indemnifiect~Party skull execute a separate un~de~~aking wb~i.ch shall set out the
Izademnified Party's acknowledgement and agreena.ent to .repay to the Corporation, upon
demand, all Expense Advances in the event the Indemnified Party has not met the
Sfiandards of Conduct.

8. ~'he indemnities iii section 1 s~iall not ap~Iy in respect of any proceeding initiated by
the I~atiemnified. Party: ~ ,;

8.1 against the Corpoxation . or an Other Entity, unless it is brought to establish ox
enforce a.~y :right under this Agreement; .

8.2 aga:n~t.any Director ox Qf~icer unless the Corpoxatzon or fhe O~.her Entity, as the
case maybe, has joined in or consented to the initzation of such proceeding; or

8.3 against any othex corpoxation, pa~nership, trust, joint venture, unincorporated
entity or person, unXess. it is a counterclaim:

9. The Corpora#ion shaX1 be entztled to participate, of ids own expense, in the_ defence of
the ~nde~rnnif ed Party in any proceeding. If the Corporation so elects after receipt of
notice of a proceeding, ox the Ina~emnified Pa-~y zn. -that notice so directs, the
Corpora~zon shall assume con~xol of Elie negotiation; settlement ar defence of ~1ie
proceeding, in ,which. case the defence shaXl be ,conducted by counsel chosen by the
Corporation and reasonably sa~isfactozy to the Indemnified Party. If the Corporation
elects to assume control of the defence, the Inderimnified Paxty shall. have t ie sight to
paz tic pate in the negotiation, settlement. or defence of the proceeding and to retazn
.counsel to act on the ~ndemni.fied Party's behalf, in which case the Corporation shal].
.reimburse ~.e Indemnified Pasty for any fees and disbursements of ~i.at counsel if a
confl.Xct of interests has arisen between the Gorpora~ion and the Indemnified Party.
Notvvi~.hs~anding anythuzg contained ~.erein, ~~e Corporation sha~1 not be responsible
for fees and expenses of more than one counsel separate from counsel fox the
Corporation for all Directors and Offices in cozanect~on vc~ifi~: any ac~ron ox separate
but similar or re~a~ed actions arising out of the same genera, allegations or
circumstances. The Indemnified Party and the Corporation shall cooperate ful..ly with
each other and ~.eir respective counsel in the~investigation related ~a, and defence of,
any proceedi~.g and shall mace avail.ab~e to each other all relevant books, records,
documents 'and f les anal shaJ.l atlierwise use their best efforts to .assist each other's
counsel to co~.duct a proper ar~d adequate defence.
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10. In respect off' the settlement of any proceeding, the parties agree as follows:

10.I the Corporation may not, without the prior written consent of the Indernnifzed
Party (wl~.ich consent shall not be unreasonably withheld or delayed) entex into an
agreement ~o settle any proceeding involving ~a.e Indemnified Party;

I0.2 if the Indemnified Party refuses after being zequested by the Carporatian, acting
reasonably, to give consent ~o the temis of a proposed settlement in accordance with
section 1 ~.1 which. is otherwise acceptable to the Corporation, the Corporation may
require ~e Indern~nified Party to negotiate or defend the Claim independently of the
Corpora~an. In that case, any amount recovered by the clain~an~ in excess of the
amount for which settlement could have been -made by the Corpara~ion shall nod be
recoverable under thzs Agreement, and the Corporation wzll orgy be responsible far
costs, charges and expenses up to the time at whicr settlement could have been made;

10.3 #~.e Corporation sha11 not be liable for any set~lemen~ of any proceeding effected
v~thout its priox written consent (which canse~.t shall not be unreasonably withheld ar
delayed};

~ Q.4 fine Indemnified Party sha11 have fhe rzght to negotiate a settlement in respect of
any proceeding, provided that unless the Cor~o~ation has ap~raved the settlement, the
~nden~nified Party shall pay any compensation ox other payment ~o be made under fine
settlement and th.e costs of negatia~ing anti. implementing the settlement, and shah nod
seek indemnity from. the Corporation in respect of such compensation, payment or casts;
and

10.5 the settlement of a proceeding shall not create a presuznp~ion that the
Indemnified Park did not meet or would not have met the Standards of Conduct.

11. Should any payment made pursuant ~o this Agreement, including the payznen~ of
ins once premiums or aa~y payment made by an insurer under an insurance policy, be
deemed ~o constz~ute a t~.xable benefit or athe~se be ar become subject ~a any or
levy, then the Corporation sha11 pay any amount as may be necessary to .ensure that
the amount received by o~ on behalf of the Indemnified Pasty, a~tez the payment o~ or
wi~bholding for such fax, ~.11y reimburses the Inde died JParty for ~e act-ual cost,
expense ox iiabzlity incurred by ox on behalf of the Indemnified Party.

12. Each o€ the provisions contained in this Agreemer~.t is distznct and severable and a
declaration of invalidity or uneriforceabilzty of any such provision o~ pa.~ thereof by a
court o~ competent jurisdiction shall not affect the va~~dity or enforceabzli~y of a~.~
other provision hereof. To ~1~.e extenfi penni~ted by applicable ~.aw, die parties waive
any provision of law which renders any provision of this Agreement invalid oz
unenforceable in any respect. '~"he pazt~es sha11 engage in goad faith negotiations ~to
replace anV provision which is declaxed invalid or unenforceable with a valid and
enforceable provision, the econoxnzc effect of whzch comes as close as possible to that
of the uavaiid ox un.~n~orceable provision which it replaces.
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13. This Agreement shall be governed by and construed in accox~.ance with the laws of
the Province of Un~axio and the Ia~vc~s of Canada applicable ~.h.erein.

14. This :A,.gree~n.ent shall survive until six years after the Index~u~ified. Party has ceased to
be a Director or Officer.

I5. Except as expressly provided in this Agreement, ~.o amendrnen~ or waiver of this
Agreement sha11 be bincling unless executed ua. writing by -the party to be bound
thereby: No waiver of any provision of this Agreement shah constitute a ,waiver o~
any other prav~sion nor sha11 any waiver of any p?rovis~ori of .phis Agreement
constitute:a continuing vvaaver unless otherwise expressly provided.

16. This Agreement . -shall enure ~o the benefit of the Zndezxu~i.f ed Party and the
Indemnified-Party's. heirs, administrators; executors and personal xepre~entatives and
sha11 be binding upon the Corporation and its successoxs.

~ '~'IT~T~S~ VY~~OF, the paxties hexeto have executedthis Agreemexlt.

~ IF~D PA.I~"I"X

-.. C
N~~: Do~v joss
Posz~ion: Director

S~.~S C~ADA Yl`oTC.

r—
by -

Title: ~' ~,~~r~ 5~`~-ea~~~
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October 19, 2018

By E-mail

Mr. Jeremy Dacks
Oster, Hoskin &Harcourt LLP
7 00 King Street West, First Canadian Place
Suite 6200, P.O. Box 50
Toronto ON, M5X 1 B8

jbirch@casselsbrock.com
tel: (416) 860-5225
fax: (416) 640-307

file # 51243-1

Mr. Alan B. Merskey
Norton Rose Fulbright Canada LLP
Suite 3800, Royal Bank Plaza, South Tower
200 Bay Street, P.P. Box 84
Toronto, ON M5J2Z4

Dear Sirs:

Re: Claims Against Certain Officers and Directors of Sears Canada lnc. ("Sears
Canada")

We are writing to you in your respective capacities as counsel for Sears Canada and for the
Monitor of Sears Canada in the proceedings brought by Sears Canada under the Companies'
Creditors Arrangement Act ("CCAA").

As you know, we are counsel to certain former directors and officers of Sears Canada (the
"Directors"), namely Klaudio Leshnjani, William (Bill) C. Crowley, William (Bill) R. Harker,
James R.G. McBurney, Ephraim J. (EJ) Bird, Calvin McDonald, ,Ronald Boire, Deidra Cheeks
Merriwether, Donald C. Ross, and Douglas Campbell. Now that the CCAA proceeding has been
underway for more than 15 months, Sears Canada has shut down all stores, and a claims
process is underway, we write with respec# to documentation preservation. This is a particularly
important issue given that

(a) numerous claims have been asserted against the Directors in the CCAA claims
process;
(b) there was already litigation against Sears Canada and some of the Directors at
the time that the CCAA proceedings commenced, which is only temporarily stayed and
which could well continue against the Directors in the near future; and
(c} in March 2018, the Litigation Investigator was appointed and it is likely that it will
recommend the pursuit of at least some material claims against the Directors,
presumably by way of proceedings outside the CCAA process.

In general terms, the actual and threatened claims against Directors ("Claims") relate to (i)
unpaid wages and benefits to former Sears Canada employees and other employee-related
liabilities; (ii) potential pension claims by former Sears Canada employees, the pension

Cassels Brock &Blackwell LLP 2100 Scotia Plaza, 40 Kfng Street West, Toronto Canada M5H 3C2

tel 416 869 5300 fax 416 360 8877 www.cass~alsbrock.com
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administrator, and the pension guarantee fund; (iii) alleged breach of fiduciary duties to various
stakeholders concerning Sears Canada's inability to remain solvent; (iv) potential "oppression"
claims from stakeholders alleging that Sears Canada disregarded their respective interests; and
(v) environmental , contamination. Depending on the outcome of the Litigation Investigator's
investigation, additional Claims may be asserted.

Given the nature of the allegations that have been made, and are likely to be made, against the
Directors, our clients believe that thousands of documents in the possession of Sears Canada
will be vital to the defence of the Directors. Those documents should be preserved and their
integrity maintained. The Directors have very few documents in their possession relating to
their work at Sears Canada, given that our clients ceased to hold positions at Sears Canada
many years ago.

The Directors are confident that they will be able to defend themselves on the merits. However,
preservation of the documents currently in Sears Canada's possession is essential to such
defence.

We therefore request, as a protective measure, that Sears Canada ensure that any documents
(in whatever medium or form) currently in its power, possession, and control, and which are
relevant to Claims, be preserved. We also ask that such documents be provided to our firm, as
counsel to the Directors. The types of relevant documents that should be preserved and
provided to the Directors include, but are not limited to, the following:

1. Board packages;
2. Board minutes and resolutions;
3. Legal, accounting and other professional advice and opinions about corporate/board

decisions and or steps that are the subject of the Claims;
4. Advice and information provided to the Directors by Sears Canada management relating

to the decisions and steps that are the subject of the Claims;
5. Emaifs relating to the subject of the Claims;
6. Records showing the financial state of Sears Canada during the Directors' tenure at

Sears Canada, including financial analysis performed in support of dividend payments;
7. Internal Sears Canada memoranda showing the role of management and the board of

directors in making key decisions about the subject of the Claims; and
8. Documents which demonstrate the relationship between Sears Canada, Sears Holdings

Corporation, and ESL Investments Inc. and that Sears Canada acted appropriately and
its own best interests without any improper influence of outside parties.

We are prepared to meet with you to discuss the preservation and collection of documents
relevant to the Claims. We also ask, prior to commencing the document collection process, that
you provide the particulars of the volume and format of documents that exist and are currently in
Sears Canada's possession. Given that there is a risk that key records of Sears Canada
(especially documents stored on computers and computer servers) may be destroyed,
misplaced, altered or lost, we would like to work with Sears Canada as soon as possible to
undertake document preservation and, when required, document gathering. Our firm has a well

LEGAL"`46736946.3
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November 16, 2018

Sent By E-mail

Mr. John N. Birch
Cassels Brock &Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

Barristers 8 Solicitors /Patent &Trade-mark Agents

Norfon Rose Fulbright Canada ~~P
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84
Toronto, Ontario M5J 2Z4 CANADA

F; +1 416.216.3930
~~a~tor~rc~~~~~lb~°ight.cor~

Lynne O'Brien
+1 416.216.3923
Lynne.OBrien@nortonrosefulbright.com

Your reference Our reference
51243-1 1000299972

Dear Mr. Birch:

Claims against certain officers and directors of Sears Canada lnc.

We are in receipt of your October 19, 2078 letter. We confirm that the Monitor is mindful of preservation issues
relating to Sears Canada inc. documents. The Monitor has worked, and continues to work, with Sears Canada
Inc. to ensure that reasonable steps have been taken to preserve the available potentially relevant data.

We note that each of your clients also have obligations to preserve documents. Please ensure that your clients
have taken reasonable steps to preserve all documents (paper and electronic) in their possession. This
includes, but is not limited to:

• all data that may be on any computer, hard drive, phone or other device (personal and/or work};

• emails from any of their email accounts (personal and/or work);

• text messages or any other form of electronic communication they may have used during the time they
were directors or officers of Sears Canada Inc.

Finally, your request for production of documents and a meeting to discuss documents is premature. We wi{I be
happy to arrange a meeting at the appropriate time.

Yours very truly,

?~ 

\P~~

Lynne O'Brien

MLO/tl

Copy to: Alan B. Merskey, Norton Rose Fulbright
Evan Cobb, Norton Rose Fulbright

CAN DMS:1124025235

Norton Rose Fulbright Canada LLP is a limited liability partnership established in Canada.

Norton Rose Fulbrigfit Canada IL.P, Norton Rose Fufbright LAP, Norton Rase Futbright Australia, NoRon Rose Fu{bright South Africa ine and Norton Rose Fulbright VS LLP ate separate
legal entities and all of them are members of Norton Rose Fulbrighi Verein, a Swiss verein. Norton Rose Fulbrighi Verein helps coordinate the activities of the members but does not itself

provide legal services to clients. Details of each entity, with certain regulatory information, are at nortonrosefulbright.com.
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November 20, 2018

By E-mail mgottlieb@counsel-toronto.com;
Orestes. pasparakis@nortonrosefu{bright. com

Matthew Gottlieb
Lax O'Sullivan Lisus Gottlieb LLP
145 King St W., Suite 2750
Toronto, ON M5H 1 J8

Orestes Pasparakis
Norton Rose Fulbright Canada LLP
200 Bay Street, Suite 3800
Toronto, QN lVd5J 2Z4

Dear Mr. Gottlieb and Mr. Pasparakis:

jbirch@casselsbrock.com
tel: (4'(6) 860-5225
tax: (416) 640-3057

file #x1243-1

Re: Anticipated Litigation against Former Directors and Officers of Sears Canada Inc.
("Sears Canada")

As you are aware, our firm is counsel to 10 former directors and officers of Sears Canada (the
"Directors").

Based on the motion materials served by each of your firms in relation to the motion scheduled
for December 3, 2018, it is apparent that both the Monitor and the Litigation Investigator intend
to pursue "fast track" litigation against our clients and others if the relief being sought on that
date is granted. Such litigation is very material and important to our clients and the other
defendants given that damages of $509 million will be sought. The motion materials also
suggest that additional claims are currently being investigated and could later be pursued.

In the process undertaken by the Litigation Investigator and Monitor to date, there is clearly both
an imbalance and some unfairness relating to relevant documents. Paragraph 22 of the 27th
Report of the Monitor indicates that the Monitor received over 100,000 documents and fifes from
Sears Canada and related companies and undertook a targeted review in relation to the
contemplated claims against the Directors and others. Paragraph 11(b) of the First Report of
the Litigation Investigator acknowledges that the Litigafiion Investigator reviewed documents
provided to it by the Applicants concerning possible claims against the Directors and other
defendants. However, none of these documents was provided to the Directors.

The information that we have received indicates that overall, one or more of our various clients
sat on the board of Sears Canada between June 2001 and August 2015. As a result of their ro(e
as directors (and, in some cases, officers) of Sears Canada, our clients had the right to access
corporate documents of Sears Canada at any time during their tenure, including, without

CasSelS Brock & Blackwell LLP 2100 Scotia Plaza, 40 King Street West, Toronto Canada M5H 3C2
tel 416 869 5300 fax 416 360 8877 www.cass~:lsbrock.com
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limitation, board packages, legal and other professional opinions and analysis, and other
materials underpinning decisions made by the board.

On October 19, 2018, ! wrofe to Jeremy Dacks of Osler, Hoskin &Harcourt LLP and Alan
Merskey of Norton Rose Fulbright Canada LLP asking them to ensure that Sears Canada
documents were gathered and preserved. The letter also indicated that our firm wanted to work
with Sears Canada "as soon as possible" fo undertake document preservation and gathering.

On November 16, 2018, I received a response from Lynne O'Brien of Norton Rose Fulbright
Canada LLP indicating, among other things, that "your request for production of documents and
a meeting to discuss documents is premature". We wholeheartedly disagree with this posifiion
being taken by the Monitor, a party that is supposed to be neutral and act in the interests of all
stakeholders (which include the Directors, who are creditors of Sears Canada). It is of serious
concern to our firm and our clients that the Monitor and the Litigation Investigator have
apparently accessed and reviewed numerous documents for the purposes of determining that
claims should be asserted against the Directors and then preparing the draft Statement of Claim
found in the Motion Record. As directors, our clients have an entitlement to access documents
of Sears Canada covering the period when they sat on the board.

Accordingly, we immediately seek the cooperation of the Monitor and the Litigation Investigator
to allow our clients access to two sets of items. First, please provide immediate access to all
records of Sears Canada relating to any actual or possible claims being asserted, including
those arising out of the payment of any dividends. This would have to include the full 100,000
documents referred to in the Monitor's Report, as well as any documents provided to the
Litigation Investigator. We infer that these documents exist in electronic form and therefore it
should be a simple matter for the Monitor to simply provide a copy (including an index} that our
firm can load into its litigation support software, iPro.

Second, as you are aware, Sears Canada and the Directors jointly retained Sfikeman Elliott LLP
to represent them in defending the 2013 and 2015 actions brought by Hometown Sears dealers.
In Light of that joint retainer, our clients are entitled to obtain a full copy of the files (including
documents gathered for and/or produced in those actions) held by that firm. We have spoken to
Sam Hosseini of that firm who advises that she is prepared to immediately release the files to
ou"r firm as -soon as the Monitor provides ifs approval. There is no basis on which the Monitor
could withhold its approval given that the Directors are joint clients of that firm. We ask the
Monitor fo provide the required consent to Stikeman Elliott LLP immediately.

As I indicated in my letter dated October 19, 2018, since our clients left the board of Sears
Canada many years ago (in some cases as far back as May 2012), they do not currently have
anywhere near a complete set of documents relating to their work as directors. That is one key
reason why it is vitally important for our firm to obtain immediate access to Sears Canada
documents. Having had the advantage of those documents for the purposes of preparing a
Statement of Claim, the Monitor and the Litigation Investigator can hardly take the position that
they can withhold documents from the Directors. Such withholding is all the more of concern
given that the proposed litigation being brought by the Monitor and the Litigation Investigator will

LEGAL*46974301.4
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services prou's~ie~ by a Prc~fe~sic~r~a{ ~orpcaration
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~~: Mar~r Bu~~ry ar~d Natalie Levine
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From: Cobb, Evan [evan.cobb ~a nortonrosefulbright.com]
Sent: Thursday, November 22, 2018 11:16 AM
To: Birch, John
Cc: Pasparakis, Orestes; Matt Gottlieb; Helen Osijczuk-Pawfyk
Subject: RE: Sears Canada Inc. -sent on behalf of Matthew P. Gottlieb

John,

We have your letter of November 20, 2018. We agree with the Litigation Inspector's response below.

fn addition, we note the Monitor is aware of its obligations in these proceedings, including to stakeholders. Your letter

appears to suggest that the Monitor has some specific duty to act in the interests of your clients in their capacities as

proposed defendants to the Monitor's claim. The Monitor does not agree.

The Monitor is of the view that it is in the interest of a1{ stakeho{ders that any {itigation that is authorized by the Court

proceed in an orderly and efficient manner. The Monitor does not believe the expenditure of estate funds responding to

broad document requests is justified unless and until the Court grants an order allowing the Monitor's claim to proceed,

at which time a coordinated and expedited process for relevant document production can be established. Documents

would need to be reviewed for relevance and privilege, keeping in mind the interests of all stakeholders. Further, it is

not reasonable, proportionate or in the interests of stakeholders for the Monitor to simply provide all of the documents

in its possession to your clients.

The Monitor has contacted Stikeman Elliott and will obtain the documents in their possession that were received from

Sears Canada. We cannot provide the Monitor's position on releasing those documents until we have an understanding

of their contents. However, we should note that we understand the documents were collected, and in some cases

produced, only in connection with the franchise class action proceedings to which the directors were not parties.

Regards,

Evan Cobb

Partner

Norton Rose Fulbright Canada LLP / S.E.N.C.R.L., s.r.l.

Royal Bank Plaza, South Tower, Suite 3800

200 Bay Street, P.O. Box 84, Toronto, ON M5J 2Z4 Canada

T: +1416.216.1929 ~ F: +1416.216.3930

evan.cobbC~~ortonrosef~s4bri~hfi.cam

NORTON ROSE FULBRIGHT

From: Helen Osijczuk-Pawlyk [mailto:hosiiczuk@counsel-toronta.com]

Sent: November-22-18 10:20 AM

To: 'Birch, John'

Cc: Cobb, Evan; Pasparakis, Orestes; Matt Gottlieb

Subject: Sears Canada Inc. - sent on behalf of Matthew P. Gottlieb

Please see attached.

Helen Osijczuk-Pawlyk

Sent on behalf of Matthew P. Gottlieb

Direct: (416) 598-5759
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Lax O'Sullivan Lisus Gottlieb LLP

Suite 2750, 145 King Street West

Toronto ON M5H 1J8 Canada

T 416 598 1744 F 416 598 3730

counsel-toronto.com
This e-mail message is confidential, may be privileged and is intended for the exclusive use of the

addressee. Any other person is strictly prohibited from disclosing, distributing or reproducing it. If
the addressee cannot be reached or is unknown to you, please inform us immediately by telephone
at 416 598 1744 at our expense and delete this e-mail message and destroy all copies, Thank you.
Law around the world
nortonro~efuliaright.com

CONFIDENTIALITY NOTICE: This email is confidential and may be privileged. If you are not the intended recipient please notify the sender immediately and delete it.
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Matthew P. Gottlieb
Direct 416 644 5353 mgottlieb@counsel-toronto.com

File No. 14282

Lax O'Sullivan Lisus Gottlieb LLP

Suite 2750, 145 King Street W, Toronto ON MSH 1J8 Canada

T 416 598 1744 F 416 598 3730 www.counsel-toronto.com

November 22, 2018

BY EMAfL

John N. Birch
Cassels Brock & Biackweli LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Dear Mr. Birch:

Re: Sears Canada Inc.

Thank you for your letter dated November 20, 2018.

We respectfully disagree with the content of the letter and in particular disagree
that former directors of a company are entitled to access company documents at this
time or are otherwise entitled to be provided with documents/production outside of a
discovery process. Further, there is no unfairness or impropriety regarding the
Litigation Inspector's review of documents in order to fulfil its mandate (pursuant to the
Amended Litigation Investigator Order of the Court dated April 26, 2018). As you know,
it is always the case that a potential plaintiff reviews the documents in its possession to
determine whether to commence a claim. It does not have the obligation to provide
those documents to prospective defendants or defendants outside of the discovery
process.



~ •
• •

_ 2_

Finally, in addition to what is set out above, the Litigation Investigator is not
authorized under the Order to provide documents to you or your clients. In any event,
as we note above, we would not comply with your request — it should be dealt with in a
discovery process should proceedings be commenced.

Yours truly,

~--~-

Matthew P. Gottlieb

MPG/hop

Copy to: Orestes Pasparakis (Norton Rose)
Evan Cobb (Norton Rose)
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,lanuary 28, 2019

By E-mail

Orestes Pasparakis, Robert Frank, Evan Cobb
Norton Rose Fulbright Canada LLP
Suite 3800, Royal Bank Plaza
South Tower, 200 Bay Street
P.O. Box 84
Toronto Ontario M5J 2Z4

wberman@casselsbrock.com

tel: 416.860.2926

fax: 416.640.3107

Dear Counsel:

Re: Wil{lam Harker of a/. ats FTI Consu{ting Canada {nc.
Court File No.: CV-18-00611219-OOCL
Production of Relevant Documents

We write f~!rther to our letter dated f~~vember 2Q, 2Q~8, ~n which we req~!ested that FTl
Consulting Canada Inc. (the "Monitor") provide immediate access to a(I records of Sears
Canada Inc. relating to the claims being asserted in the above action, including, among other
things, the allegations relating to the divestiture of real estate assets and the consideration or
payment of any dividends during the period 2010 to 2014.

These documents are necessary for our clients (the "Former Directors") to provide a meaningful
response to the action, including to deliver their statement of defence. Further, the Former
Directors are entitled to access such documents and information in respect of potential or
pending claims contractually and as a matter of corporate law. Despite our letter, and despite
our subsequent requests for production of these documents, the Monitor has failed or refused to
provide such access.

As you know, we intend to seek an order that the Monitor produce these documents at the
hearing scheduled for March 20, 2019. Given the compressed timelines in this matter, we
request confirmation that you have begun the process of compiling all relevant non-privileged
documents so that, in the event such documents are ordered to be produced, they can be
produced without any delay due to your col{ection and review efforts. Since these documents
must be produced in the ordinary course in any event, we trust that you will not raise any
objection to compiling them now.

We appreciate your prompt response.

Cassels Brock & Btackvreit LLP 2100 Scotia F1aza, 4Q King Street West. TQrantc Canada MSFt 3C2
tel 416 869 5300 fax 416 360 8877 www.casse(s6rock.com
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Yours truly,

Cassels Brock &Blackwell LLP

~-~+ N~~

Wendy Berman
W B/iv

cc: Harry Underwood, Andrew Faith, Jeffrey Haylock, Sandy Lockhart, Polley Faith LLP
Richard Swan, Sean Zweig, Bennett Jones LLP
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January 31, 2019

By E-mail wberman@casselsbrock.com

tel: 416.860.2926
Matthew P. Gottlieb, Andrew Winton, Philip Underwood fax: 416.640.3107
Lax O'Sullivan Lisus Gottlieb LLP
Suite 2750, 145 King Street W.
Toronto, ON M5H 1J8

Dear Counsel:

Re: Ephraim J. Bird et al, ats Sears Canada Inc.
Court File No.: CV-18-00611214-OOCL
Production of Relevant Documents

We write further to our letter dated November 20, 2018, in which we requested that FTI
Consulting Canada Inc. and your firm, then litigation investigator, provide immediate access to
all records of Sears Canada Inc. relating to the claims now being asserted in the above action,
including, among other things, the allegations relating to the divestiture of real estate assets and
the consideration or payment of any dividends during the period 2010 to 2014.

These documents are necessary for our clients (the "Former Directors") to provide a meaningful
response to the action, including to deliver their statement of defence. Further, the Former
Directors are entitled to access such documents and information in respect of potential or
pending claims contractually and as a matter of corporate law. Despite our letter, and despite
our subsequent requests for production of these documents, your firm and now your client have
failed or refused to provide such access.

As you know, we intend to seek an order that the litigation trustee produce these documents at
the hearing scheduled for March 20, 2019. Given the compressed timelines in this matter, we
request confirmation that you have begun the process of compiling all relevant non-privileged
documents so that, in the event such documents are ordered to be produced, they can be
produced without any delay due to your collection and review efforts. Since these documents
must be produced in the ordinary course in any event, we trust that you will not raise any
objection to compiling them now.
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We appreciate your prompt response.

Yours truly,

Cassels Brock &Blackwell LLP

~~.~

Wendy Berman
WB/iv

cc: Harry Underwood, Andrew Faith, Jeffrey Haylock, Sandy Lockhart, Polley Faith LLP
Richard Swan, Sean Zweig, Bennett Jones LLP
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