AUDITORS, SUBSCRIPTION AGENT AND TRANSFER AGENT AND REGISTRAR

The auditors of Scars Canada are Deloitte LLP, Chartered Professional Accountants, Chartered Accountants, Licensed Public Accountants located in Toronto, Ontario.
Deloitte LLP is independent of the Corporation within the meaning of the Rules of Professional Conduct of the Chartered Professional Accountants of Ontario and the
applicable rules and standards ofthe Public Company Accounting Oversight Board (United States) and the sceurities laws and regulations administered by the SEC.

The subscription agent for the subscription rights is Computershare, Inc. at its principal office in Canton, Massachusetts. The Canadian trans fer agent and registrar for
the Common Sharcs is CST Trust Company at its principal officc in Toronto, Ontario. The U.S. transfer agent for the Common Shares is American Stock Transfer & Trust
Cormpany LLC at its principal office in New York, New York.

PURCHASERS' STATUTORY RIGHTS

Sceuritics legislation in certain of the provinces and territorics of Canada provides purchascrs with the right to withdraw froman agrcement to purchasc sccuritics. This
right may be cxerciscd within two business days aficr reccipt or decmed receipt of a prospectus and any amendment, In scveral of the provinees and territorics, sccuritics
Iegislation further provides a purchaser with remedics for rescission or, in some jurisdictions, revisions of the price or damages if the prospectus and any amendment
contains a misrcpresentation or is not delivered to the purchaser, provided that such remedics for rescission, revisions of the price or damages arc exercised by the
purchaser within the time Timit prescribed by the sceurities legislation of the purchaser's province or territory. The purchascr should refer to any applicable provisions of the
sceurities Iegislation of the purchaser’s provinee or temitory for the particulars of these rights or consult with a legal advisor.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEMENT
The following documents have been or will be filed with the SEC as part of the Registration Statement of which this prospectus forms a part insofar as required by the
SEC's FormF-10: the documents referred to under the heading "Documents Incorporated by Reference”; consent of Deloitie LLP; consent of Torys LLP; and powers of
attomey fromdircctors and ofticers of the Corporation.
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INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors or Officers.

Under the Canada Business Corporations Act (the "CBCA"), a corporation may indermify a present or former director or officer of such corporation or another
individual who acts or acted at the corporation's request as a director or officer. or an individuat acting in a sivilar capacity. of another entity against all costs, charges and
expenscs. including an amount paid to sctile an action or satisfy a judgment, reasonably incwired by the individual in respect of any civil, eriminal, administrative,
investigative or other proceeding in which the individual is involved because of that association with the corporation or other entity. and the corporation may advance
moncys to the individual for the costs, charges and expenses of any such proceeding. The corporation may not indemnify the individual, and any advance must be repaid
by the individual, unless the individual acted honestly and in good faith with a view to the best interests of the corporation, or, as the casc may be, to the best interests of
the other entity for which the individual acted as director or officer or in a similar capacity at the corporation’s request and in the casc of a criminal or administrative action or
proceeding that is enforced by a monctary penalty the individual had reasonable grounds for believing that the individual's conduct was lawful. Such indenmification and
advances may be made in connection with a derivative action only with court approval. Such individual is entitled to indemmification or advances from the corporation as a
matter of right in respect of all costs, charges and expenscs reasonably incurred by himin connection with the defence ofa civil, criminal, administrative, investigative or
other proceeding to which he is subject by reason of being or having been a director or officer of the corporation or other entity as described above if the individual was not
judged by the court or other competent authority to have conmitted any fault or omitted to do anything that the individual ought to have donce and if the individual fulfils
the conditions set forth above.

The Registrant maintains dircctors' and officers’ liability insurance which insures the directors and officers of the Registrant against certain losses resulting fromany
wrongful act committed in their official capacitics for which they become obligated to pay to the extent permitted by applicable law.

Insofar as indermification for liabilitics arising under the Sccurities Act may be permitted to directors, officers or persons controlling the Registrant pursuant to the
foregoing provisions, the Registrant has been informed that, in the opinion of the U.S. Securitics and Exchange Commission, such indenmification is against public policy as
expressed in the Seeuritics Act and is therefore unenforceable.

The exhibits listed in the exhibits index appearing clsewhere in this registration statement, have been filed as part of this registration statement,
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EXHIBITS

Ex hibit Description
4.1 Annual Information Form for the 52-week period ended February 1, 2014 (incorporated by reference to the Registrant's Annual
Report on Form40-F for the 52-week period ended February 1, 2014 filed with the Securitics and Exchange Conmission on
March 14, 2014)(File No. 000-54726)

42 Management's Discussion and Analysis for the 52-week period ended February 1, 2014 (incorporated by reference to the
Registrant’s Form40-F for the 52-week period ended February 1, 2014 filed with the Sccurities and Exchange Commission on
March 14, 2014) (File No. 600-54726)

43 Consolidated Financial Statements and the notes related thercto for the 52-weck period ended February 1, 2014 (incorporated by
reference to the Registrant's Form40-F for the 52-weck period ended February 1, 2014 filed with the Securities and Exchange
Commission on March 14, 2014)(Fiic No. (00-54726)

44 Management Proxy Cireular dated March 13, 2014 relating to the Registrant's annual and special mecting of sharcholders held
on April 24, 2014 (incorporated by reference to the Registrant's Form 6-K fumnished to the Securitics and Exchange Commission

on March 14, 2014) (Filc No. 000-54726)

4.5 Management's Discussion and Analysis as at September 2, 2014 (incorporated by reference to the Registrant's Form 6-K
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fumished to the Sccuritics and Exchange Commission on September 3, 2014) (File No. 000-54726)

4.6 Unaudited Condenscd Consolidated Financial Statements for the 13-week period August 2, 2014 (incorporated by reference to
the Registrant's Form6-K fumished to the Sccuritics and Exchange Commission on September 3, 2014) (File No. 000-54726)

47 Material Change roport of Scars Canada dated October 6, 2014 related to the Offering (incorporated by reference to Exhibit 99.1
to the Registrant's Report on Form 6-K furnished to the Sceuritics and Exchange Commission on October 7, 2014)(File No. 000-
54726)

S.t Consent of Deloitte LLP

5.2 Consent of Torys LLP*

6.1 Powcers of attorney*

* Previously filed as an exhibit to this registration statement,

PART Il
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS
Item 1. Undertaking

The Registrant undertakes to make available, in person or by telephone. representatives to respond to inquirics made by the Commission staff, and to furnish promptly.
when requested to do so by the Commission staff, information refating to the sceurities registered pursuant to this FormF-10 or to transactions in said sccuritics.

Hem 2. Consent to Service of Process
Concurrently with the filing of the initial Registration Statement, the Registrant filed with the Commission a written irevocable consent and power of attomey on
FormF-X. Any change to the nane or address of the agent for serviee of the Registrant will be communicated promptly to the Comnussion by amendment to FormF-X

referencing the file number of this Registration Statement.
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SIGNATURES

Pursuant to the requircments of the Securitics Act, the Registrant certifies that it has reasonable grounds to belicve that it meets all of the requirements for filing on
FormF-10 and has duly caused this Amendment No. 1 to the Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized. in the City of

Toronto. Provinee of Ontario, Canada, on the 15t day of October, 2014.

SEARS CANADA INC.

By: /s/ RONALD D. BOIRE

Name: Ronald D. Boirc
Title: Acting President and Chief Executive Officer

POWERS OF ATTORNEY

Each person whosc signature appears below constitutes and appoints EJ. Bird and Franco Perugini, or any of them, as his or her true and lawful attomey-in-fact and
agent, with full power of substitution and resubstitution, for himor her and in his or her name, place and stead. in any and all capacitics, to sign any and all amendments
(including post-cfective amendments) to this Registration Statement, and to file the same, with all exhibits thercto, and other documents in connection therewith with the
Commission, granting unto said attorneys-in-fact and agents, and cach of them. full power and authority to do and performeach and every act and thing requisite and
necessary to be done, as fully to all intents and purposcs as he or she might or could do in person, hereby ratifying and confirming all that said attomeys-in-fact and agents
or any of them, or their ot his or her substitute or substitutes, may lawfully do or causc to be done by virtue hereof.

Pursuant to the requirements of the Sceuritics Act. this Amendment No. | to the Registration Statement has been signed by the following persons in the capacitics
indicated and on the 15t day of October, 2014.

Signature Title
/s/ RONALD D. BOIRE Acting President and Chicf Exceutive Officer, and Director

(principal exceutive officer)
Ronald D. Boire

/s/ EI. BIRD Exccutive Vice-President and Chicf Financial Officer (principal financial officer and
E 1. Bird principal accounting officer)
*
William C. Crowley Chairman of the Board of Dircctors
*

Timothy Flemming Dircctor
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Signature Title

William R. Harker Dircctor

*

Klaudio Leshnjani Dircctor

*

R. Raja Khanna Director

*

James McBumey Dircctor

*

Deborah E. Rosati Director

*

Danita Stevenson Dircctor

*

*By:

S. leffrey Stollenwerck Director

/s{ EJ. BIRD

EJ. Bird
Attomey-in-Fact

1I-3

Pursuant to the requirements of the Securitics Act of 1933, this Amendment No. | to the Registration Statement on FormF-10 has been signed below by the

AUTHORIZED REPRESENTATIVE

undersigned, solely in its capacity as Scars Canada Inc.'s duly authorized representative in the United States, on this 15t day of October, 2014,

TORYS LLP

By: /s/MILET. KURTA

Name:  Mile T. Kurta
Title: Partner
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EXHIBIT INDEX
Exhibit Description

4.1 Annual Information Form for the 52-weck period ended February 1, 2014 (incorporated by reference to the Registrant's Annual
Report on Form40-F for the 52-week period ended February 1, 2014 filed with the Sceuritics and Exchange Commission on
March 14. 2014)(File No. 000-54726)

4.2 Management's Discussion and Analysis for the 52-week period ended February 1, 2014 (incorporated by reference to the
Registrant's Form 40-F for the 52-week period ended February 1. 2014 filed with the Sccuritics and Exchange Commission on
March 14, 2014) (File No. 000-54726)

4.3 (Consolidated Financial Statements and the notes related thereto for the 52-weck period ended February 1, 2014 (incorporated by
reference to the Registrant's Form40-F for the 52-week period ended February 1, 2014 filed with the Sceuritics and Exchange
Commission on March 14, 2014)(Filc No. 000-54726)

44 Management Proxy Circular dated March [3, 2014 relating to the Registrant's annual and special mecting of sharcholders held
on April 24, 2014 (incorporated by reference to the Registrant's Form 6-K fumished to the Sceuritics and Exchange Commission
on March 14, 2014) (File No. 000-54726)

4.5 Management's Discussion and Analysis as at September 2. 2014 (incorporated by reference to the Registrant's Form 6-K
furnished to the Sccuritics and Exchange Commission on Scptember 3, 2014) (File No. 000-54726)

4.6 Unaudited Condensed Consolidated Financial Statements for the 13-weck period August 2, 2014 (incorporated by reference to
the Registrant’s Form6-K furnished to the Securitics and Exchange Commission on September 3. 2014) (File No. 000-54726)

4.7 Material Change report of Scars Canada dated October 6, 2014 related to the Offering (incorporated by reference to Exhibit 99.1

to the Registrant's Report on Form 6-K fumnished to the Sceuritics and Exchange Commussion on October 7, 2014)(File No. 000-
54726)
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5.1 Consent of Deloitte LLP

52 Consent of Torys LLP*

6.1 Powers of attorncy*

Previously filed as an cxhibit to this registration statcment.

1-5

87



i

This is Exhibit “C” referred
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- of America, on August 10, 2018,

(A Notary Public in and for the

[

tate of New Jersey)

to in the Affidavit of
rker, sworn before me at
“New Jersey, United States

i
|
{
|
i
i
1
|
5,
!
|

JEREMY FORTUNATO

NOTARY PUBLIC OF NEW JERSEY

My Commission

Expires 412712022
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Strictly Confidential

October 1, 2014

Sears Holdings Corporation
3333 Beverly Road
Hoffman Estates, Illinois
60179

RE: Potential Rights Offering

Sears Holdings Corporation (“SHC”) is considering a potential offering to its existing
shareholders of rights to acquire common shares of Sears Canada Inc. (“Sears Canada™) (the
“Offering™). This letter agreement sets forth the terms and conditions on which Sears Canada
will cooperate with SHC to facilitate the Offering.

Registration of Sears Sears Canada will use commercially reasonable efforts to prepare
Canada Shares: and file a preliminary short form prospectus in Canada and a
registration statement in the U.S. to qualify for distribution the Sears
Canada common shares underlying the rights as soon as practicable
and, in any event, subject to the approval of the board of Sears
Canada.

Expenses: SHC shall reimburse Sears Canada for all reasonable and
documented expenses incurred or paid by Sears Canada in
connection with the Offering, including reasonable and documented:

. expenses payable in connection with the qualification for
distribution of the Sears Canada common shares;

o expenses payable in connection with the qualification of the
Sears Canada common shares for offering and sale under
state securities laws;

. fees, disbursements and expenses of auditors, financial
advisors, counsel to Sears Canada, counsel to the
independent directors of Sears Canada and local counsel;

. costs incurred in connection with the preparation, filing,
printing and translation of the prospectus and the registration
statement;

. Canadian and U.S. securities regulatory registration and
filing fees;

o fees relating to listing, registration and filing with the TSX

and the NASDAQ Global Select Market (including listing
the Sears Canada common shares on the NASDAQ Global

00793-2100 18154707.8
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Select Market, including as any fees relating to DTC
participation), plus reimbursement of the NASDAQ Global
Select Market annual listing fees and associated costs of
legal and compliance for the first 12 months following
closing of the Offering;

fees and expenses of the registrar and transfer agent, and any
share certification costs;

costs incurred in connection with obtaining any required
regulatory approvals, including, as necessary, under the
Competition Act, Investment Canada Act and the Canada
Transportation Act,;

any advertising, printing, marketing, travel, roadshow,
courier, telecommunications and data searches; and

in each case, together with all taxes applicable to the
foregoing.

Key Intercompany
Arrangements:

SHC will use commercially reasonable efforts to assist Sears Canada
in its negotiations with third parties to preserve the benefits that
Sears Canada currently enjoys under the following agreements:

Master Paper Supply Agreement, dated as of November 13,
2012, by and between NewPage Corporation and Sears
Holdings Publishing Company, LLC;

Master Software and Services Agreement, dated as of
December 23, 2005, between Sears Holdings Management
Corporation and Oracle America, Inc., Sear, Roebuck and
Co. and Kmart Management Corp.;

Master Paper Supply Agreement, dated as of January 7,
2012, by and between Resolute FP US Inc. and Sears
Holdings Publishing Company, LLC , together with
agreements with UPM-Kymmene Inc., Resolute FP US Inc.,
Port Hawksbury and Verso Paper Corp.;

Master Services Agreement, Amended and Restated, dated
as of May 1, 2012, by and between Sears Logistics Services,
Inc. and UPS Supply Chain Solutions, Inc.; and

Agreement for American Express Card Acceptance, dated as
of May 1, 2013, by and between Amex Bank of Canada and
Sears Holdings Management Corporation, for the benefit of

00793-2100 18154707.8
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Sears Canada.

SHC and Sears Canada will amend the following agreements on the
terms described below:

. Merchandising Agreement, dated as of January 26, 1987, by
and between Sears, Roebuck and Co. and Sears Canada (also
referred to by the parties as the Trademark License
Agreement) will be amended to modify the ownership
trigger for termination of the agreement to 10% of the voting
shares of Sears Canada (from 25%) and to extend the tail to
5 years (from 3 years); and

. Information Technology Agreement, dated as of January 1,
1995, by and between Sears Canada and Sears, Roebuck and
Co. will be amended to continue under the current terms for
current services for a period of 3 years following the closing
of the Offering.

Indemnification:

Sears Canada will agree to indemnify and hold harmless each of
SHC, its subsidiaries (other than Sears Canada and its subsidiaries),
their respective directors, officers, employees and representatives
from and against all liabilities, claims, damages and costs (including
settlement costs and reasonable fees of counsel) arising out of or
based upon:

. any untrue statement or alleged untrue statement of a
material fact contained in the prospectus or the registration
statement, or the omission or alleged omission to state
therein a material fact required to be stated therein or
necessary to make the statements therein not misleading in
light of the circumstances in which they were made;

. any misrepresentation or alleged misrepresentation contained
in the prospectus or the registration statement;

. non-compliance or alleged non-compliance by Sears Canada
with securities laws in connection with the Offering; and

. any breach by Sears Canada of this letter agreement,

except to the extent that any such liability, claim, damage or cost
arises out of or is based upon any such untrue statement or alleged
untrue statement or omission or alleged omission contained therein
in reliance upon any information specifically provided by SHC in
writing for inclusion in such material (including the information

00793-2100 18154707.8
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about SHC and the Offering) (the “SHC Information™).

SHC will agree to indemnify and hold harmless each of Sears
Canada, its subsidiaries and their respective directors, officers,
employees and representatives from and against all liabilities,
claims, damages and costs (including settlement costs and
reasonable fees of counsel) arising out of or based upon:

. any untrue statement or alleged untrue statement of a
material fact contained in the prospectus or the registration
statement in reliance upon the SHC Information, or the
omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the
statements therein not misleading in light of the
circumstances in which they were made;

. any misrepresentation or alleged misrepresentation contained
in the prospectus or the registration statement in reliance
upon the SHC Information;

. non-compliance or alleged non-compliance by SHC with
securities laws in connection with the Offering;

. all actions taken in connection with the Offering or at the
request of SHC, provided such actions are taken in good

faith and without negligence or willful misconduct; and

. any breach by SHC of this letter agreement.

Release:

SHC and ESL Investments, Inc., together with any other party that is
related to ESL Investments, Inc. or Edward S. Lampert (collectively,
“ESL”), that exercises rights under the Offering, will agree to
release Sears Canada’s directors, officers, employees and
representatives from any claim ESL may have arising out of or, in
connection with, the transactions contemplated by this letter
agreement.

D&O Insurance:

For a period of 6 years following the closing of the Offering, SHC
will continuously maintain directors’ and officers” liability and
fiduciary liability coverage for current and former directors and
officers of Sears Canada for acts and omissions in their capacity as
such occurring at or prior to the closing of the Offering with
insurer(s) that have at the time such coverage is written the same or
higher A.M. Best rating as the current primary insurer on terms no
less favourable to such directors and officers in any material respect
than those of the insurance policies providing such coverage in
effect on the date hereof; provided that this requirement shall be

00793-2100 18154707.8

92



-5

deemed to be satisfied if SHC elects to obtain prepaid policies (i.e.,
“tail coverage™) which in the aggregate provide such directors and
officers with the coverage described herein for an aggregate period
of 6 years following closing of the Offering with respect to claims
arising from acts or omissions that occurred at or before the closing.

Cooperation
Agreement:

The cooperation agreement, dated as of May 23, 2014, by and
between SHC and Sears Canada remains in full force and effect,
unamended.

Governing Law:

This letter agreement will be governed by the laws of the Province
of Ontario and the federal laws of Canada applicable therein. Each
of SHC and Sears Canada submits to the exclusive jurisdiction of
any Ontario courts sitting in Toronto in any action, application,
reference or other proceeding arising out of or related to this letter
agreement and agrees that all claims in respect of any such action,
application, reference or other proceeding shall be heard and
determined in such Ontario courts.

General:

No assignment of this letter agreement or any rights or obligations
hereunder is binding unless agreed to by SHC and Sears Canada.
This letter agreement enures to the benefit of and is binding upon
the parties and their successors and permitted assigns.

No amendment, supplement, modification or waiver or termination
of this letter agreement and, unless otherwise specified, no consent
or approval by any party is binding unless made in writing by both
SHC and Sears Canada.

00793-2100 18154707.8
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This letter agreement may be executed in counterparts and delivered by means of facsimile or
portable document format (PDF), each of which when so executed and delivered shall be an
original, but all such counterparts together shall constitute one and the same agreement.

Yours very truly,

Ne{mef./f/'
Titles

Accepted and agreed to as of the date first written above.

SEARS HOLDINGS CORPORATION

By:

Name:
Title:
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This letter agreement may be executed in counterparts and delivered by means of facsimile or
portable document format (PDF), each of which when so executed and delivered shall be an
original, but all such counterparts together shall constitute one and the same agreement.

Yours very truly,

SEARS CANADA INC.
By:

Name:

Title:

Accepted and agreed to as of the date first written above.

SEARS HOLDINGS CORPORATION

Name: Rolser A, Onnieshen
Title: ENVP 8, C FO

00793-2100 18154707.5
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This is Exhibit “D” referred to in the Affidavit of
William Richard Harker, sworn before me at

A dusondd . New Jersey, United States
of America, on August 10, 2018,

s [
4 [ e

(A Notary Public in and’for the State of New Jersey)

JEREMY FORTUNATO
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires 4/27/2027
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Policy Number: ELU149912-17 XL Specialty Insurance Company
Renewal of Number: ELU1442351-16 . )
Members of the XL America Companies
CORNERSTONE A-SIDE MANAGEMENT %GSC“;WZ Of\icgs .
eagview Avenu
LIABILITY INSURANCE POLICY Stamford CT 06902-6040
DECLARATIONS Telephone 877-953-2636

THIS IS A CLAIMS MADE POLICY. EXCEPT AS OTHERWISE PROVIDED HEREIN, THIS POLICY ONLY APPLIES TO
CLAIMS FIRST MADE DURING THE POLICY PERIOD. THE LIMIT OF LIABILITY AVAILABLE TO PAY DAMAGES OR
SETTLEMENTS SHALL BE REDUCED AND MAY BE EXHAUSTED BY THE PAYMENT OF DEFENSE EXPENSES.
THIS POLICY DOES NOT PROVIDE FOR ANY DUTY BY THE INSURER TO DEFEND ANY INSURED. PLEASE READ
AND REVIEW THE POLICY CAREFULLY.

Itermn 1. Name and Mailing Address of Parent Corporation:

Sears Holdings Corporation

3333 Beverly Road
Hoffman Estates, IL 60179

Item 2, Policy Period: From: May 15. 2017 To: May 15, 2018

At 12:01 A.M. Standard Time at your Mailing Address Shown Above

97

ltem 5. Notices required to be given to the Insurer must be addressed to:

XL Professional Insurance

100 Constitution Plaza, 17% Floor
Hartford, CT 06103

Toll Free Telephone: 877-853-2638

Item 7. Policy Forms and Endorsements Attached at Issuance:

CS 71000806 Manuscript 17997 08 16 XL 80240303 CS72040508 CL 80341202
CLB0990305 CL80B41104 £CS83011106 CLB80O1820607 XL 80380205

Manuscript 1937505 16 XL 80 58 03 08 XL 8080 02 08 Manuscript 9458 02 08 Manuscript 4088 01 06
Manuscript 137840512 CL 80680604 CS80950809 CL 802240408 CL80 1780307

CS 801110210 CL 8027 1002 Manuscript 155610513 CL 83960108 CS 80371007

Manuscript 18376 05 16 CS 8077 0908 CL 806304 04 Manuscript 16693 05 14

Manuscript 13806 05 12 CL 80208 1107 CL 8022504 08 Manuscript 15562 0513 CL 83750107
CS 83021206 CS 801950913 Manuscript 16682 05 14 Manuscript 18690 05 14 CS5 8063 0508

CS 80127 12 10 Manuscript 16563 04 14 CS 8023606 15 CS8 83170108 CS 8013305 11

CS 70000108 Page 1 of 2



CORNERSTONE A-SIDE MANAGEMENT LIABILITY POLICY

Countersigned: By:
Date Authorized Representative

THESE DECLARATIONS AND THE POLICY, WITH THE ENDORSEMENTS, ATTACHMENTS, AND THE APPLICATION SHALL
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN THE INSURER AND THE INSURED RELATING TO THIS INSURANCE.

In Witness Whereof, the Insurer has caused this Policy to be executed by its authorized officers, but
this Policy will not be valid uniess countersigned on the Declarations page, if required by law, by a duly
authorized representative of the insurer.

Y
}

/ ’ j
d Lt {n */{/L/\, /’ //]"\.9"5/( ;
/ Y
John R. Glancy Kenneth P. Meagher
President Secretary

XL Specialty insurance Company

CS 70000108 Page 2 of 2
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IN WITNESS

XL SPECIALTY INSURANCE COMPANY

REGULATORY OFFICE
505 EAGLEVIEW BOULEVARD, SUITE 100
DEPARTMENT: REGULATORY
EXTON, PA 19341-1120
PHONE: 800-688-1840

It is hereby agreed and understood that the following In Witness Clause supercedes any and all other In
Witness clauses in this policy.

All other provisions remain unchanged.

IN WITNESS WHEREQF, the Insurer has caused this policy to be executed and attested, and, if required
by state law, this policy shall not be valid unless countersigned by a duly authorized representative of the
Insurer.

g /7
{ ) I o : ‘
76@,&5 bt for— W%‘L/? (m@ lﬁf rtins’
/,
Joseph Tocco Toni Ann Perkins
President Secretary

LAD 400 0915 XLS
© 2015 X L. America, Inc. Al Rights Reserved. May not be copied without permission
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ILLINCIS

This notice is to advise you if you are having problems with your insurance company or agent, do not hesitate to
contact the insurance company aor agent to resolve your problem.

FOR INFORMATION, OR TO MAKE A COMPLAINT, CALL:

1-800-622-7311
XL CATLIN
SEAVIEW HOUSE
70 SEAVIEW AVENUE
STAMFORD, CT 06902-6040

You may also contact the Public Service Division of the Department of Insurance at the following address:
linois Department of Insurance
Consumer Division or Public Services Section
320 W. Washington Street
Springfield, 1L 82767
Toll-free: 1-866-445-5364
TDD 217/524-4872 / Fax: 217/558-2083

http://ime.insurance.illinois gov/messagecenter.nsf

PN IL 02 1015 © 2015 X.L. America, Inc. All Rights Reserved. Page 1 of 1
May not be copied without permission.
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CS 80950909

Endorsement No.: 17 Effective: May 15, 2017
Named Insured: Sears Holdings Corporation 12:01 AM. Standard Time
Policy No.: ELU149912-17 Insurer: XL Specialty Insurance Company

EMAIL NOTICES ENDORSEMENT

In consideration of the premium charged, the last sentence of Section IV Condition (D) of the Policy is amended to
read in its entirety as follows:

“All notices under CONDITIONS (D)(1) and (2) must be sent by

(a) certified mail or the equivalent to the address set forth in ITEM 5 of the Declarations. Altention
Claim Department, or

(b} electronic mail (email) to' proclaimnewnetices’@xleatincom.”

All other terms, conditions and limitations of this Policy shall remain unchanged.

CS 80950809 (12/10 ed.) Page 1 of 1
© 2009 X.L America, Inc. All Righis Reserved. May not be copied without permission.
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S 801950913
Endorsement No.: 35 Effective: May 15, 2017

Named Insured: Sears Holdings Corporation 12:01 A.M. Standard Time
Policy No.: ELU149912-17 Insurer: XL Specialty Insurance Company

AMEND NOTICE OF CLAIM ENDORSEMENT

In consideration of the premium charged, Section IV Conditions (D)(1) of the Policy is amended to read in its
entirety as follows:

1) As a condition precedent to any right to payment under this Policy with respect to any Claim, the Insured

Persons or the Company shall give written notice to the Insurer of any Claim as soon as practicable after

it is first made and the Risk Manager or General Counsel of the Parent Company first becomes aware of
such Claim.”

All other terms, conditions and limitations of this Policy shall remain unchanged.

C35 801950813

Page 1 of 1
® 2013 X L America, Inc. All Rights Reserved. May not be copied without permission
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CS 80236 06 15

Endorsement No.: 41 Effective: May 15, 2017
Named Insured: Sears Holdings Corporation 12:01 A.M. Standard Time
Policy No.: ELU148912-17 Insurer: XL Specialty Insurance Company

AMEND DEFINITION OF SUBSIDIARY ENDORSEMENT

In consideration of the premium charged, the term Subsidiary, as defined in Section 1l Definitions (P) of the Policy,
is amended to include any organization during any time in which the Parent Company possesses, directly or
indirectly through one or more Subsidiary(s). the power to control, manage or direct by reason of the Parent
Company's rights and obligations pursuant to any contract relations to such organization.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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CORNERSTONE A-SIDE MANAGEMENT LIABILITY
INSURANCE COVERAGE FORM

THIS IS A CLAIMS MADE POLICY WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ AND REVIEW THE POLICY CAREFULLY.

In consideration of the payment of the premium, and in reliance on all statements made and information
furnished to Executive Liability Underwriters, the Underwriting Manager for the insurer identified on the
Declarations Page (hereinafter, the “Insurer”) including the Application and subject to all of the terms,
conditions and limitations of all the provisions of this Policy, the Insurer, the insured Persons and the
Company agree as follows:

I

(A)

(F)

INSURING AGREEMENT

The Insurer will pay on behalf of the Insured Persons Loss resulting from a Claim first made against the
Insured Persons during the Policy Period or, if applicable, the Optional Extension Period, for a Wrongful
Act. except to the extent that such Loss is paid by any other Insurance Program or as indemnification or
advancement from any source. In the event that Loss is not paid by such other insurance or as
indemnification or advancement, this Policy will respond on behalf of the Insured Persons as if it were
primary. subject to all of its terms, conditions (including, but not hmited to, CONDITION (8)) and limitations and
without prejudice to the Insurer's excess position.

DEFINITIONS

*Application” means:
(1 the Application attached to and forming part of this Policy; and

(2) any materials submitted therewith, which shall be retained on file by the Insurer and shall be deemed
to be physically attached to this Policy.

"Change In Control” means:

(1) the merger or acquisition of the Parent Company, or of all or substantially all of its assets, by another
gntity such that the Parent Company is not the surviving entity:

(2) the acquisition by any person. entity, or affiliated group or persons or entities of the right to vote for.
select. or appoint more than fifty percent (50%) of the directors of the Parent Company: or

(3) the court appointment of any person or entity with authority comparable to that of the insured
Persons. as defined in DEFINITION ({1}, to iguidate or reorganize the Parent Company.

"Claim” means:
(1 a written demand for monetary or non-monetary refief;

(2) any civil or criminal judicial proceeding in a court of law or equity, arbitration or other alternative
dispute resolution; or

(3) a formal civil, criminal, administrative, or regulatory proceeding or formal investigation.

"Company” means the Parent Company and any Subsidiary created or acquired on or before the Inception
Date set forth in ITEM 2 of the Declarations or during the Policy Period, subject to CONDITION (C).

“Defense Expenses” means reasonable legal fees and expenses incurred in the defense or investigation of
any Claim Defense Expenses will not include the Company’s overhead expenses or any salaries, wages,
fees, or benefits of its directors. officers, or employees.

"Employment Practices Claim’ means a Claim alleging an Employment Practices Wrongful Act.
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(G)

\

"Employment Practices Wrongful Act” means any actual or alleged:

(1 wrongful termination of employment whether actual or constructive;

(2) employment discrimination of any kind;

(3) sexual or other harassment in the workplace; or

(4) wrongful deprivation of career opportunity, employment-related misrepresentation, retaliatory

treatment against an employee of the Company. failure to promote, demotion, wrongful discipline or
svaluation, or refusal to hire.

‘Insurance Program” means

M any existing Management Liability insurance, Directors’ and Officers’ Liabilty insurance, or similar
insurance: and

(2) any other existing insurance under which coverage may be owed.

“Insured Person” means:

(hH any past, present, or future director or officer, general counsel, or member of the Board of Managers
of the Company and any person serving in a functionally equivalent role for the Parent Company or
any Subsidiary operating or incorporated outside the United States and

(2) the lawful spouse of any person set forth in DEFINITION (1)(1), but only to the extent the spouse is a
party to any Claim solely in his or her capacity as a spouse of such person and only for the purposes
of any Claim seeking damages recoverable from marital community property, property jointly held by
any such person and his or her spouse, or property transferred from any such person to his or her
spouse.

In the event of the death, incapacity or bankruptcy of an insured Person, any Claim against the estate, heirs,
legal representatives or assigns of such Insured Person will be deemed to be a Claim against such insured

Person.

“Interrelated Wrongful Acts’ means Wrongful Acts based on, arising out of, directly or indirectly resulting
from. in consequence of, or in any way involving any of the same or related, or series of related, facts,
circumstances, situations, transactions, or events.

"Loss" means damages, judgments, settiements or other amounts (including pre- & post-judgment interest,
punitive or exemplary damages, or the multiplied portion of any damage award, where insurable by law) and
Defense Expenses that the Insured Persons are cbligated to pay. Loss will not include:

(N matters which are uninsurable under the law pursuant to which this Policy is construed, or

(2) fines, penalties or taxes imposed by law; provided, that this DEFINITION (K)(2) will not apply to fines,
penalties or taxes that an Insured Person is obligated to pay if such fines, penalties or taxes are
insurable by law and are imposed in connection with such Insured Person’s service with respect to
an entity included within the definition of Company that is financially insolvent.

Note: With respect to coverage for punitive, exemplary or multiplied damages or fines. penalties or taxes, the
law of the applicable jurisdiction most favorable to the insurability of such amounts shall control.

‘Outside Capacity Wrongful Act” means any actual or alleged act, error. or omission, misstatement,
misleading statement, neglect, or breach of duty by any Insured Person, as defined in DEFINITION (){(1),
while acting in his or her capacity as a director, officer, trustee, regent, or governor of any Outside Entity, if
serving in such capacity at the specific request of the Company.
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(M)

()

N

(A)

(B)

“Outside Entity” means any corporation or organization other than the Company of which any Insured
Person. as defined in DEFINITION (I)(1), serves as a director, officer, trustee, regent, or governor, but only if
such service is at the specific request of the Company.

“Parent Company” means the entity named in ITEM 1 of the Declarations.

"Policy Period” means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the

Declarations or to any earlier cancellation date.

"Subsidiary” means any entity during any time in which the Parent Company owns, directly or through one or

more Subsidiary(ies), more than fifty percent (50%) of the outstanding securities representing the right to vote

for the election of such entity's directors.

"Wrongful Act” means:

(h any actual or alleged act, error, or omission, misstatement, misleading statement, neglect. or breach of
duty by any Insured Person. as defined in DEFINITION (1)(1), while acting in his or her capacity as a
director, officer, general counsel, or member of the Board of Managers of the Company or a
functionally equivalent role for the Parent Company or any Subsidiary operating or incorporated
outside the United States;

{2) any matter asserted against an Insured Person solely by reason of his or her status as a director,
officer. general counsel, or member of the Board of Managers of the Company!

(3) any Employment Practices Wrongful Act; and

(4) any Outside Capacity Wrongful Act.

EXCLUSIONS

Except for Defense Expenses, the Insurer shall not pay Loss in connection with any Claim:

(1 brought by or on behalf of, or at the direction of, the Company or. with respect to any Claim for an
Outside Capacity Wrongful Act, an Outside Entity, except and to the extent such Claim:

{a) is brought and maintained by a security holder of the Company or such Outside Entity, but
only if such security holder is acting independently of, and without the solicitation, assistance.
participation or intervention of, the Company. any Insured Person, or any Outside Entity,

{b) is brought by the Bankruptcy Trustee or Examiner of the Company or such Outside Entity. or
any assignes of such Trustee or Examiner, or any Receiver, Conservator, Rehabilitator, or
Liquidator or comparable authority of the Company or such Outside Entity:

{c) is brought and maintained in a non-common law jurisdiction outside the United States of
America or its territories or possessions; or

{d) is made after the Parent Company has undergone a Change of Control; or

(2) brought about or contributed to in fact by any:

{a) intentionally dishonest, fraudulent, or criminal act or omission or any willful violation of any
statute, rule, or law; or

(b) profit or remuneration gained by any Insured Person to which such Insured Person is not
legally entitled:

as determined by a final adjudication in the underlying action.

The Insurer shall not be liable to make any payment for Loss in connection with any Claim:
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(1 for any actual or alleged bodily injury, sickness, mental anguish, emotional distress, defamation,
slander, libel, disease or death of any persen, or damage or destruction of any tangible property
including Loss of use thereof: provided, that this EXCLUSION (B)(1) shall not apply to any Claim:

(a) brought by 2 security holder of the Company or, with respect to any Claim for an Outside
Capacity Wrongful Act, an Qutside Entity for any actual or alleged violation of the
Securities Act of 1933, the Securities Act of 1834, or any state securities statute; or

(b) in the form of a derivative action, but only if such Claim is brought by or on behalf of, or in the
name or right of, the Company or, with respect to any Claim for an Outside Capacity
Wrongfu! Act, an Qutside Entity and is brought and maintained independently of, and
without the solicitation, assistance, participation or intervention of the Company, any Insured
Person, or any Qutside Entity; or

(2) based upon. arising out of, directly or indirectly resulting from, in consequence of, or in any way
involving any fact, circumstance, situation, transaction, event or Wrongful Act which, before the
Inception Date of this Policy, was the subject of any notice given under any cther Management
Liability insurance, Directors’ and Officers’ insurance, or other similar insurance.

Note: EXCLUSION (B)(1) will not apply to any allegation of libel, slander, defamation, mental anguish or
emotional distress if and only to the extent that such allegations are made as part of an Employment
Practices Claim for an Employment Practices Wrongful Act.

No Wrongful Act of any Insured Person will be imputed to any other Insured Person to determine the application of
any of the above EXCLUSIONS.

V. CONDITIONS
{A) Limit of Liability

The amount set forth in ITEM 3 of the Declarations shall be the maximum aggregate Limit of Liability of the
Insurer under this Policy. Payment of Loss, including Defense Expenses, by the Insurer shall reduce the
Limit of Liability.

(B) indemnification and Other Insurance

(n The Insured Persons and the Company understand and agree that all coverage under this Policy
shall be specifically excess over, and shall not contribute with:

(a) all indemnification and advancement to which an Insured Person may be entitied from any
source, including but not limited to the Company or any Outside Entity; and

(b} any Insurance Program maintained by the Company or any Qutside Enfity, whether such
other insurance is stated to be primary, contributing, excess or otherwise.

However. if Loss is not paid by such other insurance or as indemnification or advancement, this Policy
will respond on behalf of the Insured Persons as if it were primary, subject to all of its terms,
conditions and limitations and without prejudice to the Insurer's excess position.

(2) This Policy shall not be subject to the terms or conditions of any other insurance. The Insurer does
noi waive, compromise or release any of its rights to recover Loss paid under this Policy from the
issuers of any other insurance under which coverage may be owed, or from any person or entity from
which an Insured Person is entitled to indemnification or advancement, including the Company and
any Outside Entity.

(C) Mergers and Acquisitions

(1 If_ during the Policy Period, the Company acquires any assets, acquires a Subsidiary, or acquires
any entity by merger, consolidation or otherwise, or assumes any liability of another entity, coverage
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(D) Notice

(2)

shall be provided for any Loss involving a Claim for a Wrongful Act occurring after the
consummation of the transaction.

With respect to the acquisition, assumption, merger, consolidation or other of any entity, asset,
Subsidiary or liability as described in CONDITION (C)(1) above, there will be no coverage available
under this Policy for any Claim made against any Insured Person for any Wrongful Act in
connection with the acquired, assumed, merged, or consolidated entity, asset, Subsidiary or liability
committed at any time during which such entity, asset, Subsidiary or liability is not included within the
definition of "Company.”

If, during the Policy Period, any entity ceases to be a Subsidiary. the coverage provided under this
Policy shall continue to apply to the Insured Persons who because of their service with such
Subsidiary were covered under this Policy but only with respect to a Claim for a Wrongful Act that
occurred or allegedly occurred prior to the time such Subsidiary ceased to be a Subsidiary of the
Company.

If. during the Policy Period, there is a Change In Control. the coverage provided under this Policy
shall continue to apply but only with respect to a Claim for a Wrongful Act committed or allegedly
committed prior to the time of the Change In Control, and

{a) coverage will cease with respect to any Claim for a Wrongful Act commitied subsequent to
the Change In Control; and

{b) the entire premium for the Policy will be deemed to be fully earned immediately upon the
consummation of a Change In Control.

As a condition precedent to any right to payment under this policy with respect to any Claim. the
Insured Persons or the Company shall give written notice to the Insurer of any Claim as soon as
practicable after it is first made

If during the Policy Period. the insured Persons first becomes aware of a specific Wrongful Act
and if. during the Policy Period, the Insured Persons or the Company.

(a) provide the Insurer with written notice of the specific Wrongful Act, the consequences which
have resulted or may result therefrom (including but not limited tc actual or potential
damages). the identities of the potential claimants, and the circumstances by which the
Insured Persons first became aware of such Wrongful Act; and

(b) request coverage under this Policy for any subsequently resulting Claim for such Wrongful
Act;

then any Claim subsequently made arising out of such Wrongful Act will be treated as if it had been
first made during the Policy Period.

All notices under CONDITIONS (D) (1) and {2) must be sent by certified mail or the eqguivalent to the address
set forth in ITEM 5 of the Declarations; Attention: Claim Department,

(E) Defense and Settlement of Claims

o)

CS 71000006

It shall be the duty of the Insured Persons and not the duty of the Insurer to defend Claims. No
insured Person may incur any Defense Expenses or admit liability for. make any settlement offer
with respect to, or settle any Glaim without the Insurer’s consent, such consent not to be unreasonably
withheld.

Upon written request, the Insurer will pay on a current basis any covered Defense Expenses before
the disposition of the Claim for which this Policy provides coverage. In the event of such
advancement, the Insured Persons agree that they shall repay the Insurer, severally according to
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their interests, any Loss, including Defense Expenses, paid to or on behalf of the Insured Persons if
it is finally determined that the Loss incurred is not covered under this Policy.

(3) Except for such Defense Expenses, the Insurer shall pay Loss only upon the final disposition of any
Claim.
(F) Assistance, Cooperation and Subrogation
(1) The Insured Persons and the Company agree to provide the Insurer with all information. assistance

and cooperation that the Insurer may reasonably request, and further agree that they will do nothing
which in any way increases the Insurer's exposure under this Policy or in any way prejudices the
Insurer's potential or actual rights of recovery.

(2) in the event of any payment under this Policy. the Insurer shall be subrogated to all of the potential or
actual rights of recovery of the Insured Persons, including any such rights of recovery against the
Company or any Outside Entity. The Insured Persons shzll execute all papers required and will do
everything necessary to secure such rights including but not limited to the execution of such
documents as are necessary to enable the insurer to effectively bring suit in their name, and will
provide all other assistance and cooperation which the Insurer may reasonably require.

(3) interrefated Claims

All Claims arising from Interrelated Wrongful Acts shall be deemed to constitute a single Claim and shall be
deemed to have been made at the earliest time at which the earliest such Claim is made or deemed to have
been made pursuant to CONDITION (D)(1) or (2) above, if applicable.

{H) Exhaustion

If the Insurer's Limit of Liability as set forth in ITEM 3 of the Declarations is exhausted by the payment of Loss,
the premium as set forth in ITEM & of the Declarations will be fully earned, all obligations of the Insurer under
this Policy will be completely fulfiled and exhausted and the Insurer will have no further obligations of any
kind whatsoever under this Policy.

h Cancellation and Renewal of Coverage

(1) The Chairman of the Board of Directors and the Chief Executive Officer of the Parent Company shall
have the exclusive right to cancel this Policy on behalf of the Insured Persons. Such canceliation
may be effected by mailing to the Insurer written notice stating when such cancellation shall be
effective, provided the date of cancellation is not later than the Expiration Date set forth in ITEM 2 of
the Declarations. In such event, the Insurer shall retain the customary short rate portion of the earned
premium. Return or tender of the unearned premium is not a condition of canceliation.

(2) The Insurer may cancel this Policy only for nonpayment of premium. The Insurer will provide not less
than twenty (20) days written notice stating the reason for cancellation and when the Policy will be
canceled. Notice of canceliation will be sent to the Parent Company and the agent of record for the
insured Persons, if applicable.

(3) The Insurer is under no obligation to renew this Policy upon its expiration. Once the Insurer chooses
to non-renew this Policy, the Insurer will deliver or mail to the Parent Company written notice stating
such at least sixty (60) days before the Expiration Date set forth in ITEM 2 of the Declarations.

(4) The Insurer shall not be entitied under any circumstances to rescind this Policy. other than for non-
payment of premium.

{J) Optional Extension Period
) If either the Insured Persons or the Insurer does not renew this Policy, the Insured Persons shall
have the right, upon payment of the additional premium set forth in ITEM 4 of the Declarations, to an

extension of the coverage provided by this Policy with respect only to any Claim first made during the
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period of time set forth in ITEM 4 of the Declarations after the Policy Expiration Date, but only with
respect to a Wrongful Act occurring prior to the Policy Expiration Date.

(2) As a condition precedent to the right to purchase the Optional Extension Period the total premium for
this Policy must have been paid in full. The right of the Insured Persons to purchase the Optional
Extension Period will be immediately terminated if the Insurer does not receive written notice by the
Insured Persons advising they wish to purchase the Optional Extension Period together with full
payment of the premium for the Optional Extension Period within thirty (30) days after the Policy
Expiration Date.

(3} If the Insured Persons elect to purchase the Optional Extension Period as set forth in CONDITIONS
()1 and (2) above. the entire prenium for the Optional Extension Period will be deemed to be fully
earned at the Inception Date for the Optional Extension Period.

(4) The purchase of the Optional Extension Period will not in any way increase the Limit of Liability set
forth in ITEM 3 of the Declarations, and the Limit of Liability with respect to Claims made during the
Optional Extension Period shall be part of and not in addition to the Limit of Liability for all Claims
made during the Policy Period.

Representation Clause

The Application for coverage shall be construed as a separate Application for coverage for each Insured
Person. Fach Insured Person represents that, to the best of his or her knowledge, the statements and
pariculars contained m the Application are true, accurate and complete. and each Insured Person agrees
that this Policy is issued in reliance on the truth of that representation and that such particulars and
statements. which are deemed to be incorporated into and constitute a part of this Policy, are the basis of this
Policy. In the event that any statements and particulars contained in the Application are untrue, inaccurate or
incomplete, this Policy will be void with respect to any Insured Person who had actual knowledge as of the
Inception Date of facts or information that were not accurately or completely disclosed as required in the
Application. No knowledge or information possessed by any Insured Person will be imputed to any other
Insured Person far the purposes of determining the availability of coverage with respect to Claims made
against such other Insured Person.

Action Against the Insurer, Assignment, and Changes to Policy

(1} No action may be taken against the Insurer unless, as a condition precedent thereto:
(a) there has been full compliance with all of the terms and conditions of this Policy: and
(b) the amount of the obligation of the Insured Person has been finally determined either by

judgment against the Insured Person after actual trial. or by written agreement of the Insured
Person. the claimant and the Insurer.

(2) Nothing contained herein shall give any person or entity any right to join the Insurer as a party to any
Claim against the Insured Persons to determine their liability, nor may the Insured Persons implead
the Insurer in any Claim.

(3) Assignment of interest under this Policy shall not bind the Insurer unless its consent is endorsed
hereon.
4) Notice to any agent or knowledge possessed by any agent or other person acting on behalf of the

Insurer will not cause a waiver or change in any part of this Policy or prevent the Insurer from
asserting any right under the terms, conditions and limitations of this Policy. The terms, conditions
and limitations of this Policy may only be waived or changed by written endorsement signed by the

Insurer.

Authorization and Notices
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It is understood and agreed that, except as provided elsewhere in this Policy, the Parent Company will act on
behalf of the Company and the Insured Persons with respect to:

(1) the payment of the premiums,
(2) the receiving of any return premiums that may become due under this Policy,
(3) the giving of all notices to the Insurer as provided herein, and
(4) the receiving of all notices from the Insurer.

{N) Entire Agreement
The Insured Persons agree that the Declarations, the Policy, including any endorsements and attachments,
and the Application shall constitute the entire agreement between the Insurer or any of its agents and the
Insured Persons in relation te the insurance.

(O) Worldwide Coverage
In consideration of the premium charged, coverage under this Policy shall extend anywhere in the world.

P Bankruptcy
in the event that a liquidation or reorganization proceeding is commenced by or against the Company
pursuant to the United States Bankruptcy Code, as armended, or any similar state or local law, the insured
Persons and the Company hereby (1) waive and release any automatic stay or injunction which may apply in
such proceeding in connection with this Policy or its proceeds under such Bankruptey Code or law: and (2)

agree not to oppose or object to any efforts by the Insurer or any insured Person or the Company to obtain
relief from any such stay or injunction.
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This is Exhibit “E” referred to in the Affidavit of
William Richard Harker, sworn before me at

A sl wate . New Jersey, United States
of America, on August 10, 2018,

é /,/ T

(A Notary Public in‘and for the State of New Jersey) |

- JEREMY FORTUNATO
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires 4/27/2022
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CORNERSTONE A-SIDE MANAGEMENT
LIABILITY INSURANCE POLICY
DECLARATIONS

XL CATLIN

Policy Number:; EL.U146443-16

Renewal of Number:  ELU141161-15
XL Specialty Insurance Company

100 Yonge Street, Suite 1200
Toronta, Ontario M5C 2W1
Telephone 416-928-5586

THIS IS A CLAIMS MADE POLICY, EXCEPT AS OTHERWISE PROVIDED HEREIN, THIS POLICY ONLY APPLIES
TC CLAIMS FIRST MADE DURING THE POLICY PERIOD. THE LIMIT OF LIABILITY AVAILABLE TO PAY
DAMAGES OR SETTLEMENTS SHALL BE REDUCED AND MAY BE EXHAUSTED BY THE PAYMENT OF
DEFENSE EXPENSES. THIS POLICY DOES NOT PROVIDE FOR ANY DUTY BY THE INSURER TO DEFEND ANY
INSURED. PLEASE READ AND REVIEW THE POLICY CAREFULLY.

Item 1. Name and Mailing Address of Parent Corporation:

Sears Canada Inc
290 Yonge Street, Suite 700
Toronto, ONTARIO M5B 2C3

ltem 2. Policy Period From: October 15, 2016 To: October 15, 2017
At 12:01AM Standard Time at your Mailing Address Shown Above

item 5. Notices required to be given to the Insurer must be addressed to:

XL Specialty Insurance Company
100 Yonge Street Suite 1200
Toronto, ON M5C 2W1

Attention: Claims Department
Email: claimscanada@xlcatlin.com

Item 7. Policy Forms and Endorsements Attached at Issuance

CS71000906 XL80780215 XL82010707 XL80341004 CL83141003 CS803830317
CL8084 1104 CL801890607 CS 803920317 XLB806009 08 Manuscript 13794 0512
CL80861204 CS 801950913 CL 802250408 CSB80950909 CLB802240408 CS 80371007
CS5801190810 CL 806304 04 Manuscript 13806 0512 CL 802081107 CS83151107

CS 8392 03 17 Manuscript 16690 05 14 Manuscript 9458 0509 €S 8039103 17 CS 80391007
CS 80170507 CS 8014407 11 CL 804207 03 Manuscript 4088 0106 CS 8039303 17

CS 803940317 CS 8014007 11 Manuscript 18573 12 15

THESE DECLARATIONS AND THE POLICY, WITH THE ENDORSEMENTS. ATTACHMENTS, AND THE APPLICATION SHALL CONSTITUTE THE
ENTIRE AGREEMENT BETWEEN THE INSURER AND THE INSURED PERSONS RELATING TO THIS INSURANCE.
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CORNERSTONE A-SIDE MANAGEMENT
LIABILITY INSURANCE POLICY
DECLARATIONS

XL CATLIN

Policy Number: ELU146443-16
Renewal of Number: ELU141161-15

IN WITNESS WHEREOF the Insurer has caused this Policy to be signed by the Canadian Chief Agent.

XL SPECIALTY INSURANCE COMPANY

‘ o

i g
§ g il E

;

Nick Greggains
Chief Agent for Canada

For purposes of the Insurance Companies Act (Canada), this document was issued in the course of XL Specialty insurance Company’s
insurance business in Canada.
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CL 83141003

Endorsement No.: 4 Effective: October 15, 2016
Named Insured: Sears Canada Inc 12:01 A.M. Standard Time
Policy No.: ELU146443-16 Insurer: XL Specialty Insurance Company

PENDING AND/OR PRIOR LITIGATION EXCLUSION

In consideration of the premium charged. no coverage will be available under this Policy for Claims based upon,
arising out of, directly or indirectly resulting from, in consequence of, or in any way involving any fact,
circumstance, situation, transaction, event or Wrongful Act, underlying or alleged in any prior and/or pending
litigation or administrative or regulatory proceeding or arbitration which was brought prior to October 15, 2014.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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CS 83151107

Endorsement No.: 21 Effective: October 15, 2016
Named insured: Sears Canada Inc 12:01 A.M. Standard Time
Policy No.: ELU146443-16 Insurer: XL Specialty Insurance Company

PRIOR ACTS EXCLUSION ENDORSEMENT

in consideration of the premium charged, no coverage shall be available under this Policy for any Loss in
connection with any Claim made against an Insured Person alleging any Wrongful Act occurring prior to
October 15, 2014 or after the end of the Policy Period. This Policy only provides coverage for Wrongful Acts
occurring on or after October 15, 2014 and prior to the end of the Policy Period and otherwise covered by the
terms, conditions and limitations of this Policy. Loss arising out of the same or related Wrongful Act shall be
deemed to arise from the first such same or related Wrongful Act.

All other terms, conditions and limitations of this Policy shall remain unchanged.
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CORNERSTONE A-SIDE MANAGEMENT LIABILITY
INSURANCE COVERAGE FORM

THIS IS A CLAIMS MADE POLICY WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ AND REVIEW THE PCOLICY CAREFULLY.

In consideration of the payment of the premium, and in reliance on all statements made and information
furnished to Executive Liability Underwriters, the Underwriting Manager for the Insurer identified on the
Declarations Page (hereinafter, the “Insurer”) including the Application and subject to all of the terms,
conditions and limitations of all the provisions of this Policy, the Insurer, the Insured Persons and the
Company agree as follows:

(A)

(B)

(F)

INSURING AGREEMENT

The Insurer will pay on behalf of the Insured Persons Loss resulting from a Claim first made against the
Insured Persons during the Policy Period or, if applicable, the Optional Extension Period, for a Wrongful
Act, except to the extent that such Loss is paid by any other Insurance Program or as indemnification or
advancement from any source. In the event that Loss is not paid by such other insurance or as
indemnification or advancement, this Policy will respond on behalf of the Insured Persons as if it were
primary. subject to all of its terms, conditions (including, but not limited to, CONDITION (B)) and limitations and
without prejudice to the Insurer’s excess position,

DEFINITIONS

"Application” means:
. the Application attached to and forming part of this Policy: and

(2} any materials submitted therewith, which shall be retained on file by the Insurer and shall be deemed
physically attached to this Policy.

“Change In Control” means’

(1 the merger or acquisition of the Parent Company, or of all or substantiaily all of its assets, by another
entity such that the Parent Company is not the surviving entity:

(2} the acquisition by any person, entity, or affiliated group or persons or entities of the right to vote for,
select, or appoint mare than fifty percent (50%) of the directors of the Parent Company; or

(3) the court appointment of any person or entity with authority comparable to that of the Insured
Persons, as defined in DEFINITION (I)(1). to liquidate or reorganize the Parent Company.

"Claim” means:
(1 a written demand for monetary or non-monetary relief,

(2) any civil or criminal judicial proceeding in a court of law or equity, arbitration or other alternative
dispute resolution; or

(3) a formal civil, criminal. administrative, or regulatory proceeding or formal investigation.

"Company” means the Parent Company and any Subsidiary created or acquired on or before the Inception
Date set forth in ITEM 2 of the Declarations or during the Policy Period, subject to CONDITION (C).

‘Defense Expenses’ means reasonable legal fees and expenses incurred in the defense or investigation of
any Claim. Defense Expenses will not include the Company’s overhead expenses or any salaries, wages,
fees, or benefits of its directors, officers, or employees.

"Employment Practices Claim” means a Claim alleging an Employment Practices Wrongful Act.

CS71000906 Page 1 of 8
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(G)

"Employment Practices Wrongful Act” means any actual or alleged:

(1) wrongful termination of employment whether actual or constructive:

(2) employment discrimination of any kind,

(3) sexual or other harassment in the workplace; or

(4) wrongful deprivation of career opportunity, employment-related misrepresentation, retaliatory

treatment against an employee of the Company, failure to promote, demotion, wrongful discipline or
evaluation, or refusal to hire.

‘Insurance Program” means

) any existing Management Liability insurance. Directors’ and Officers’ Liability insurance, or similar
insurance; and

(2) any other existing insurance under which coverage may be owed.

“Insured Person” means:

(1) any past, present, or future director or officer, general counsel, or member of the Board of Managers
of the Company and any person serving in a functionally equivalent role for the Parent Company or
any Subsidiary operating or incorporated outside the United States; and

(2) the lawful spouse of any person set forth in DEFINITION (1)(1), but only to the extent the spouse is a
party to any Claim solely in his or her capacity as a spouse of such person and only for the purposes
of any Claim seeking damages recoverable from marital community property. property jointly heid by
any such person and his or her spouse, or property transferred from any such person to his or her
Spouse.

In the event of the death. incapacity or bankruptcy of an Insured Person, any Claim against the estate, heirs,
legal representatives or assigns of such Insured Person will be deemed to be a Claim against such Insured

Person.

“Interrelated Wrongful Acts” means Wrongful Acts based on, arising out of. directly or indirectly resulting
from. in consequence of. or in any way involving any of the same or related, or series of related, facts,
circumstances, situations. transactions. or events.

"Loss’ means damages. judgments, settlements or other amounts (including pre- & post-judgment interest,
punitive or exemplary damages, or the multiplied portion of any damage award, where insurable by law) and
Defense Expenses that the Insured Persons are obligated to pay. Loss will not include:

M matters which are uninsurable under the law pursuant to which this Policy is construed; or

(2) fines, penalties or taxes imposed by law; provided, that this DEFINITION (K)(2) will not apply to fines,
penalties or taxes that an Insured Person is obligated to pay if such fines, penalties or taxes are
insurable by lfaw and are imposed in connection with such Insured Person’s service with respect to
an entity included within the definition of Company that is financially insolvent.

Note: With respect to coverage for punitive, exemplary or multiplied damages or fines, penalties or taxes, the
law of the applicable jurisdiction most favorable to the insurability of such amounts shall control.

"Outside Capacity Wrongful Act” means any actual or alleged act. error, or omission, misstatement,
misleading statement, neglect, or breach of duty by any Insured Person, as defined in DEFINITION (1)(1).
while acting in his or her capacity as a director, officer, trustee, regent, or governor of any Qutside Entity, if
serving in such capacity at the specific request of the Company.

©S 71 00 09 08 Page 2 of 8
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(M) "Outside Entity” means any corporation or organization other than the Company of which any Insured
Person, as defined in DEFINITION (1)(1), serves as a director, officer, trustee, regent, or governor, but only if
such service is at the specific request of the Company.

(N) "Parent Company”" means the entity named in ITEM 1 of the Declarations.

(O) "Policy Period” means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the
Declarations or to any earlier cancellation date.

(P) “Subsidiary” means any entity during any time in which the Parent Company owns, directly or through one or
more Subsidiary(ies), more than fifty percent (50%) of the outstanding securities representing the right to vote
for the election of such entity's directors.

(Q) "Wrongful Act” means:

(H

any actual or alleged act, error. or omission, misstatement, misleading statement, neglect, or breach of
duty by any Insured Person, as defined in DEFINITION {1)(1), while acting in his or her capacity as a
director, officer, general counsel, or member of the Board of Managers of the Company or a
functionally equivalent role for the Parent Company or any Subsidiary operating or incorporated
outside the United States:

(2) any matter asserted against an Insured Person solely by reason of his or her status as a director,
officer. general counsel, or member of the Board of Managers of the Company;
(3) any Employment Practices Wrongful Act: and
(4) any Qutside Capacity Wrongful Act.
. EXCLUSIONS
(A} Except for Defense Expenses. the Insurer shall not pay Loss in connection with any Claim:
4] brought by or on behalf of, or at the direction of, the Company or. with respect to any Claim for an

Outside Capacity Wrongful Act. an Outside Entity, except and to the extent such Claim:

(a) is brought and maintained by a security holder of the Company or such Outside Entity. but
only if such security holder is acting independently of, and without the solicitation, assistance.
participation or intervention of. the Company, any Insured Person, or any Qutside Entity;

(b) is brought by the Bankruptcy Trustee or Examiner of the Company or such Qutside Entity. or
any assignee of such Trustee or Examiner, or any Receiver, Conservator. Rehabilitator, or
Liguidator or comparable authority of the Company or such Outside Entity:

{c) is brought and maintained in a non-common law jurisdiction outside the United States of
America or its territories or possessions: or

(d) is made after the Parent Company has undergone a Change of Control; or

(2) brought about or contributed to in fact by any:

(a) intentionally dishonest, fraudulent. or criminal act or omission or any wiliful violation of any
statute, rule, or law; or

(b) profit or remuneration gained by any Insured Person to which such Insured Person is not
legally entitled;

as determined by a final adjudication in the underlying action.

(B) The Insurer shall not be liable to make any payment for Loss in connection with any Claim:

CS 71000906
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(1) for any actual or alleged bodily injury. sickness, mental anguish, emotional distress, defamation,
slander, libel, disease or death of any person, or damage or destruction of any tangible property
including Loss of use thereof. provided, that this EXCLUSION (B)(1) shall not apply to any Claim:

{a) brought by a security holder of the Company or, with respect to any Claim for an Outside
Capacity Wrongful Act, an Outside Entity for any actual or alleged violation of the
Securities Act of 1933, the Securities Act of 1934, or any state securities statute; or

(b) in the form of a derivative action. but only if such Claim is brought by or on behalf of, or in the
name or right of, the Company or, with respect to any Claim for an Outside Capacity
Wrongful Act. an Qutside Entity and is brought and maintained independently of, and
without the solicitation. assistance, participation or intervention of the Company, any Insured
Person. or any Outside Entity; or

(2) based upon, arising out of, directly or indirectly resulting from, in consequence of or in any way
involving any fact, circumstance, situation, transaction, event or Wrongful Act which, before the
Inception Date of this Policy, was the subject of any notice given under any other Management
Liability insurance, Directors’ and Officers’ insurance. or other similar insurance

Note: EXCLUSION (B)(1) will nat apply to any allegation of libel, slander, defamation, mental anguish or
ermotional distress if and only to the extent that such allegations are made as part of an Employment
Practices Claim for an Employment Practices Wrongful Act.

No Wrongful Act of any Insured Person will be imputed to any other Insured Person to determine the application of
any of the above EXCLUSIONS.

V.  CONDITIONS
(A} Limit of Liability

The amount set forth in ITEM 3 of the Declarations shall be the maximum aggregate Limit of Liability of the
Insurer under this Policy. Payment of Loss, including Defense Expenses, by the Insurer shall reduce the
Limit of Liability.

(B) indemnification and Other Insurance

(1) The Insured Persons and the Company understand and agree that all coverage under this Policy
shall be specifically excess over, and shall not contribute with:

(a) all indemnification and advancement to which an Insured Person may be entitled from any
source, including but not limited to the Company or any Qutside Entity; and

{b) any Insurance Program maintained by the Company or any Outside Entity, whether such
other insurance is stated to be primary, contributing, excess or otherwise.

However, if Loss is not paid by such other insurance or as indemnification or advancement, this Policy
will respond on behalf of the Insured Persons as if it were primary, subject to all of its terms,
conditions and limitations and without prejudice to the Insurer's excess position.

(2} This Policy shall not be subject to the terms or conditions of any other insurance. The Insurer does
not waive, compromise or release any of its rights to recover Loss paid under this Policy from the
issuers of any other insurance under which coverage may be owed, or from any person or entity from
which an Insured Person is entitled to indemnification or advancement, including the Company and
any QOutside Entity.

(C) Mergers and Acquisitions
)] If, during the Policy Period, the Company acquires any assets, acquires a Subsidiary, or acquires

any entity by merger, consolidation or otherwise, or assumes any liability of another entity, coverage
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D) Notice

shall be provided for any Loss involving a Claim for @ Wrongful Act occurring after the
consummation of the transaction.

With respect to the acquisition, assumption, merger, consolidation or other of any entity, asset,
Subsidiary or liability as described in CONDITION (C){1) above, there will be no coverage available
under this Policy for any Claim made against any Insured Person for any Wrongful Act in
connection with the acqguired, assumed, merged, or consolidated entity, asset, Subsidiary or liability
committed at any time during which such entity, asset, Subsidiary or liability is not included within the
definition of "Company.”

If, during the Policy Period, any entity ceases to be a Subsidiary, the coverage provided under this
Policy shall continue to apply to the Insured Persons who because of their service with such
Subsidiary were covered under this Policy but only with respect to a Claim for a Wrongful Act that
occurred or allegedly occurred prior to the time such Subsidiary ceased to be a Subsidiary of the
Company.

If, during the Policy Period. there is a Change In Control, the coverage provided under this Policy
shall continue to apply but only with respect to a Claim for @ Wrongful Act committed or allegedly
committed prior to the time of the Change In Control, and

(a) coverage will cease with respect to any Claim for a Wrongful Act committed subsequent to
the Change In Control, and

(b) the entire premium for the Policy will be deemed to be fully earned immediately upon the
consummation of a Change In Control.

As a condition precedent to any right to payment under this policy with respect to any Claim, the
insured Persons or the Company shall give written notice to the Insurer of any Claim as soon as
practicable after it is first made.

If during the Policy Period, the Insured Fersons first becomes aware of a specific Wrongful Act
and if. during the Policy Period, the insured Persons or the Company:

{a) provide the Insurer with written notice of the specific Wrongful Act. the consequences which
have resulted or may result therefrom (including but not limited to actual or potential
damages), the identities of the potential claimanis, and the circumstances by which the
Insured Persons first became aware of such Wrongful Act: and

(b) request coverage under this Policy for any subseguently resulting Claim for such Wrongful
Act,

then any Claim subsequently made arising out of such Wrongful Act will be treated as if it had been
first made during the Policy Period.

All notices under CONDITIONS (D) (1) and (2) must be sent by certified mail or the equivalent to the address
set forth in ITEM 5 of the Declarations; Attention: Claim Department.

(E) Defense and Settlement of Claims

(0

(2)

CS 71000806

It shall be the duty of the Insured Persons and not the duty of the Insurer to defend Claims. No
Insured Person may incur any Defense Expenses or admit liability for, make any settlement offer
with respect to, or settle any Claim without the Insurer's consent, such consent not to be unreasonably
withheld.

Upon written request, the Insurer will pay on a current pasis any covered Defense Expenses before
the disposition of the Claim for which this Policy provides coverage. In the event of such
advancement. the Insured Persons agree that they shall repay the Insurer, severally according to
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their interests, any Loss, including Defense Expenses, paid to or on behalf of the Insured Persons if
it is finally determined that the Loss incurred is not covered under this Policy.

(3) Except for such Defense Expenses, the Insurer shall pay Loss only upon the final disposition of any
Claim.

Assistance, Cooperation and Subrogation

(1 The Insured Persons and the Company agree to provide the Insurer with all information, assistance
and cooperation that the Insurer may reasonably request, and further agree that they will do nothing
which in any way increases the Insurer's exposure under this Policy or in any way prejudices the
Insurer's potential or actual rights of recovery.

(2} in the event of any payment under this Policy. the Insurer shall be subrogated to all of the potential or
actual rights of recovery of the Insured Persons, including any such rights of recovery against the
Company or any Outside Entity. The [nsured Persons shall execute all papers required and will do
everything necessary to secure such rights including but not limited to the execution of such
documents as are necessary to enable the Insurer to effectively bring suit in their name. and will
provide all other assistance and cooperation which the Insurer may reasonably require.

Interrelated Claims

All Claims arising from Interrelated Wrongful Acts shall be deemed to constitute a single Claim and shall be
deemed to have been made at the earliest time at which the earliest such Claim is made or deemed to have
been made pursuant to CONDITION (D){1) or (2) above, if applicable.

Exhaustion

If the Insurer's Limit of Liability as set forth in ITEM 3 of the Declarations is exhausted by the payment of Loss,
the premium as set forth in ITEM 6 of the Declarations will be fully earned, all obligations of the Insurer under
this Policy will be completely fulfilled and exhausted, and the Insurer will have no further obligations of any
kind whatsoever under this Paolicy

Cancellation and Renewal of Coverage

{13 The Chairman of the Board of Directors and the Chief Executive Officer of the Parent Company shall
have the exclusive right to cancel this Policy on behalf of the Insured Persons. Such cancellation
may be effected by mailing to the Insurer written notice stating when such cancellation shall be
effective, provided the date of cangellation is not later than the Expiration Date set forth in ITEM 2 of
the Declarations. In such event, the Insurer shall retain the customary short rate portion of the earned
premium Return or tender of the unearned premium is not a condition of cancellation.

(2) The Insurer may cancel this Policy only for nonpayment of premium. The Insurer will provide not less
than twenty (20) days written notice stating the reason for cancellation and when the Palicy will be
canceled. Notice of cancellation will be sent to the Parent Company and the agent of record for the
insured Persons, if applicable.

(3) The Insurer is under no obligation to renew this Policy upon its expiration. Once the Insurer chooses
to non-renew this Policy, the Insurer will deliver or mail to the Parent Company written notice stating
such at least sixty (80) days before the Expiration Date set forth in ITEM 2 of the Declarations.

{4) The Insurer shall not be entitled under any circumstances to rescind this Policy, other than for non-
payment of premium.

Optional Extension Period
(1) If either the Insured Persons or the Insurer does not renew this Policy, the insured Persons shall

have the right, upon payment of the additional premium set forth in ITEM 4 of the Declarations, to an
extension of the coverage provided by this Policy with respect only to any Claim first made during the
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period of time set forth in ITEM 4 of the Declarations after the Policy Expiration Date, but only with
respect to a Wrongful Act occurring prior to the Policy Expiration Date.

(2) As a condition precedent to the right to purchase the Optional Extension Period the total premium for
this Policy must have been paid in full. The right of the Insured Persons to purchase the Optional
Extension Period will be immediately terminated if the Insurer does not receive written notice by the
Insured Persons advising they wish to purchase the Optional Extension Period together with full
payment of the premium for the Optional Extension Period within thirty (30) days after the Policy
Expiration Date.

(3) If the Insured Persons elect to purchase the Optional Extension Period as set forth in CONDITIONS
(J)(1) and (2) above. the entire premium for the Optional Extension Period will be deemed to be fully
earned at the Inception Date for the Optional Extension Period

(4) The purchase of the Optional Extension Period will not in any way increase the Limit of Liability set
forth in ITEM 3 of the Declarations, and the Limit of Liability with respect to Claims made during the
Optional Extension Period shall be part of and not in addition to the Limit of Liability for all Claims
made during the Policy Period

(K} Representation Clause

The Application for coverage shall be construed as a separate Application for coverage for each insured
Person FEach Insured Person represents that, o the best of his or her knowledge, the statements and
particulars contained in the Application are true, accurate and complete, and each Insured Person agrees
that this Policy is issued in reliance on the truth of that representation and that such particulars and
statements, which are deemed to be incorporated into and constitute a part of this Policy, are the basis of this
Policy. In the event that any statements and particulars contained in the Application are untrue, inaccurate or
incomplete, this Policy will be void with respect to any Insured Person who had actual knowledge as of the
Inception Date of facts or information that were not accurately or completely disclosed as required in the
Application. No knowledge or information possessed by any Insured Person will be imputed to any other
Insured Person for the purposes of determining the availability of coverage with respect to Claims made
against such other Insured Person.

(L) Action Against the Insurer, Assignment, and Changes to Policy
(M No action may be taken against the Insurer uniess, as a condition precedent thereto:
(a) there has been full compliance with all of the terms and conditions of this Policy; and
(b) the amount of the obligation of the Insured Person has been finally determined either by

judgment against the Insured Person after actual trial. or by written agreement of the Insured
Person, the claimant and the Insurer.

(2) Nothing contained herein shall give any person or entity any right to join the Insurer as a party to any
Claim against the Insured Persons to determine their liability. nor may the Insured Persons implead

the Insurer in any Claim.

(3) Assignment of interest under this Policy shall not bind the Insurer unless its consent is endorsed
hereon.
(4) Notice to any agent or knowledge possessed by any agent or other person acting on behaif of the

Insurer will not cause a waiver or change in any part of this Policy or prevent the Insurer from
asserting any right under the terms, conditions and limitations of this Policy. The terms, conditions
and limitations of this Policy may only be waived or changed by written endorsement signed by the

Insurer.

(M) Authorization and Notices
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It is understood and agreed that, except as provided elsewhere in this Policy, the Parent Company will act on
behalf of the Company and the Insured Persons with respect to:

(M the payment of the premiums,
(2) the receiving of any return premiums that may become due under this Policy,
(3) the giving of all notices to the Insurer as provided herein, and
(4) the receiving of all notices from the Insurer.
(N) Entire Agreement

The Insured Persons agree that the Declarations, the Policy, including any endorsements and attachments.
and the Application shall constitute the entire agreement between the Insurer or any of its agents and the
Insured Persons in relation to the insurance.

(0 Worldwide Coverage
In consideration of the premium charged, coverage under this Policy shall extend anywhere in the world,
(P Bankruptcy

In the event that a liquidation or reorganization proceeding is commenced by or against the Company
pursuant to the United States Bankruptcy Code, as amended, or any similar state or local law, the Insured
Persons and the Company hereby (1) waive and release any automatic stay or injunction which may apply in
such proceeding in connection with this Policy or its proceeds under such Bankruptcy Code or law; and (2)
agree not to oppose or object to any efforts by the Insurer or any Insured Person or the Company to obtain
relief from any such stay or injunction.

CS 71000906 Page 8 of 8



125

i

! This is Exhibit “F" referred to in the Affidavit of
| \/\\lluzqm Richard Harker, sworn before me at
Cetodd  New Jersey, United States

tof America, on August 10, 2018

x
i
i
|
0

| (A Notary Public in and for the State of New Jersey)

EMY FORTUNATO .
NOTARY PUBLIC OF NEW JE?jS’EE
My Commis ission Expires a0l






Entities”). counsel to the Board of Directors (the “Board of Directors™) of Sears Canada Inc.
("SCI") and the Special Committee of the Board of Directors (the ~“Special Committee™) of
SCL counsel to FTL counsel to Wells Fargo Capital Finance Corporation Canada (the “DIP
ABL Agent™), as administrative agent under the DIP ABL Credit Agreement (as defined herein),
and counsel to GACP Finance Co.. LLC (the "DIP Term Agent”), as administrative agent under
the DIP Term Credit Agreement (as defined herein), Koskie Minsky LLP as counsel for Store
Catalogue Retiree Group, counsel for the Financial Services Commission of Ontario, and on

rcading the consent of FTT 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 hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.
APPLICATION

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

which the CCAA applies. Although not an Applicant. the Partnership shall enjoy the benefits of

the protections and authorizations provided by this Order.
PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants, individually or collectively, shall have the
authority to file and may. subject to further order of this Court, file with this Court a plan of

compromise or arrangement (hereinafter referred to as the “Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Scars Canada Entities shall remain in possession and
control of their respective current and future asscets. undertakings and properties of every nature
and kind whatsoever, and wherever situate including all proceeds thereof (the “Property™). For
greater certainty, the “Property” includes all inventory. assets. undertakings and property of the
Scars Canada Entitics in the possession or control of the Hometown Dcealcers (as defined in the

Wong Atfidavit) and all mventory, asscts. undertakings and property of the Scars Canada
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Entities in the possession or control of the Corbeil Franchisees (as defined in the Wong
Attidavit). 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 Scars Canada Entities shall each be authorized and empowered to
continue to retain and employ the employees, independent contractors, advisors, consultants,
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
Documents (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.

3. THIS COURT ORDERS that the Sears Canada Entities shall be entitled to continue to
utilize the central cash management services currently in place as described in the Wong
Aftfidavit, or, with the consent of the Monitor, the DIP ABL Agent on behalf of the DIP ABL
Lenders (as defined herein) and the DIP Term Agent on behalf of the DIP Term Lenders (as
defined herein), replace 1t with another substantially similar central cash management services
(the “Cash Management System’) and that any present or future bank or other institution
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety. validity or legality of any transter, payment, collection or other action taken
under the Cash Management System, or 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 Secars Canada Entities, pursuant to the terms
of the documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System. an unatfected 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 nstitution providing such Cash
Management System shall be obliged to extend any overdraft credit, on an aggregate net basis,
directly or indireetly in connection therewith and further provided that, to the extent any
overdraft occurs. on an aggregate net basis. the Scars Canada Entities shall make arrangements to

repay such overdraft forthwith.
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THIS COURT ORDERS that the Sears Canada Entities, subject to availability under,

and m accordance with the terms of the DIP Facilities (as defined herein) and the Definitive

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

the following expenses whether incurred prior to, on or after this Order to the extent that such

expenses are incurred and payable by the Scars Canada Entities:

(a)

(b)

()

()

all outstanding and future wages, salaries, commissions, employce and retiree
benefits (including, without limitation, medical, dental, life insurance and similar
benetit plans or arrangements), pension benefits or contributions, vacation pay,
cxpenses. and director fees and expenses, payable on or after the date of this Order, in
cach case incurred in the ordinary course of business and consistent with existing
compensation policies and arrangements (but not including termination or severance
payments), and all other payroll. pension and benefits processing and servicing

CXPCNses,

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

independent contractors in connection with the Business;

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

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

all outstanding or future amounts related to honouring customer obligations, whether
existing before or after the date of this Order, including customer financing, product
warranties, pre-payments, deposits, gift cards, Sears Club programs (including
redemptions of Sears Club points) and other customer loyalty programs, offers and
benetits, in each case incurred in the ordinary course of business and consistent with

existing policies and procedures:

the fees and disbursements of any Assistants retained or employed by the Sears

Canada Entities at their standard rates and charges; and

with the consent of the Monitor. amounts owing for goods or services actually

supplied to the Scars Canada Entities prior to the date of this Order by:
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logistics or supply chain 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
respect of customs and duties for goods:

providers of information, internet, and other technology, including e-
commerce providers and related services;

providers of credit, debit and gift card processing related services; and

other third party suppliers up to a maximum aggregate amount of $25
million, if. m the opinion of the Sears Canada Entities, the supplier is
critical to the business and ongoing operations of the Sears Canada
Entities.

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

subject to the terms of the Definitive Documents, the Sears Canada Entities shall be entitled but

not required to pay all reasonable expenses incurred by them in carrying on the Business in the

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

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

(a) all expenses and capital expenditures 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

(" payment for goods or services actually supplied to the Sears Canada Entitics

following the date of this Order.

S. THIS COURT ORDERS that the Sears Canada Entities shall remit, 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 thercof or any other taxation authority which are required to be

deducted from the Scars Canada Entities” employees™ wages, including. without

himitation. amounts 1 respect of (1) employment isurance, (11) Canada Pension Plan.,

(111) Quebece Pension Plan. and (1v) income taxes:
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(b) all goods and services taxes, harmonized sales taxes or other applicable sales taxes
(collectively, “Sales Taxes™) required to be remitted by the Sears Canada Entitics in
connection with the sale of goods and scrvices by the Sears Canada Entities, but only
where such Sales Taxes are accrued or collected after the date of this Order, 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;

(¢) any amount payable to the Crown in right of Canada or of any Province thercof or
any political subdivision thereof or any other taxation authority in 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 Secars Canada Entities; and

(d) taxes under the Income Tax Act (Canada) or other relevant taxing statutes to the
extent that such taxing statutes give rise to statutory deemed trust amounts in favour
of the Crown in right of Canada or any Province thercof or any political subdivision

thercot or any other taxation authority.

9. THIS COURT 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 the Scars
Canada Entities to any of their creditors as of this date; (b) to grant no security intcrests, trust,
liens, charges or encumbrances upon or in respect of any of the Property; and (c¢) to not grant
credit or ncur habilities 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 that the Sears Canada Entities shall, subject to such
requirements as arc imposed by the CCAA, and subject to the terms of the Definitive

Documents. have the right to:

&
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(a) permanently or temporarily cease, downsize or shut down any of their 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 any series of related
transactions, provided that, with respect to leased premises, the Sears Canada Entities
may, 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 not
temporarily) cease, downsize or shut down any of their Business or operations in

respect of any leased premises;

(b terminate the employment of such of its employees or temporarily lay oft such of its

employees as the relevant Sears Canada Entity deems appropriate: and
ploy y PProg

g, selling and reorganizing the Business

(©) pursuc all avenues of refinancing, restructuring
or Property, in whole or part, subject to prior approval of this Court being obtained

before any maternial refinancing, restructuring, sale or reorganization,

all of the foregoing to permit the Scars Canada Entitics to proceed with an orderly restructuring

ot the Sears Canada Entities and/or the Business (the “Restructuring’).
REAL PROPERTY LEASES

I 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 rent under real property leases (including, for greater certainty,
common arca maintenance charges, utilities and realty taxes and any other amounts payable to
the landlord under its lease, but for greater certainty, excluding accelerated rent or penalties, fees
or other charges arising as a result of the insolvency of any or all of the Sears Canada Entities or
the making of this Initial Order) or as otherwise may be negotiated between the applicable Sears
Canada Entity and the landlord from time to time (“"Rent™), for the period commencing from and
including the date of this Order, twice-monthly in cqual pavments on the first and fifteenth day
of each month. in advance (but not in arrcars). On the date of the first of such payments, any
Rent relating to the period 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 cach of the
relevant landlords with notice of the relevant Sears Canada Entity’s intention to remove any
fixtures from 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 in the leased
premises to observe 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 shall remain on
the premises and shall be dealt with 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 least two (2) days™ notice to such landlord and any such
sccured creditors. If any of the Sears Canada Entities disclaims or resiliates the lease governing
such leased premises in accordance with Section 32 of the CCAA, 1t shall not 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 32(5) of the CCAA). and the disclaumer or resiliation of the
lcase shall be without prejudice to the relevant Sears Canada Entity’s claim to the fixtures in

dispute.

{3. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA by any of the Scars Canada Entitics, then: (a) during the
notice period prior to the effective time of the disclaimer or resiliation, the landlord may show
the atfected leased premises to prospective tenants during normal business hours, on giving the
relevant Sears Canada Entity and the Monitor 24 hours™ prior written notice; and (b) at the
cffective time of the disclaimer or resiliation, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against the relevant Sears Canada Entity in respecet of such lease or
leased premises. provided that nothing herein shall relieve such landlord of its obhigation to

mitigate any damages claimed in connection therewith.

NO PROCEEDINGS AGAINST THE SEARS CANADA ENTITIES, THE BUSINESS OR
THE PROPERTY

14 THIS COURT ORDERS that until and including July 22. 2017, or such later date as
this Court may order (the “Stay Period™), no proceeding or enforcement process in any court or

tribunal (cach., a “Proceceding”) shall be commenced or continued against or in respect of the
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Scars Canada Entities or the Monitor or their respective employees and representatives acting in
such capacities, or affecting the Business or the Property, except with the written consent of the
Scars Canada Entities and the Monitor, or with leave of this Court, and any and all Proceedings
currently 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.
NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, no Person having any agreements
or arrangements with the owners, operators, managers or landlords of commercial shopping
centres or other commercial properties (including retail, office and industrial (warchouse)
properties) in which there is located a store, office or warchouse owned or operated by the Sears
Canada Entities shall take any Proccedings or cxcrcise any rights or remedies under such
agreements or arrangements that may arisc upon and/or as a result of the making of this Order,
the insolvency of, or declarations of insolvency by. any or all of the Scars Canada Entities, 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 Hometown Dcalers or the Corbeil Franchisees shall take any
Proceedings or exercise any rights or remedics under such agreements or arrangements that may
arise upon and/or as a result of the making of this Order, the insolvency of, or declarations of
insolvency by, any or all of the Sears Canada Entitics. 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, modity, determine or cancel any such
arrangement or agreement or be entitled to exercise any rights or remedics in connection

therewith.

17. THIS COURT ORDERS that during the Stay Period all rights and remedies. of any
individual, firm, corporation, governmental body or agency. or any other entitics (all of the
forcgoing. collectively being “Persons™ and cach being a “"Person™) against or in respect of the

Scars Canada Entities or 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 suspended,
except with 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
on any business that the Sears Canada Entities are not lawfully entitled to carry on; (b) affect
such investigations, actions, suits or 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 registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

18. 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 Scars Canada
Entities. except with the written consent of the Sears Canada Entities and the Monitor, or leave
of this Court. Without limiting the foregoing, no right, option, remedy, and/or exemption in
tavour of the relevant Sears Canada Entity shall be or shall be deemed to be negated, suspended,

watved and/or terminated 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
goads and/or services, including without limitation all trademark license and other mtellectual
property. computer software, communication and other data services, centralized banking
services, payroll and benefit services, msurance, warranty services, transportation services,
freight services, security and armoured truck carrier services, utility, customs clearing,
warechouse and logistics services or other services to the Business or the Sears Canada Entities
arc hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply or license of such goods. services, trademarks and other
intellectual property as may be required by the Scars Canada Entities, and that the Scars Canada
Entitics shall be entitled to the continued use of the trademarks and other intellectual property
currently licensed to, used or owned by the Scars Canada Entities, premises. telephone numbers.
facsimile numbers, internct addresses and domain names. provided in cach case that the normal

prices or charges for all such goods or services received after the date of this Order are paid by
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the Sears Canada Entities in accordance with normal payment practices of the Scars Canada
Entities or such other practices as may be agreed upon by the supplier or service provider and

each of the Sears Canada Entities and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person
shall be prohibited from requiring immediate payment for goods. services, use of leased or
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 Scars 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 payments contemplated thereunder in accordance with the terms and

conditions of the KERP.

22, THIS COURT ORDERS that the key employees referred to in the KERP (the "Key
Employees™) shall be entitled to the benefit of and are hereby granted the following charges on

gate amount of $4.6 nullion (the

&

the Property. which charges shall not exceed: (a) an aggre
“KERP Priority Charge™) to sccure the first $4.6 million payable to the Key Employees under
the KERP: and (b) an aggregate amount of $4.6 million (the "KERP Subordinated Charge™) to
secure any other payments to the Key Employees under the KERP. The KERP Priority Charge
and the KERP Subordinated Charge shall have the priority set out in paragraphs 46, 47 and 49

hereof.
APPROVAL OF FINANCIAL ADVISOR AGREEMENT

23. THIS COURT ORDERS that the agrecement dated May 15, 2017 engaging BMO
Nesbitt Burns Inc. (the “Financial Advisor™) as financial advisor to SCI and attached as
Confidential Appendix C to the Pre-Filing Report (the “Financial Advisor Agreement™), and

the retention of the Financial Advisor under the terms thercofl is hereby ratitied and approved
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and SC1I is authorized and directed nunc pro tunc to make the payments contemplated thereunder

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

24, THIS COURT ORDERS 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 not
exceed an aggregate amount of $3.3 million, as sccurity 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 out in paragraphs 46, 47 and 49

hereof.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

25. THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Sears Canada Entitics with respect to
any claim against the 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 compromise or arrangement in respect of the Sears Canada Entities, if one is
filed. is sanctioned by this Court or is refused by the creditors of the Scars Canada Entities or this

Court.
DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

26. THIS COURT ORDERS that the Scars Canada Entitics shall jointly and severally
indemnity their dircctors and officers against obligations and liabilities that they may incur as
dircctors or officers ot the Sears Canada Entities after the commencement of the within
proceedings, except 1o the extent that, with respect to any officer or director, the obligation or
liability was incurred as a result ol the director’s or officer’s gross negligence or wilful

misconduct.

27. THIS COURT ORDERS that the directors and officers of the Scars Canada Entities
shall be entitled to the benefit of and are hereby granted the following charges on the Property.

which charges shall not exceed: (a) an aggregate amount of S44 million (the “Directors’
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Priority Charge™): and (b) an aggregate amount of S$19.5 million (the “Directors’
Subordinated Charge™), respectively, and in each case, as security for the indemnity provided
in paragraph 26 of this Order. The Directors™ Priority Charge and the Directors™ Subordinated

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

28. THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the
benetit of the Directors” Priority Charge and the Directors™ Subordinated Charge; and (b) the
Sears Canada Entities” directors and otftficers shall only be entitled to the benefit of the Directors’
Priority Charge and the Directors” Subordinated Charge to the extent that they do not have
coverage under any directors™ and officers™ insurance policy. or to the extent that such coverage

is insufficient to pay amounts indemnified in accordance with paragraph 26 of this Order.
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 sct torth hercin and that
the Sears Canada Entities and their sharcholders, officers, directors, and Assistants shall advise
the Monitor of all material steps taken by the Sears Canada Entities pursuant to this Order, and
shall co-operate fully with the Monitor 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 Monitor’s functions.

30. THIS COURT ORDERS that the Monitor. in addition to its prescribed rights and

obligations under the CCAA. is hereby directed and empowered to:
(a) monitor the Sears Canada Entities” receipts and disbursements;

(b) haise with the Scars Canada Entitics and the Assistants and, if determined by the
Monitor to be necessary, the Homctown Dealers and Corbeil Franchisces. with
respect to all matters relating to the Property. the Business. the Restructuring and

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



(c)

(d)

(e)

(H

~
05
~

(h)
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report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property. the Business, the Restructuring and

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

assist the Sears Canada Entitics, to the extent required by the Sears Canada Entities,
in their dissemination of financial and other information to the DIP ABL Agent, the
DIP ABL Lenders, the DIP Term Agent, the DIP Term Lenders and cach of their
respective counsel and financial advisors, pursuant to and in accordance with the

Detinitive Documents:

advise the Sears Canada Entities in their preparation ot the Sears Canada Entities
cash tlow statements and any reporting required by the Definitive Documents, which
information shall be reviewed with the Monitor and delivered to the DIP ABL Agent,
the DIP ABL Lenders, the DIP Term Agent, the DIP Term Lenders and each of their
respective counsel and financial advisors, pursuant to and in accordance with the

Definitive Documents:

advisc the Scars Canada Entities in their development of the Plan and any

amendments to the Plan:

assist the Sears Canada Entities, to the extent required by the Sears Canada Entities,
with the holding and administering of creditors™ or sharcholders™ meetings for voting

on the Plan;

have full and complete access to the Property (including any Property in the
possession of the Hometown Dealers and the Corbeil Franchisees). including the
premiscs, books. records, data, including data in clectronic form. and other financial
documents of the Sears Canada Entities, to the extent that 1s necessary to adequately
assess the Business and the Sears Canada Entities” financial atfairs or to perform its

duties arising under this Order:

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

of its obhgations under this Order:
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) assist the Sears Canada Entities, to the extent required 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 Monitor deems necessary or

desirable respecting the exercise of this power: and

(k) perform such other duties as are required by this Order or by this Court from time to

fime.

31. THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision ot the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

32. THIS COURT ORDERS that nothing herecin contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Peossession™) 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 rchabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation. the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act. the Ontario
Water Resources Act, or the Ontanio Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’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 n

possession.

33. THIS COURT ORDERS that the Monitor shall provide any creditor of the Sears
Canada Entities. the DIP ABL Agent, the DIP ABL Lenders. the DIP Term Agent and the DIP
Term Lenders with information provided by the Sears Canada Entities in response to reasonable

requests for information made m writing by such creditor addressed to the Monitor. The Monitor
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shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Sears Canada Entitics is confidential, the Monitor shall not provide such information to creditors
unless otherwise directed by this Court or on such terms as the Monitor and the Sears Canada

Entitics may agree.

34. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save

gence or wilful misconduct on its part. Nothing in this Order shall

o

and except for any gross negli

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the Sears
Canada Entitics and counsel to the Board of Directors and the Special Committee shall be paid
their reasonable tees and disbursements, in each casc at their standard rates and charges, whether
incurred prior to or subsequent to the date of this Order, by the Secars Canada Entities as part of
the costs of these proceedings. The Scars Canada Entitics arc 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 and the Special Committee on a weekly basis and, in
addition, the Sears Canada Entities are hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Sears Canada Entities and counsel to the Board of Directors and the
Special Committee. retainers in the aggregate amount of $700,000, to be held by them as security

for payment of their respective fees and disbursements outstanding from time to time.

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time. and for this purposc the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

37. 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
entitled to the benefit of and arc hercby granted a charge (the "Administration Charge™) on the

gregate amount of $5 million. as security for their

=
&

Property, which charge shall not exceed an ag

protessional fees and disbursements incurred at their respective standard rates and charges, both
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betore and after the making of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs 40, 47 and 49 hereoft.

DIP FINANCING

38.

THIS COURT ORDERS that the Scars Canada Entities are hereby authorized and

empowered to obtain and borrow or guarantee, as applicable, on a joint and several basis, under:

(a)

(b)

the Senior Secured Superpriority Debtor-in-Possession Amended and Restated Credit
Agreement dated as of June 22, 2017 and attached to the Wong Affidavit as Exhibit
K. among the Sears Canada Entities, the DIP ABL Agent and the lenders from time to
time party thercto (the “DIP ABL Lenders™) (as may be amended, restated,
supplemented and/or modified, subject to approval of this Court in respect of any
amendment that the Monitor determines to be material, the "DIP ABL Credit
Agreement’), in order to finance 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 Agreement shall not exceed $300 million unless permitted by further Order of

this Court (the "DIP ABL Credit Facility™): and

the Senior Secured, Superpriority Debtor-in-Possession Credit Agreement dated as of
June 22, 2017 and attached to the Wong Affidavit as Exhibit K, among the Sears
Canada Entitics, the DIP Term Agent and the lenders from time to time party thereto
(the "DIP Term Lenders™) (as may be amended, restated, supplemented and/or
modified, subject to approval of this Court in respect of any amendment that the
Monitor determines to be material, the "DIP Term Credit Agreement™), in order to
finance 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 the DIP Term Credit Agreement shall
not exceed $150 million unless permitted by further Order ot this Court (the ~“DIP
Term Credit Facility'. and together with the 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 DIP ABL Credit Agreement, the DIP Term Credit Agreement and the

other Definitive Documents.

40. THIS COURT ORDERS that the Sears Canada Entities are herecby authorized and
empowered to exccute and deliver the DIP ABL Credit Agreement, the DIP Term Credit
Agreement and such mortgages, charges, hypothecs and security documents, guarantees and
other definitive documents (collectively, and including any schedules (as amended and updated
from time to time) thereto, the “Definitive Documents™), as are contemplated by the DIP ABL
Credit Agreement and the DIP Term Credit Agreement or as may be reasonably required by the
DIP ABL Agent on behalf of the DIP ABL Lenders and the DIP Term Agent on behalf of the
DIP Term Lenders pursuant to the terms thercof, as applicable, and the Sears Canada Entities are
hereby authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilitics
and obligations to the DIP ABL Agent, the DIP ABL Lenders, the DIP Term Agent and the DIP
Term Lenders under and pursuant to the Definitive Documents as and when the same become

due and are to 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 granted a charge (the “DIP ABL Lenders’ Charge™) on
the Property as security for any and all Obligations (as defined in the DIP ABL Credit
Agreement) other than the Prepetition Obligations (as defined in the DIP ABL Credit
Agreement) (including on account of principal. interest, fees, expenses and other liabilities, and
the aggregate of all such obligations, the "DIP ABL Obligations™), which DIP ABL Lenders’
Charge shall be in the aggregate amount of the DIP ABL Obligations outstanding at any given
time under the DIP ABL Credit Agreement. The DIP ABL Lenders™ Charge shall not secure an
obligation that exists before this Order 1s made. The DIP ABL Lenders” Charge shall have the

priority sct out in paragraphs 40, 47 and 49 hercof.

42, THIS COURT ORDERS that the DIP Term Agent and the DIP Term Lenders shall be
entitled to the benefit of and arc hereby granted a charge (the "DIP Term Lenders’ Charge™) on
the Property as sceurity for any and all Obligations (as defined in DIP Term Credit Agreement)
(including on account of principal. interest. fees. expenses and other liabilities. and the aggregate

of all such obligations. the “DIP Term Obligations™). which DIP Term Lenders™ Charge shall
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be in the aggregate amount of the DIP Term Obligations outstanding at any given time under the
DIP Term Credit Agreement. The DIP Term Lenders™ Charge shall not secure an obligation that
exists before this Order is made. The DIP Term Lenders™ Charge shall have the priority set out in

paragraphs 46, 47 and 49 hereof.

43. THIS COURT ORDERS that SCI's reimbursement obligation with respect to the letters
of credit outstanding under the Wells Fargo Credit Agreement (as detined in the Wong Affidavit)
prior to the date of this Order and which are drawn upon on or after the date of this Order shall
be deemed to form part of the DIP ABL Credit Facility and shall be included as DIP ABL

Obligations for the purposes of determining the amount of the DIP ABL Lenders™ Charge.
44, THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP ABL Agent on behalt of the DIP ABL Lenders, as applicable, may take such
steps from time to time as they may deem necessary or appropriate to file, register,
record or pertect the DIP ABL Lenders™ Charge, the DIP ABL Credit Agreement or

any of the other Definitive Documents:

(b) the DIP Term Agent on behalf of the DIP Term Lenders, as applicable, may take such
steps from time to time as they may deem necessary or appropriate to file, register,
record or perfect the DIP Term Lenders™ Charge, the DIP Term Credit Agreement or

any of the other Definitive Documents;

(¢) upon the occurrence of an event of default under the DIP ABL Credit Agreement, the
other related Definitive Documents or the DIP ABL Lenders™ Charge, the DIP ABL
Agent and the DIP ABL Lenders, as applicable, may, subject to the provisions of the
DIP ABL Credit Agreement with respect to the giving of notice or otherwise, and in
accordance with the DIP ABL Credit Agreement, the other related Definitive
Documents and the DIP ABL Lenders™ Charge. as applicable, cease making advances
to the Scars Canada Entities, make demand, accelerate payment and give other
notices; provided that, the DIP ABL Agent and the DIP ABL Lenders must apply to
this Court on seven (7) days™ prior written notice (which may include the service of
materials in connection with such an application to this Court) to the Sears Canada

Entities. the DIP Term Agent. the DIP Term Lenders and the Monitor, to enforce
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against or exercise any other rights and remedies with respect to the Sears Canada
Entities or any of the Property (including to set off and/or consolidate any amounts
owing by the DIP ABL Agent and the DIP ABL Lenders to the 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” Charged, to appoint a receiver, receiver and
manager or interim receiver, or to seek a bankruptey order against the Sears Canada

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

upon the occurrence of an event of default under the DIP Term Credit Agreement, the
other related Definitive Documents or the DIP Term Lenders™ Charge, the DIP Term
Agent and the DIP Term Lenders, as applicable, may, subject to the provisions of the
DIP Term Credit Agreement with respect to the giving of notice or otherwise, and in
accordance with the DIP Term Credit Agreement, the other related Definitive
Documents and the DIP Term Lenders’ Charge, as applicable, cease making advances
to the Sears Canada Entities, make demand, accelerate payment and give other

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

this Court on seven (7) days™ prior written notice (which may include the service of

materials in connection with such an application to this Court) to the Sears Canada
Entitics, the DIP ABL Agent, the DIP ABL Lenders and the Monitor, to enforce
against or exercisc any other rights and remedies with respect to the Sears Canada
Entitics or any of the Property (including to set off and/or consolidate any amounts
owing by the DIP Term Agent and the DIP Term Lenders to the Sears Canada
Entities against the obligations of the Sears Canada Entitics to the DIP Term Agent
and the DIP Term Lenders under the DIP Term Credit Agreement, the other related
Definitive Documents or the DIP Term Lenders® Charge), to appoint a receiver.,
receiver and manager or interim receiver, or to seek a bankruptcy order against the
Scars Canada kntitics and to appoint a trustee in bankruptcy of the Sears Canada

Entities: and

the forcgoing rights and remedies of the DIP ABL Agent, the DIP ABL Lenders, the

o

DIP Term Agent and the DIP Term Lenders shall be enforceable against any trustee
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in bankruptcy, interim receiver, receiver or receiver and manager of the Sears Canada

Entities or the Property.

435. 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 arrangement or compromise filed by the Sears Canada Entities or any of them under the
CCAA. or any proposal filed by the Sears Canada Entities or any of them under the Bankruptcy
and Insolvency Act of Canada (the "BIA”), with respect to any advances made under the DIP

ABL Credit Agreement, the DIP Term Credit Agreement and the other Definitive Documents.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

46. THIS COURT ORDERS that the priorities of the Administration Charge, the FA
Charge, the DIP ABL Lenders™ Charge, the DIP Term 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, with respect to ABL Priority
Collateral (as defined in the Intercreditor Agreement dated March 20, 2017 and attached as

Exhibit 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 maximum amount of $3.3 million, on a pari passu basis;
Second — KERP Priority Charge, to the maximum amount of $4.6 million;

Third - Directors’ Priority Charge, to the maximum amount of $44 million;

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

the DIP ABL Obligations at the relevant time:

Fifth — the DIP Term Lenders™ Charge, to the maximum amount of the quantum

of the DIP Term 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.
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47. THIS COURT ORDERS that the priorities of the Charges as among them, with respect

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

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

Charge, to the maximum amount of $3.3 million, on a pari passu basis;
Second — KERP Priority Charge. to the maximum amount of $4.6 million;

Third — Directors’ Priority Charge, to the maximum amount of $44 million;

Fourth — DIP Term Lenders’™ Charge, to the maximum amount of the quantum of

the DIP Term Obligations at the relevant time;

Fifth — DIP ABL Lenders’ Charge, to the maximum amount of the quantum of the

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 shall
not be required, and that the Charges shall be valid and enforceable for 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

perfect.

49. THIS COURT ORDERS that cach of the Charges shall constitute a charge on the
Property. and such Charges shall rank in priority to all other security interests, trusts (including
constructive trusts), liens, charges and encumbrances, claims of sccured creditors, statutory or
otherwise (including without limitation any deemed trust that may be created under the Ontario
Pension Benefits Act) (collectively, "Encumbrances™) other than (a) any Person with a properly
perfected purchase money sccurity interest under the Personal Property Securiny Act (Ontario) or
such other applicable provincial legislation that has not been served with notice of this Order;

and (b) statutory super-priority deemed trusts and liens for unpaid cmployee source deductions.
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50. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Sears Canada Entitics shall not grant any Encumbrances over
any of the Property that rank in priority to, or pari passu with, any of the Charges, unless the
Scars Canada Entities also obtain the prior written consent of the Monitor, the DIP ABL Agent
on behalf of the DIP ABL Lenders, the DIP Term Agent on behalf of the DIP Term Lenders and

the other beneficiaries of affected Charges, or further Order of this Court.

51. THIS COURT ORDERS that the Charges, the DIP ABL Credit Agreement, the DIP
Term Credit Agreement, and the other Definitive Documents shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benetit of the Charges
(collectively, the “Chargees™) thereunder shall not otherwise be limited or impaired in any way
bv: (a) the pendency of these proceedings and the declarations of insolvency made herein: (b)
any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (¢) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢)
any negative covenants, prohibitions or other similar provisions with respect to borrowings,
incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease, offer to lease or other agreement (collectively, an “Agreement™) that binds the Scars

Canada Entities, and notwithstanding any provision to the contrary in any Agreement:

(1) neither the creation of the Charges nor the execution, delivery, perfection,
registration or performance of the DIP ABL Credit Agreement. the DIP
Term Credit Agreement or the other Definitive Documents shall create or
be deemed to constitute a breach by the Scars Canada Entities of any
Agreement to which it is a party:

{11) none of the Chargees shall have any hability to any Person whatsoever as
a result of any breach of any Agreement caused by or resulting from the
Sears Canada Entitics entering into the DIP ABL Credit Agreement and
the DIP Term Credit Agreement, the creation of the Charges, or the
execution, delivery or performance of the other Definitive Documents; and

(111) the payments made by the Sears Canada Entities pursuant to this Order,
the DIP ABL Credit Agreement, the DIP Term Credit Agreement or the
other Definitive Documents. and the granting of the Charges. do not and
will not constitute preferences.  fraudulent conveyances. transfers  at
undervalue. oppressive conduct, or other challengeable or voidable

transactions under any 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 be 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 this Order, the
L/C Collateral Account (as defined in the DIP ABL Credit Agreement) shall be 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 from and after the Comeback Motion (as defined
herein). The 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/C Collateral Account i accordance with the DIP ABL Credit

Agreement.
CORPORATE MATTERS

54. THIS COURT ORDERS that SCI be and 1s hercby 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 1s hereby relieved of any obligation to appoint

any new directors until further Order of this Court.
SERVICE AND NOTICE

56. THIS COURT ORDERS that the Monitor shall: (a) without delay, publish in The Globe
and Mail (National Edition) and La Presse a notice containing the information prescribed under

the CCAA; and (b) within five days after the date of this Order, (1) make this Order publicly

available in the manner prescribed under the CCAA, (11) send or cause to be sent, in the
prescribed manner, a notice to every known creditor who has a claim against the Sears Canada

Entities of more than $1,000 (excluding individual employees. former employees with pension
and/or retirement savings plan entitlements, and retirees and other beneficiaries who have

entitlements under any pension or retirement savings plans). and (1i1) prepare a list showing the
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names and addresses of those creditors and the estimated amounts of those claims, and make 1t
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA
and the regulations made thercunder, 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 Persons appearing in person or by 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.

58. THIS COURT ORDERS that any employee of any of the Scars Canada Entities that
receives a notice of termination from any of the Sears Canada Entities shall be deemed to have
received such notice of termination by no more than the seventh day following the date such
notice of termination is delivered, if such notice of termination 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 and, 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/scy/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 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 paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be cstablished in accordance with the Protocol with the

following URL: cfcanada.fticonsulting.com/searscanada (the "Monitor’s Website™).

60. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable. the Sears Canada Entities and the Monitor are at liberty to
scrve or distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copics thereof by prepaid ordinary mail. courier.

personal delivery or clectronic transmission to the Sears Canada Entitics™ creditors or other
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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 or distribution by courier, personal delivery or electronic
transmission shall be deemed to be received on the next business day following the date of

forwarding thercof, or if sent by ordinary mail, on the third business day after mailing.

61. THIS COURT ORDERS that the Applicants, the Monitor, the Financial Advisor, the
DIP Term Agent on behalt of the DIP Term Lenders and the DIP ABL Agent on behalf of the
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 proceedings, including any
notices, or other correspondence, by forwarding true copies thercot by electronic message to the
Applicants™ creditors or other interested partics and their advisors. For greater certainty, any such
distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation, and
notice requircments within the meaning of clause 3(c¢) of the Electronic Commerce Protection

Regulations. Reg. 81000-2-175 (SOR/DORS).
COMEBACK MOTION

02. THIS COURT ORDERS that the comeback motion shall be heard on July 13, 2017 (the

“Comeback Motion™).
GENERAL

63. THIS COURT ORDERS that the 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

hereunder.

64. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

ger, or a trustee in bankruptey of the

&

acting as an interim receiver, a receiver, a receiver and mana

Sears Canada Entities. the Business or the Property.

65. THIS COURT HEREBY REQUESTS the aid and recognition of any court. tribunal.
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Scars Canada Entitics, the Monitor and their respective
agents i carrving out the terms ot this Order. All courts. tribunals, regulatory and administrative

bodies are hereby respecttully requested to make such orders and to provide such assistance to
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Thxs is Exhibit “G” referred to in the Affidavit of i

\Nﬂham Richard Harker, sworn before me at
Mot o . New Jersey, United States

i of America, on Adgust 10, 2018,

| P

JEREMY FORTUNATG
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires 4/27/2022



Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 8"
JUSTICE HAINEY ) DAY OF DECEMBER, 2017

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 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
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC., 6988741 CANADA INC, 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD,,
42013531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

(each, an “Applicant”, and collectively, the “Applicants”)

CLAIMS PROCEDURE ORDER
THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement dct, R.S.C. 1985, ¢. ¢-36, as amended (the “CCAA™) for an order establishing a
claims procedure for the identification and quantification of certain claims against (i) the
Applicants and SearsConnect (collectively, the “Sears Canada Entities”) and (i1) the current and
former directors and officers of the Sears Canada Entities, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Billy Wong swom

on December 1, 2017 including the exhibits thereto, the Eighth Report of FTI Consulting Canada
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Inc., in its capacity as montitor (the “Mouitor™), filed, and on heanng the submissions of respective
counscl for the Applicants, the Monitor, Pension Representative Counsel (as defined below),
Employee Representative Counsel (as defined below), the Pension Plan Administrator (as defined
below), the Supcrintendent (as defined below), and such other counsel as were present, no one else
appearing although duly served as appears from the Affidavits of Service of Justine Encksoen
sworn December 4, 2017,

SERVICE
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 Motion is properly returnable today
and hereby dispenses with further service thereof.

DEFINITIONS AND INTERPRETATION

2 THIS COURT ORDERS that any capitalized term used and not defined herein shall have

L.

the meaning ascribed thereto in the Amended and Restated Initial Order in these proceedings dated

June 22,2017 as amended, restated, supplemented and/or modified from time to time (the “Initial
Order”™).
3. THIS COURT ORDERS that for the purposes of this Order the following terms shall have
the following meanings:
(a) “Advisors” means, collectively, any actuarial, financial, legal and other advisors
and assistants;

b “Agent” means the contractual joint venture comprised of Gordon Brothers Canada

ULC, Merchant Retail Solutions ULC, Tiger Capital Group, LLC and GA Retalil

Canada ULC;
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(c)

(d)

(e)

(0

(&)

“Agency Agreements’” means: (1) the Amended and Restated Agency Agreement
between Scars Canada Inc. and the Agent dated July 12, 2017 and amended and
restated on July 14, 2017, and (i1) the Amended and Restated Agency Agreement

between Sears Canada Inc. and the Agent dated October 10, 2017,

“Assessments” means Claims of Her Majesty the Queen in Right of Canada or of
any Province or Territory or Municipality or any other taxation authority i any
Canadian or foreign jurisdiction, including, without limitation, amounts which may
arise or have arisen under any notice of assessment, notice of objection, notice of

reassessment, notice of appeal, audit, investigation, demand or similar request from

any taxation authority;

“Business Day” means a day, other than a Saturday, Sunday or statatory holiday,

on which banks are generally open for business in Toronto, Ontario;

“CCAA Proceedings” means the CCAA proceedings commenced by the

Applicants in the Court under Court File No. CV-17-11846-00CL;

“Claim’ means:

) any right or claim of any Person against any of the Sears Canada Entities,
whether or not asserted, including in connection with any indebtedness,
liability or obligation of any kind whatsoever of any such Sears Canada
Entity to such Person, in existence on the Filing Date, whether or not such
right or claim is reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, legal, equitable,

secured, unsecured, perfected, unperfected, present, future, known, or
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(11)

(iii)

unknown, by guarantee, surcty or otherwise, and whether or not such right
is executory or anticipatory in nature, including rights or claims with respect
{0 any Assessment, Construction Claim, Warranty, any claim brought by
any representative plaintiff on behalf of a class in a class action, or contract,
or by reason of any equity interest, right of ownership of or title te property
or assets or right to a trust or deemed trust (statutory, express, impled,
resulting, constructive or otherwise), and any right or ability of any Person
to advance a claim for contribution or indemnity or otherwisc against any
of the Scars Canada Entities with respect to any matter, action, cause or
chose in action, whether existing at present or commenced in the future,
which right or claim, including in connection with indebtedness, liability or
obligation, is based in whole or in part on facts that existed prior to the
Filing Date, including for greater certainty any claim against any of the
Sears Canada Entities for indemnification by any Director or Officer in
respect of a D&O Claim (cach, a “Pre-Filing Claim”, and collectively, the

“Pre-Filing Claims™);

any right or claim of any Scars Supplier against any of the Sears Canada
Entities in connection with any non-payment by any such Sears Canada
Entity to such Sears Supplier for goods or services supplied to such Sears
Canada Entity on or after the Filing Date (each, a “Post-Filing Claim”, and

collectively, the “Pest-Filing Claims™);

any right or claim of any Person against any of the Sears Canada Entities,

including in connection with any indebtedness, liability or obligation of any
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kind whatsoever ol any such Sears Canada Entity to such Person, ansing on
or after the Filing Date, including without limitation rights or claims ansing
with respect to the restructuning, disclaimer, resiliation, termination or
breach by such Sears Canada Entity on or after the Filing Date of any
contract, lease or other agreement whether writlen or oral, but excluding
“laims (each, a “Restructuring Period Claim”, and

collectively, the “Restructuring Period Claims™); and

(iv)  any right or claim of any Person against one or more of the Directors and/or
Officers howsoever arising, whether or not such right or claim is reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, perfected,
unperfected, present, future, known, or unknown, by guarantee, surety or
otherwise, and whether or not such right is executory or anticipatory in
nature, including any Assessments and any right or ability of any Person to
advance a claim for contribution, indemnity or otherwise against any of the
Directors and/or Officers with respect to any matter, action, cause or chose
in action, however arising, for which any Director or Officer is alleged to
be, by statute or otherwise by law or equity, liable to pay in his or her
capacity as a Director or Officer (each a “D&O Claim”, and collectively,

the “D&O Claims”),

including any Claim arising through subrogation against any Sears Canada Entity

or Director or Officer, provided however that in any case “Claim” shall not include

an Excluded Claim;



(h)

&)

(k)

(0

(m)

()

6 -

“Claimant” means any Person asserting a Claun, meluding without limitation any
Construction  Claimant, General Creditor Claunant, Landlord Clammant or

Intercompany Claimant;

“Claims Officer” means the individuals designated by the Court pursuant to

paragraph 62 of this Order;

“Claims Process” means the procedures outlined in this Order in connection with
the solicitation and assertion of Claims against the Scars Canada Entitics and/or the

Directors and Officers;

“Construction Claim® mecans: (1) a Claim, including a D&O Claim, asserted under
the trust provisions of applicable Provincial Lien Legislation or a Claim asscrted
against the holdback under applicable Provincial Lien Legislation; or (ii) a Claim
secured in whole or in part by the registration of a builders’ or construction lien
under applicable Provincial Lien Legislation against any real property that has been
or is owned or leased by any of the Sears Canada Entities, or a Claim secured in

whole or in part by any security held in connection with a Vacated or Discharged
Lien;
“Construction Claimant” means a Person asserting a Construction Claim;

“Construction Claims Bar Date” means 5:00 p.m. on February 15, 2018;

“Construction Claims Package” means the document package consisting of a
Notice of Construction Claim, a blank Notice of Dispute of Construction Claim, a

Construction Contractor Instruction Letter, a Construction

Sub-Contractor
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Instruction Letter and such other materials as the Monitor, in consultation with the

Scars Canada Entities, may consider appropriate or desirable;

“Construction Contractor” means a Construction Claimant contracting directly
with the Sears Canada [ntities or an agent of the Sears Canada Entities 1n
connection with the improvement of any real property that has been or is owned or

leased by any of the Sears Canada Entities;

“Construction Contractor Instruction Letter” means the instruction letter to
Construction Contractors, substantially in the form attached as Schedule “M”
hercto, regarding the Notice of Construction Claim, completion of a Notice of
Dispute of Construction Claim by a Construction Contractor, and the Claims
Process described herein, and directing such Construction Contractors to send a
copy of the Notice of Construction Claim and the Construction Sub-Contractor
Instruction Letter to all Construction Sub-Contractors with which such
Construction Contractor has a direct contractual agreement or engagement in

conncction with the relevant improvement to any real property that has been or 1s

owned or leased by any of the Sears Canada Entitics;

“Construction Sub-Contractor” means a Construction Claimant not contracting
directly with or employed directly by the Scars Canada Entities or an agent of the
Sears Canada Entities but who supplied services, materials or work o an
improvement to any real property that has been or is owned or leased by any of the
Sears Canada Entities under an agreement (written or oral) or engagement with a

Construction Contractor or under an agreement or engagement with another

subcontractor of any level;
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“Construction Sub-Contractor Instruction Letter” means the mstruction letter
fo be sent by each Construction Contractor and Construction Sub-Contractor to all
Construction Sub-Contractors with which cach such Construction Contractor or
Construction Sub-Contractor has a direct contractual agreement or engagement in
conneetion with the relevant improvement, substantially in the form attached as

chedule “N” hereto, notifving such Construction Sub-Contractors that all
Construction Claims in respect of their services as Construction Sub-Contractors
shall be included in the Claim of the relevant Construction Contractor for the
purposes of this Claims Process and directing such Construction Sub-Contractors
to: (i) send a copy of the Notice of Construction Claim and the Construction Sub-
Contractor Instruction Letter to all Construction Sub-Contractors with which such
Construction Sub-Contractor has a direct contractual agreement or engagement in
connection with the relevant improvement, and (ii) contact their Construction
Contractor directly to determine and negotiate with their Construction Contractor

any rights they may have with respect to any such Construction Contractor’s

Construction Claim;

“Court” means the Ontario Superior Court of Justice (Commercial List);

“D&O Claim Instruction Letter” means the letter containing instructions for

completing the D&O Proof of Claim form, substantially in the form attached as
Schedule “D” hereto;
“D&O Proof of Claim” means the proof of claim to be filed by Claimants in

connection with any D&Q Claim, substantially in the form attached as Schedule

“I2 hereto, which shall include all supporting documentation in respect of such
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D&O Claim; and for greater certainty, a “D&O Proof of Claim™ shall include a

D&O Proof of Claim filed online through the Monitor’s website;

“Director” means anyone who is or was or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a director or de facto director of

any of the Sears Canada Entities, in such capacity;

“Employee” means any (i) active or inactive union or non-union employce of any
onc of the Sears Canada Fntities on or after the Filing Date, including an employee
of any one of the Sears Canada Entities who received notice of termination of
employment dated on or after the Filing Date; and (11) former employee of any one
of the Sears Canada Entities who was terminated for cause at any time or who
received notice of cessation of termination or severance payments dated on or after

<

the Filing Date;

“Employee Claim™ means a Claim, including a D&O Claim, that may be asserted
by or on behalf of an Employee, and shall include any Employee Claim arising

through subrogation;

“Employce Claims Process” means a claims process to be approved pursuant (o a
further Order of this Court that shall, among other things, sct forth the procedure

for the solicitation and assertion of Employee Claims against the Sears Canada

Entities and/or the Directors and Officers;

“Employee Letter” means the Jetter from Employee Representative Counsel to be
disseminated by the Monitor, in consultation with the Sears Canada Entities and

Employee Representative Counsel, to all Employees represented by Employee
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Representative Counsel advising, among other things, that ther Employee Claims
will be dealt with through a separate Employee Claims Process, which letter shall

be substantially in the form attached hereto as Schedule “I';

“Employee Representative Counsel” means Ursel Phillips Fellows Hopkinson
LLP;

“Employee Representative Counsel’s Website” means
http://www . upfhlaw. ca/arcas-of-practice/sears-canada-employecs-and-former-

employces/;

“Employce Representatives” means Paul Webber, Nancy Demeter, Sheena
Wrigglesworth, Barb Wilser and Darrin Whitney, or such other representatives as

may be duly appointed by Employee Representative Counsel;

“Excluded Claim™ means any:

(1) Claim that may be asserted by any beneficiary of the Administration
Charge, the FA Charge, the KERP Prionity Charge, the Directors’ Priority
Charge, the KERP Subordinated Charge and the Directors” Subordinated
Charge and any other charges granted by the Court in the CCAA

Proceedings, with respect to such charges;
(11) Claim by the Agent under the Agency Agreements;
(1i1)  Employee Claim;

(1v) Sears Pension Claim,;
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(1)

(v) Other Pensioner Claim;
(vi) Monitor Claim; and

(vii)  Claim that may be asserted by any of the Scars Canada Entities against any

Directors and/or Officers;

and for greater certainty, shall include any Exciuded Claim arising through

subrogation;
“Filing Date” means June 22, 2017,

“General Creditor Claim” means a Claun, other than a Construction Claim or

Intercompany Claim;

“General Creditor Claimant” means a Person asserting a General Creditor Claim;
“General Creditor Claims Bar Date” means 5:00 p.m. on March 2, 201§;

“General Creditor Claims Package” mcans the document package which shall be
disseminated by the Monitor to any potential General Creditor Claimant in
accordance with the terms of this Order (including, if practicable, by way of email,
where electronic addresses are known), consisting of the Notice to General Creditor
Claimants, a blank Proof of Claim, a Proof of Claim Instruction Letter, a blank
D&O Proofof Claim, and a D&O Claim Instruction Letter, and such other materials

as the Monitor, in consultation with the Sears Canada Entities, may consider

appropriate or desirable;
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“General Creditor Post-Filing Claims Bar Date” means 5:00 p.m. on April 2,
2018;

“General Creditor Restructuring Period Claims Bar Date” means, in respect
of a Restructuring Period Claim, the later of (1) 5:00 p.m. on the date that is 45 days
after the date on which the Monitor sends a General Creditor Claims Package with

respect to a Restructuring Period Claim and (ii) the General Creditor Claims Bar

Date;

“Intercompany Claim” means any Claim that may be asserted agamnst any of the
Sears Canada Entities by or on behalf of any of the Sears Canada Entities or any of
their affiliated companies, partnerships, or other corporate entities (and for greater
certainty, excluding any Claim that may be asserted against any of the Sears Canada
Entities by or on behalf of Sears Holdings Corporation or any of its affiliated

companies, partnerships or other corporate entities that are not Sears Canada

Entities) and excluding any Monitor Claim;

“Intercomnpany Claimant” means a Person asserting an Intercompany Claim;
2

“Landlord” means a landlord under any real property lease or occupancy

agreement for any of the Applicants’ leased premises;
“Landlord Claim” means any Claim, including any D&O Claim, of a Landlord,;
“Landlord Claimant” means a Landlord asserting a Landlord Claim;

“Landlord Claims Bar Date” means, in respect of a Landlord Claim, the later of

(i) 5:00 p.m. on the date that is 45 days after the date on which the Monitor sends a
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General Creditor Claims Package with respect to a Landlord Claim and (1) 5:00

p.. on April 2, 2018;

“Meeting” means any meeting of the creditors of the Scars Canada Entities called

for the purpose of considering and voting in respect of a Plan;

“Monitor Claim” means a Claim, including a D&O Claim and any claim pursued

in accordance with section 36.1 of the CCAA, that may be asserted by the Monitor;
“Monitor’s Website” means htip://cfecanada. {ticonsulting.com/searscanada/,

“Monitor’s Intercompany Claims Report” shall have the mcaning set out in

paragraph 60 herein;

“Notice of Construction Claim” mecans the notice, substantially in the form
attached as Schedule “K” hereto, advising cach Construction Contractor of its
Construction Claim (which shall, for greater certainty, be deemed to include the
Construction Claims of all Construction Sub-Contractors who provided materials
and/or services under an agreement with the Construction Contractor or another
Construction Sub-Contractor of any level in connection with the improvement) as

valued by the Sears Canada Entities with the assistance of the Monitor based on the

books and records of the Sears Canada Entities;

“Notice of Dispute of Construction Claim” means the notice, substantially in the
form attached as Schedule “L” hereto, which may be delivered to the Monitor by a
Construction Contractor or, where appropriate, by a Construction Sub-Contractor

disputing a Notice of Construction Claim, with reasons for its dispute;
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“Notice to General Creditor Claimants” mecans the notice for publication by the
Monitor, substantially in the form attached as Schedule “A” hereto, which shall
include, without limitation: (i) a notice to all Claimants (that are not Sears
Supplicrs) with potential General Creditor Claims below $1,000 that such
Claimants will not be provided with a General Creditor Claims Package and should
obtain a copy from the Monitor’s website or request a copy from the Monitor; (1)
a notice to holders of Warranties stating that no Proofs of Claim are required to be
filed in connection with any potential Warranty Claim because all Proofs of Claim
with respect to potential Warranty Claims will be deemed to be properly submitted
by the Sears Canada Entitics, based on the Sears Canada Entities’ books and
records, on behalf of each Warranty holder, and (iii) a notice informing holders of
gift cards and Sears Loyalty Points that all gift cards and Sears Loyalty Points will

no longer be accepted by the Sears Canada Entitics after January 21, 2018;

“Notice of Dispute of Revision or Disallowance” means the form substantially in

the form attached as Schedule “F” hereto;

“Notice of Revision or Disallowance” means the form substantially in the form

attached as Schedule “G” herelo;

“Officer” means anyone who is or was or may be deemed to be or have been,

whether by statute, operation of law or otherwise, an officer or de facto officer of

any of the Sears Canada Entities, in such capacity;

“QOrder” means this Claims Procedure Order;
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“Other Employee Letter” means the letter from the Monitor o be dissenminated
by the Monitor, in consultation with the Sears Canada Fntities, to Employees not
represented by Employce Representative Counsel (provided that where such
Employces are subject to union representation, the Monitor shall only be required
to send such lctter to the unions representing the unionized Employees) advising,
among other things, that their Employee Claims will be dealt with through a
separate Employee Claims Process, which letter shall be substantially in the form

attached hercto as Schedule “H™;

“Other Pensioner” means any retirce and any current or former employee of the
Sears Canada Entities with (i) entitlements under the Supplemental Plan, and any
other pension or retirement plan of the Sears Canada Entities (not including the

Sears Pension Plan), and/or (11) other post-employment benefits entitlements;

“Other Pensioner Claim” means a Claim, including a D&O Claim, that may be

asserted by or on behalf of an Other Pensioner, and shall include any Other

Pensioner Claim arising through subrogation;
“Pensioner’ means any Sears Pensioner or Other Pensioner;
“Pensioner Claim” means any Sears Pension Claim or Other Pensioner Claim;

“Pensioner Claims Process” means a claims process to be approved pursuant (0 a
further Order of this Court that shall, among other things, set forth the procedure

for the solicitation and assertion of Pensioner Claims against the Sears Canada

Entities and/or the Directors and Officers;
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(iii)  “Pensioner Letter” means the letter from Pension Representative Counsel to be

disseminated by Pension Representative Counsel, in consultation with the Sears
Canada Entities, the Pension Plan Administrator (in respect of the Sears Pension
Plan) and the Monitor, to all Pensioners advising, among other things, that their
Pensioner Claims will be dealt with through a separate Pensioner Claims Process,
which letter shall be substantially in the form attached hereto as Schedule “J”;%

(iij)  “Pension Plan Administrator” means Morneau Shepell Ltd. in its capacity as

administrator of the Sears Pension Plan;

(kkk) ““Pension Plan Administrator Website” means
https://www.pensionwindups.momeaushepell.com/_private/select_plan.asp?DUR

L=/en/plan_info/srrp/plan_info.asp;
(l)  “Pension Representative Counsel” means Koskie Minsky LLP;

(mmm)“‘Pension Represcntative Counsel’s Website” means

https://kmlaw.ca/cascs/sears-canada/;
(nnn) “Pensioner Representatives” means Bill Turner, Ken Eady and Larry Moore;

(000) “Person” means any individual, firm, corporation, limited or unlimited liability
company, general or limited partnership, association, trust (including a real estate
investment trust), unincorporated organization, joint venture, government or any

agency or instrumentality thercof or any other entity:

(ppp) “Plan” means, as further defined in the Initial Order, any proposed plan of

compromise or arrangement that may be [iled in respect of any or all of the Sears
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Canada Entities pursuant to the CCAA as the same may be amended, supplemented

or restated from time to time in accordance the terms thercof;
“Pre-Filing Period” means the period prior to the Filing Date;

“Proof of Claim” means the proof of claim to be filed by General Creditor
Claimants in respect of Pre-Filing Claims, Post-Filing Claims and Restructuring
Period Claims, substantially in the form attached as Schedule “C” hereto; and for

grealer certainty, a “Proof of Claim™ shall include a Proof of Claim filed online

through the Monitor’s website;

“Proof of Claim Instruction Letter” means the letter containing instructions for

completing the Proof of Claim form, substantially in the form aftached as

Schedule “B’ hereto;

“Provincial Lien Legislation” means the Construction Lien Act, R.S.0., 1990, c.
C.30, the Builders’ Lien Act, R.S.A. 2000, ¢. B-7, the Builders' Lien Act,
R.SN.S. 1989, ¢. 277, the Mechanics’ Lien Act, RS.N.B. 1973, ¢. M-6, The
Builders’ Liens Act, C.C.S.M. c. B91, the Builders Lien Act, S.B.C. 1997, c. 45,

and any other similar provincial mechanics, builders or construction lien legislation

in Canada;

“Restructuring Period” means the period on or after the Filing Date;

“Sears Loyalty Points” means any points 1ssued and outstanding under the Sears

Club Reward Program,;
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asserted by or on behalf of a Scars Pensioner, Pension Representative Counsel, the
Superintendent or the Pension Plan Administrator, and shall include any Sears

Pension Claim arising through subrogation;

“Sears Pension Plan” means the Sears Canada Inc. Registered Retirement Plan
(Reg. #0360065), a pension plan registered under the Ontario Pension Benefits Act,
R.S.O. 1990, ¢. P.& and Income Tax Act, R.S.C. 1985, ¢. 1 (5th Supp.) with a defined

benefit component and a defined contribution component,

“Sears Pensioner” means any retiree and any current or former employee of the

Sears Canada Entities with entitlements under the Sears Pension Plan;

“Sears Supplier” mcans any Person who has supplied goods or services to any

Sears Canada Entity;

“Superintendent” means the Ontario Superintendent of Financial Services as

administrator of the Pension Benefits Guarantee Fund;

“Supplemental Plan” means the Sears Canada Inc. Supplementary Retirement
Plan, a non-registered supplemental pension plan maintained to provide benefits to

eligible participants in the defined benefit component of the Sears Pension Plan;

“Vacated or Discharged Liens” means the builders’ or construction liens
previously registered against title (o any real property that has been or is owned or
leased by any of the Sears Canada Entities under applicable Provincial Lien
Legislation and that have been vacated pursuant to previous court orders or

discharged pursuant to agreements with applicable Construction Claimants, in each
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case in accordance with the requirements under applicable Provincial Licn

[.cgislation; and

(dddd) “Warranty” means a customer warranty provided by any one of the Sears Canada
Fntities, including any Scars Protection Agreement but  excluding  any

manufacturer’s warranty.

4. THIS COURT ORDERS that all references as to time hercin shall mean local time in
Toronto, Ontario, Canada, and any reference to an event occurring on a Business Day shall mean
prior to 5:00 p.m. on such Business Day unless otherwise indicated herein, and any reference to

an event occurring on a day that is not a Business Day shall mean the next following day that is a

Business Day.

5. THIS COURT ORDERS that all references to the word “including” shall mean “including

without limitation”, all references to the singular herein include the plural, the plural include the

singular, and any gender includes all genders.

GENERAL PROVISIONS

6. TIIS COURT ORDERS that any Claim denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada exchange rate in effect at the Filing Date. For

refercnce, the exchange rate that will be applied to Claims denominated in U.S. dollars is 1.3241

CAD/USD.

7. THIS COURT ORDERS that notwithstanding any other provisions of this Order, the
solicitation by the Mouitor of Proofs of Claim and D&O Proofs of Claim, the delivery by the
Monitor of Notices of Construction Claim, and the filing or deemed submission by any Claimant

of any Proof of Claim or D&O Proof of Claim shall not, for that reason only, grant any Person any
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rights, including without limitation, in respect of the nature, quantum and priority of its Claims or

its standing in the CCAA Proceedings, except as specifically set out in this Order,

8. THIS COURT ORDERS that the Monitor, in consultation with the Scars Canada Entities
and the applicable Directors and Officers in respect of any D&O Claim, 15 hereby authorized to
use reasonable discretion as to the adequacy of compliance with respect to the manner in which
any forms delivered hereunder are completed and executed and the time in which they arc
submitted, and may, where the Monitor, in consultation with the Sears Canada Entities and the
applicable Directors and Officers in respect of any D&O Claim, 1s satisfied that a Claim has been
adequately proven, waive strict compliance with the requirements of this Order, mcluding in
respect of the completion, execution and time of delivery of such forms; provided that it is
recognized and understood that certain Claims will be contingent 1n nature and therefore will not

contain particulars of such Claims that arc not yet known as at the time they are filed.

9. THIS COURT ORDERS that amounts claimed In Assessments shall be subject to this

Order and there shall be po presumption of validity or deeming of the amount due in respect of the

Clanm set out 11 any Assessment.

10. THIS COURT ORDERS that the Applicants shall return to Court to seek approval of an
Employee Claims Process and a Pensioner Claims Process, which shall be developed in
consultation with Employee Representative Counsel, Pension Representative Counsel, the Pension

Plan Administrator, the Superintendent, and the Monitor, as appropriate.

MONITOR’S ROLE
11. THIS COURT ORDERS that, in addition to its prescribed rights, duties, responsibilities

and obligations under the CCAA, the Initial Order and any other orders of the Court in the CCAA

Proceedings, the Monitor is hereby directed and empowered to implement the Claims Process set

174



out herein and to take such other actions and (ulfitl such other roles as are authonzed by this Order

or incidental thereto.

12. THIS COURT ORDERS that the Momitor (1) shall have all of the protections given to it by
the CCAA, the Initial Order, any other orders of the Court in the CCAA Proceedings, and this
Order, or as an officer of the Court, including the stay of proceedings in its favour; (11) shall incur
no liability or obligation as a result of the carrying out of the provisions of this Order, including in
respect of ils exercise of discretion as to the completion, execution or time of delivery of any
documents to be delivered hercunder, other than in respect of its gross negligence or wilful
misconduct; (iii) shall be entitled to rely onn the books and records of the Sears Canada Entities and
any information provided by the Sears Canada Entities, all without independent investigation,
provided that Intercompany Claims arc subject to independent investigation by the Monitor as

provided in paragraph 60 herein; and (iv) shall not be liable for any claims or damages resulting

from any errors or omissions in such books, records or information.

13. THIS COURT ORDERS that: (a) the Sears Canada Entities, Officers, Directors,
Employees, agents and representatives shall fully cooperate with the Monitor in the exercise of its
powers and discharge of its duties and obligations under this Order, and (b) any credit insurers and
factors that have: (i) offered services to vendors of the Sears Canada Entities; (i1) have acquired
payables of the Sears Canada Entities to such vendors, and/or (iii) have drawn on letters of credit
issued by any of the Scars Canada Entities in their favour to satisfy vendor claims as a result of

any non-payment by any of the Sears Canada Entities, shall fully cooperate with the Monitor and

the Sears Canada Entities by providing information to assist in the assessment of the quantum and

validity of Claims.
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EMPLOYEER REPRESENTATIVE COUNSEL’S ROLE

14, THIS COURT ORDERS that all Employees hired by the Applicants during the
Restructuring Period shall be represented by Employee Representative Counsel pursuant (o the
Employee Representative Counsel Order dated July 13, 2017 nunc pro tunc, unless such

Employecs specifically notify Employee Represenlative Counscl that such Employees wish to opt-

out of representation by the Employee Representatives and Employee Representative Counsel.

15. THIS COURT ORDERS that Darrin Whitney shall replace Sara Sawyer as an Employee
Representative in these CCAA Proceedings, and that Employee Representative Counsel shall
hereby be authorized to appoint any additional Employee Representatives as it deems necessary

or desirable from time to time.

16. THIS COURT ORDERS that, in addition to the rights, duties, responsibilities and
obligations granted to it under the Employee Representative Counsel Order dated July 13, 2017
and any other orders of the Court in the CCAA Proceedings, Employee Representative Counsel is
hereby directed and empowered to assist in the establishment and implementation of an Employee
Claims Process and the determination of the quantum and validity of Employee Claims for
Employees represented by Employee Representative Counsel, n conjunction with the Sears

Canada Entities and the Monitor, and to take such other actions and fulfill such other roles as are

authorized by this Order or incidental thereto.

17. THIS COURT ORDERS that Employee Representative Counsel, the Employee
Representatives and any Advisors retained by Employee Representative Counsel (1) shall have no
personal liability or obligations 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; (if) shall be entitled to rely on the books and records of the Sears Canada Entities and
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any information provided by the Sears Canada Catities, all without independent investigation; and
(ii1) shall not be liable (or any claims or damages resulting from any errors or omissions in such

hooks, records or information.

18. THIS COURT ORDERS that the Sears Canada Entitics and the Monitor shall cooperate

with Employee Representative Counsel in the exercise of ils powers and discharge of 1ts duties

and obligations under this Order.

PENSION REPRESENTATIVE COUNSEL’S ROLE

19. THIS COURT ORDERS that, in addition to the rights, duties, responsibilitics and
obligations granted to it under the Pension Representative Counsel Order dated July 13,2017 and
any other orders of the Court in the CCAA Proceedings, Pension Representative Counsel is hereby
directed and empowered to assist in the establishment and implementation of a Pensioner Claims
Process and the determination of the quantum and validity of Pensioner Claims in conjunction
with the Scars Canada Entities, the Monitor, the Pension Plan Administrator and the

Superintendent, and to take such other actions and fulfill such other roles as are authorized by this

Order or incidental thereto.

20. THIS COURT ORDERS that Pension Representative Counsel, the Pensioner
Representatives and any Advisors retained by Peusion Representative Counsel (1) shall have no
personal liability or obligations 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; (ii) shall be entitled to rely on the books and records of the Sears Canada Entities and
any information provided by the Sears Canada Entities, all without independent investigation; and
(iii) shall not be liable for any claims or damages resulting from any errors or omissions in such

books, records or information.
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21. THIS COURT ORDERS that the Sears Canada Entities and the Monitar shall cooperate
with Pension Representative Counsel 1 the exercise ol its powers and discharge of its duties and

obligations under this Order and with the Pension Plan Administrator and Supermtendent in

carrying out its dutics and obligations.

NOTICE OF CLAIMS AND CLAIMS PROCESS

22. THIS COURT ORDERS that as soon as practicable, but no later than 5:00 p.m. on
December 20, 2017, the Monitor shall cause a Construction Claims Package to be sent to all known
Construction Claimants who are Construction Contractors, as evidenced by the books and records
of the Scars Canada Entitics and at the respective last known addresses as recorded in the Scars
Canada Entities” books and records or in the construction lien documentation registered on title to
any real property that has been or is owned or leased by any of the Sears Canada Entities, as
deemed appropriate by the Monitor with the assistance of the Sears Canada Entities. The Monitor
and the Sears Canada Entities shall specify in the Notice of Construction Claun included in the
Construction Claims Package the Construction Contractor’s Construction Claim as valued by the

Sears Capada Entities, in consultation with the Monitor, basced on the books and records of the
Sears Canada Entities.

23. THIS COURT ORDERS that the Notice of Construction Claim provided to each
Construction Contractor shall be deemed to include the Construction Claims of all Construction
Sub-Contractors under an agreement {written or oral) with the Construction Contractor or another
Construction Sub-Contractor of any level in connection with the improvement to any real property
that has been or is owned or leased by any of the Sears Canada Entities. Each Construction

Coutractor and Construction Sub-Contractor is hereby directed to forward forthwith a copy of the

appropriate Notice of Construction Claim and the Construction Sub-Contractor Instruction Letter
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to each Construction Sub-Conlractor with which 1t has a direct contractual agreement or
engagement n conneciion with the relevant improvement. Any dispute regarding a Construction
Claim of a Construction Sub-Contractor is to be submitted through the Counstruction Contractor’s
Notice of Dispute of Construction Claim. For greater certainty, no Construciion Sub-Contractor
shall be required to submit a separate Notice of Dispute of Construction Claim in respect of 1ts
Construction Clanm to the extent that such Construction Sub-Contractor’s Canstruction Claim 18
captured by its Construction Contractor’'s Notice of Construction Claum or Notice of Dispute of
Construction Claim. The Construction Sub-Contractor Instruction Letter shall direct all

Construction Sub-Contractors to contact their Construction Contractor directly to review and

submit any disputes with respect to their Construction Claims,

24. THIS COURT ORDERS that as soon as practicable, but no later than 5:00 p.m. on

December 20, 2017, the Monitor shall cause a General Creditor Claims Package to be sent to:

{a) each party that appears on the Service List or has requested a General Creditor

Claims Package; and

{b) any Person known to the Scars Canada Entities as potentially asserting a General
Creditor Claim against any of the Sears Canada Entities (excluding any potential
General Creditor Claimant with a potential General Creditor Claim below $1,000
and that 1s not a Sears Supplier), as evidenced by and to the respective last known

address recorded in the books and records of the Sears Canada Entities.

25. THIS COURT ORDERS that the Monitor shall cause the Notice to General Creditor
Claimants to be published at least three (3) times in The Globe and Mail (National Edition) and
La Presse, and in such other international publications and with such frequency as is determined

by the Monitor in consultation with the Sears Canada Eutitics.
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20. THIS COURT ORDERS that the Monitor shall cause the Notice to General Creditor
Claimants, the Employee Letter, the Other Employee Letter, the Pensioner Letter and the General

Creditor Claims Package to be posted to the Monitor’s Website by no later than 5:00 p.m. on

December 13, 2017.

27. THIS COURT ORDERS that the Monitor shall: (1) cause the Employee Letter to be sent
to all Employees represented by Employee Representative Counsel, and (il) causc the Other
Employee Letter to be sent to Employees not represented by Employee Representative Counsel
(provided that where such Employees are subject to union representation, the Monitor shall only

send such letter to the unions representing the unionized Employees), as soon as practicable but

no later than 5:00 p.m. on December 20, 2017,

28. THIS COURT ORDERS that the Applicants shall causc the Employee Letter, the Other

Employee Letter and the Pensioner Letter to be posted to the my.sears.ca portal, as soon as

practicable but no later than 5:00 p.m. on December 20, 2017.

29, THIS COURT ORDERS that Employee Representative Counsel shall cause the Employee

Letter to be posted to Employee Representative Counsel’s Website, as soon as practicable but no

later than 5:00 p.m. on December 20, 2017.

30. THIS COURT ORDERS that Pension Representative Counsel shall (1) cause the Pensioner
Letter to be sent to all Pensioners, and (ii) cause the Pensioner Letter to be posted to Pension

.

Representative Counsel’s Website, as soon as practicable but no later than 5:00 p.m. on December

20,2017.
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3L THIS COURT ORDERS that the Pension Plan Admunistrator shall cause the Pensioner
Letter to be posted to the Pension Plan Administrator Website, as soon as practicable but no later

than 5:00 p.m. on December 20, 2017.

32. THIS COURT ORDERS that to the extent any Claimant requests documents or
information relating to the Claims Process prior to the General Creditor Claims Bar Date, the
General Creditor Post-Filing Claims Bar Date, the General Creditor Restructuring Period Claims
Bar Date, or the Landlord Claims Bar Date, as applicable, the Monitor shall forthwith send such
Claimant a General Creditor Claims Package, and shall direct such Claimant to the documents
posted on the Monitor’s Website or otherwise respond to the request for documents or information
as the Monitor, in consultation with the Sears Canada Entitics, may consider appropriate in the
circumstances. If the Sears Canada Entities or the Monitor become aware of any {urther General
Creditor Claims after the mailing contemplated in paragraph 24, the Monitor shall forthwith send
such potential General Creditor Claimant a General Creditor Claims Package or may direct such

potential Claimant to the documents posted on the Monitor’s Website.

33. THIS COURT ORDERS that to the extent any Construction Claimant requests documents
or information relating to the Claims Process prior to the Construction Claims Bar Date, or if the
Sears Canada Entities or the Monitor become aware of any further Construction Claims, the
Monitor shall respond to the request for documents or information as the Monitor, in consultation

with the Sears Canada Entities, may consider appropriatc in the circumstances, andfor, if

appropriate, shall send such Claimant a Construction Claims Package.

34, THIS COURT ORDERS that any notices of disclaimer or resiliation delivered after the
date of this Order to potential General Creditor Claimants in connection with any action taken by

the Sears Canada Entities to restructure, disclaim, resiliate, terminate or breach any contract, lease
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or other agreement, whether written or oval, pursuant o the terms of the Inttat Order, shall be

"y

accompanied by a General Credior Claims Package.

35. THIS COURT ORDERS that the Claims Process and the forms of Notice to General
Creditor Claimants, Proof of Claim Instruction Letter, D&O Claim Instruction Letter, Employee
Letter, Other Employee Letter, Pensioner Letter, Proof of Claim, D&O Proof of Claim, Notice of
Revision or Disallowance, Notice of Dispule of Revision or Disallowance, Notice of Construction
Claim, Notice of Dispute of Construction Claim, Construction Contractor Instruction Letter, and
Construction Sub-Contractor Instruction Letter are hereby approved, subject to any minor non-

substantive changes to the forms as the Monitor and the Sears Canada Entities may consider

necessary or desirable to be made from time to time.

36. THIS COURT ORDERS that the sending of the Construction Claims Package, the
Construction Sub-Contractor Instruction Letter, the Employee Letter, the Other Employee Letter,
the Pensioner Letter, and the General Creditor Claims Package to the applicable Persons as
described above, and the publication of the Notice to General Creditor Claimants, in accordance
with this Order, shall constitute good and sufficient sexrvice and delivery of notice of this Order,
the Construction Claims Bar Date, the General Creditor Claims Bar Date, the General Creditor
Post-Filing Claims Bar Date, the General Creditor Restructuring Period Claims Bar Date and the
Landlord Claims Bar Date on all Persons who may be entitled to receive notice and who may wish

to assert a Claim, and no other notice or scrvice need be given or made and no other document or

material need be sent to or served upon any Person in respect of this Order.
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FILING OF PROOFS OF CLAIM
(A) Pre-Filing Clairus
37. THIS COURT ORDERS that any General Creditor Claimant, cxcluding any Landlord

Claimant, that intends to assert a Pre-Filing Claim or D&O Claim relating to the Pre-Filing Period

shall file a Proof of Claim or D&O Proof of Claim, as applicable, with the Monitor on or before

weral Creditor Claimant may file a Proof of Claim

or D&O Proof of Claim through the online portal on the Monitor’s website, and such Proof of
Claim or D&O Proof of Claim shall be deemed to have been received by the Monitor as of the
time it is submitted on the Monitor’s website. For the avoidance of doubt, a Proof of Claim or
D&O Proof of Claim, as applicable, must be filed by every such General Creditor Claimant in
respect of every such Pre-Filing Claim or D&O Claim relating to the Pre-Filing Period, regardless

of whether or not a legal proceeding in respect of such Pre-Filing Claim or D&O Claim has been

previously comimenced.

38. THIS COURT ORDERS that any General Creditor Claimant, excluding any Landlord
Claimant, that does not file a Proof of Claim or D&O Proof of Claim, as applicable, so that such

Proof of Claim or D&O Proof of Claim is received by the Monitor on or before the General

Creditor Claims Bar Date, or such later date as the Monitor may agree in writing or the Court may

otherwise direct:

(a) be and is hereby forever barred, estopped and enjoined from asserting or enforcing
any such Pre-Filing Claim or any such D&O Claim relating to the Pre-Filing Period

and all such Pre-Filing Claims or D&O Claims shall be forever extinguished;

will not be permitted to vote at any Meeting on account of such Pre-Filing Claim(s)

®)
or D&O Claim(s) relating to the Pre-Filing Period;
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50
{(c) will not be entitled to recerve further notice with tespect (o the Clams Process or
these proceedings unless the Monttor and/or the Sears Canada Entities become
aware that such General Creditor Claimant has any other Claim; and
(d) will not be permitted to participate in any distribution under any Plan on account

of such Pre-Filing Claim(s) or D&O Claim(s).

(B) Post-Filing Claims
39 THIS COURT ORDERS that after the date of this Order, upon becoming aware of a

2.
potential Post-Filing Claim, the Monitor shall send a General Creditor Claims Package to the

General Creditor Claimant in respect of such Post-Filing Claim in the manner provided for herein

or may direct such potential Claimant to the documents posted on the Monitor’s website.

40. THIS COURT ORDERS that any General Creditor Claimant, excluding any Landlord
Claimant, that intends to assert a Post-Filing Claim shall file a Proof of Claim with the Monitor on
or before the General Creditor Post-Filing Claims Bar Date. Any General Creditor Claimant,
excluding any Landlord Claimant, may file a Proof of Claim through the online portal on the

Monitor’s website, and such Proof of Claim shall be deemed to have been received by the Monitor

as of the time it is submitted on the Monitor’s website.

41. THIS COURT ORDERS that any General Creditor Claimant, excluding any Landlord
Claimant, that does not file a Proof of Claim in respect of a Post-Filing Claim so that such Proof

of Claim is received by the Monitor on or before the General Creditor Post-Filing Claims Bar Date,

or such later date as the Monitor may agree in writing or the Court may otherwise direct:
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(a) be aud 1s hereby forever barred, estopped and enjoined [rom asserting or enforciag
any such Post-Filing Claim and all such Post-Filing Claims shall be [orever

extinguished;

) will not be permitted to vote at any Meeting on account of such Post-Iiling
Claim(s);
(c) will not be entitled to receive further notice with respect to the Claims Process or

these proceedings unless the Monitor and/or the Sears Canada Entities become

aware that such General Creditor Claimant has any other Claim; and

(d) will not be permitted to participate in any distribution under any Plan on account

of such Post-Filing Claim(s).

(C)  Restructuring Period Claims

THIS COURT ORDERS that after the date of this Order, upon becoming aware of a
circumstance giving rise to a potential Restructuring Period Claim, the Monitor shall send a
General Creditor Claims Package to the General Creditor Claimant in respect of such Restructuring

Period Claim in the manner provided for herein or may direct such potential Claimant to the

documents posted on the Monitor’s Website.

43. THIS COURT ORDERS that any General Creditor Claimant, excluding any Landlord
Claimant, that intends to assert a Restructuring Period Claim or D&O Claim relating to the
Restructuring Period shall file a Proof of Claim or D&O Proof of Claim, as applicable, with the
Monitor on or before the General Creditor Restructuring Period Claims Bar Date. Any General
Creditor Claimant, excluding any Landlord Claimant, may file a Proof of Claim or D&O Proof of

Claim through the online portal on the Monitor’s website, and such Proof of Claim or D&O Proof
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of Claim shall be deemed (o have been received by the Monitor as of the time (s submitted on
the Monitor's website. For the avoidance of doubt, a Proof of Claim or D&O Proof of Claim must
be filed by every such General Creditor Claimant in respect of every such Restructuring Period
Claim or D&O Claim relating to the Restructuring Period, regardless of whether or not a legal
proceeding in respect of such Restructuring Perod Claim or D&O Claum has been previously

commenced.

44. THIS COURT ORDERS that any General Creditor Claimant, excluding any Landlord
Claimant, that docs not file a Proof of Claim or D&O Proof of Claim, as applicable, so that such
Proof of Claim or D&Q Proof of Claim is received by the Monitor on or before the Genceral

Creditor Restructuring Period Claims Bar Date, or such later date as the Monitor may agree in
writing or the Court may otherwise direct:
(a) be and is hereby forever barred, estopped and enjoined from asserting or enforcing

any such Restructuring Period Claim or any such D&O Claim relating to the

Restructuring Period and all such Restructuring Period Claims or D&O Claims

shall be forever extinguished;
(b) will not be permitted to vote at any Meeting on account of such Restructuring

Period Claim(s) or D&O Claim(s);

(c) will not be entitled to reccive further notice with respect to the Claims Process or
these proceedings unless the Monitor and/or the Sears Canada Entitics become

aware that such General Creditor Claimant has any other Claim; and

(d) will not be permitted to participate in any distribution under any Plan on account

of such Restructuring Period Claim(s) or D&O Claim(s).
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(D) Landiord Claims
45 THIS COURT ORDERS that any Landlord Claimant that mtends to assert a Landlord
Claim shall file a Proof of Claim or D&O Proof of Claim, as applicable, with the Monitor on or
before the Landlord Claims Bar Date. Any Landlord Claimant may file a Proof of Claim or D&O
Proof of Claim through the online portal on the Monitor’s website, and such Proof of Claim or
D&O Prool of Claim shall be deemed to have been received by the Monitor as of the time it i
submitied on the Monitor’s website. For the avoidance of doubt, a Proof of Claim or D&O Proof

of Claim, as applicable, must be filed by every Landlord Clamnant in respect of every Landlord

Claim, regardless of whether or not a legal proceeding i respect of such Claim has been previously
commenced.

46. THIS COURT ORDERS that any Landlord Claimant that does not file a Proof of Claim or
D&O Proof of Claim, as applicable, so that such Proof of Claim or D&O Proof of Claim is received

by the Monitor on or before the Landlord Claims Bar Date, or such later date as the Monitor may

agree in wriling or the Court may otherwise direct:

be and is hereby forever barred, estopped and enjoined {rom asserting or enforcing

(a)
any such Landlord Claim and all such Landlord Claims shall be forever
extinguished;
b will not be permitted to vote at any Meeting on account of such Landlord Claim(s);
(c) will not be entitled to receive further notice with respect to the Claims Process or

these proceedings unless the Monitor and/or the Sears Canada Entities become

aware that such Landlord Claimant has any other Claim; and
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will not be permutied to participate in any distinbunon under any Plan on account

(d)

ol such Landlord Claim(s).
47. THIS COURT ORDERS that the provisions of paragraphs 37, 38, 40, 41, and 43 1o 46
herein shall not apply to Intercompany Claims or any Claims with respect to Warranties. Proofs
of Claim for all Claims with respect to Warranties shall be deemed to have been properly submitted
as Pre-Filing Claims or Restructuring Period Claims, as applicable, in accordance with the

applicable requirements of this Order.

ADJUDICATION OF CLAIMS OTHER THAN INTERCOMPANY CLAIMS
48. THIS COURT ORDERS that, for greater certainty, the procedures outlined in

paragraphs 49 to 59 herein shall not apply to the adjudication of Intercompany Claims.

Construction Clalms
49. THIS COURT ORDERS that if a Construction Claimant disputes the amount of the Claim,
including any D&O Claim, as set out in the Notice of Construction Claim, such Construction
Claimant shall ensure that the Construction Contractor who received such Notice of Construction

Claim shall deliver to the Monitor a Notice of Dispute of Construction Claim. All Notices of

Dispute of Construction Claim must be received by the Monitor by no later than the Construction
Claims Bar Date.

50. THIS COURT ORDERS that, in the event that a dispute raised in a Notice of Dispute of
Construction Claim is not settled within a time period or in a manner satisfactory to the Monitor,
in consultation with the Scars Canada Entities and the applicable Directors and Officers in respect
of any D&O Claim included in a Notice of Dispute of Construction Claim, the Monitor shall refer

the dispute raised in the Notice of Dispute of Construction Claim to a Claims Officer or the Court

for adjudication at its election. For greater certainty, any party may {ile additional evidence,
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documentation, reports or information on any hearing o resolve the issues rased woa Notice of
Disputc of Construction Claim and no party will object to the filing of such addhtional cvidence
on the basis that such evidence, documentation, report or tnformation was not included in the initial

Notice of Construction Claim or Notice of Dispute of Construction Claim,

ST THIS COURT ORDERS that if a Construction Contractor does not deliver Lo the Monttor
a completed Notice of Dispute of Construction Claim, and no other Notices of Digpute of
Construction Claim have been received by the Monitor from any Construction Sub-Contractors in
respect of such Claim, by the Construction Claims Bar Date disputing the Construction Claim as
set out in a Notice of Construction Claim, then all Construction Claimants associated with such

Notice of Construction Claim shall be deemed to have accepted the Construction Contractor’s

Construction Claim and no such Construction Claimant shall have any further right o dispule
same.

52. THIS COURT ORDERS that the Monitor shall make reasonable efforts to promptly deliver

a copy of any Notice of Dispute of Construction Claim that asserts a Construction Claim against

any of the Directors and Officers to such named Directors and Officers.

General Creditor Proofs of Claim
53. THIS COURT ORDERS that the Monitor, in consultation with the Sears Canada Entities,
shall review each Proofof Claim submitted in accordance with this Order and received on or before
the General Creditor Claims Bar Date, the General Creditor Post-Filing Claims Bar Date, the

General Creditor Restructuring Period Claims Bar Date, or the Landlord Claims Bar Date, as

applicable, and shall accept, revise or reject each Claim set forth in each such Proof of Claim.

54. THIS COURT ORDERS that the Monitor shall malke reasonable c{forts to promptly deliver

a copy of any D&O Proofs of Claim, Notices of Revision or Disallowance with respect 1o any
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D&O Claim, and Notices of Dispute of Revision or Disailowance with respeet to any D&O Clan,

to the applicable Directors and Officers named therein,

55. THIS COURT ORDERS that the Monitor, in consultation with the Scars Canada Entities
and the applicable Directors and Officers named i any D&O Proof of Claim, and any counsel for
such Directors and Officers, shall review each D&O Proof of Claim submitted in accordance with
this Order and received on or before the General Creditor Claims Bar Date, the General Creditor
Restructuring Period Claims Bar Date or the Landlord Claims Bar Date, as applicable. The
Monitor shall accept, revise or reject cach Claun set forth in each such D&O Proof of Claim,

provided that the Monitor shall not accept or revise any portion of a D&O Claim absent consent

of the applicable Directors and Officers or further Order of the Court.

56. THIS COURT ORDERS that the Monitor shall notify the General Creditor Claimant who
has delivered such Proof of Claim or D&O Proof of Claim, as applicable, that such Claim has been

revised or rejected and the reasons therefor, by sending a Notice of Revision or Disallowance by

no later than July 31, 2018 or such later date as ordered by the Court on application by the Monitor.

57. THIS COURT ORDERS that any General Creditor Claimant who intends to dispute a

Notice of Revision or Disallowance hereof shall:

(a) deliver a completed Notice of Dispute of Revision or Disallowance, along with the
reasons for the dispute, to the Monitor by no later than thirty (30) days after the
date on which the General Creditor Claimant is deemed to receive the Notice of
Revision or Disallowance, or such other date as may be agreed to by the Monitor
in writing (provided that any General Creditor Claimant may file such Notice of

Dispute of Revision or Disallowance through the online portal on the Monitor’s

website, and such Notice of Dispute of Revision or Disallowance shall be deemed
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o

(o have been received by the Momtor as of the tme it s submittied on the Monttor's

website); and

in the event that a dispute raised ina Notice of Dispute of Revision or Disallowance
is not settled within a time period or in a manner satisfactory to the Monitor, in
consultation with the Sears Canada Intities and the applicable Directors and
Officers in respect of any D&O Claim, the Monitor shall refer the dispute raised in
the Notice of Dispute of Revision or Disallowance Lo a Claims Officer or the Court
for adjudication at its election. For greater certainty, any party may {ile additional
evidence, documentation, reports or information on any bearing to resolve the
issues raised in a Notice of Dispute of Revision or Disallowance and no party will
object to the filing of such additional evidence on the basis that such evidence,
documentation, report or information was not included in the initial Proof of Clain,

D&O Proof of Claim or Notice of Revision or Disallowance.

58. THIS COURT ORDERS that where a General Creditor Claimant that receives a Notice of
Revision or Disallowance does not file a completed Notice of Dispute of Revision or Disallowance
by the time sct out in paragraph 57(a), such General Creditor Claimant’s Claim or D&G Claim

relating to such Claim shall be deemed to be as set out in the Notice of Revision or Disallowance

and such General Creditor Claimant shall have no further right to dispute same.

59. THIS COURT ORDERS that the Monitor, in consultation with the Sears Canada Entities
and the applicable Directors and Officers in respect of any D&O Claim, may refer any Claim to a

Claims Officer or the Court for adjudication at its election by sending written notice (o the

applicable parties at any time.
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INTERCOMPANY CLAIMS
60. THIS COURT ORDERS that the Monitor shall prepare a ceport o be served on the Service
List and filed with the Court for the Court to consider, detatling its review of all Intercompany
Claims and assessing in detail with reasonably sufficient particulars and analysis the validity and
quantum of such Claims (the “Monitor’s Intercompany Claims Report”). The Monitor’s

Intercompany Claims Report shall be served on or before the General Creditor Claims Bar Date,

unless otherwise ordered by this Court on application by the Monitor and shall contain a
recommendation with respect to the next steps to be taken, 1f any, with respect to the determination
and adjudication of Intercompany Claims. For greater certainty, nothing in the Monitor’s
Intercompany Claims Report shall bind the Court with respect to its determination of the

Intercompany Claims as the Court sees fit, including without limitation, the validity, priority or

quantum of such Intercompany Claims.

61. THIS COURT ORDERS that each Intercompany Claim identified in the Monitor’s
Intercompany Claims Report shall be deemed to have becn properly submitted through a Proof of
Claim in respect of such Intercompany Claim by the Intercompany Claimant as if such Claim was
a Pre-Filing Claim or Restructuring Period Claim, as applicable, in accordance with the

requirements of this Order, and any Intercompany Claims not included in the Monitor’s

Intercompany Claims Report shall be deemed to be a General Creditor Claim barred pursuant to

paragraph 38 of this Order.

CLAIMS OFFICER

62. THIS COURT ORDERS that the Hon. Mr. James Iarley, Q.C., and such other Persons as
may be appointed by the Court from time (o time on application of the Monitor, in consultation

with the Sears Canada Entities, be and are hereby appeinted as Claims Officers for the Claims

Process. The Monitor, in consultation with the Sears Canada Entities, is hereby permitted to seek
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he Court's referral of a disputed Construction Claim to a Construction Licn Master, who shall be

apponted as a Claims Officer hereunder, m accordance with applicable Provincial Tien

Legislation.

63. THIS COURT ORDERS that a Claims Officer shall determine the validity and amount of
disputed Claims in accordance with this Order and to the extent necessary may determine whether
any Claim or part thereof constitutes an Excluded Claim and shall provide writlen reasous. A
Claims Officer shall determine all procedural matters which may arise in respect of his or her

determination of these matters, including the manner in which any evidence may be adduced. A

Claims Officer shall have the discretion to determine by whom and to what extent the costs of any

hearing before a Claims Officer shall be paid.

64. THIS COURT ORDERS that the Monitor, the General Creditor Clammant, the Sears
Canada Entities and the applicable Directors and Officers in respect of any D&O Claim may,
within ten (10) days of such party receiving notice of a Claims Officer’s determination of the value
of a General Creditor Claimant’s Claim, appeal such determination or any other matter determined

by the Claims Officer in accordance with paragraph 63 or otherwise to the Court by filing a notice

of appeal, and the appeal shall be initially returnable for scheduling purposes within ten (10) days

of filing such notice of appeal.

65. THIS COURT ORDERS that the Monitor, any Construction Claimant, including a
Construction Sub-Contractor, the Sears Canada Entities and the applicable Directors and Officers
in respect of any D&O Claim relating to a Construction Claim may, within ten (10) days of such
party receiving notice of a Claims Officer’s determination of the valuec of a Construction

Contractor’s Construction Claim, appeal such determination or any other matter determined by the

Claims Officer in accordance with paragraph 63 or otherwise to the Court by filing a notice of
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appeal, and the appeal shall be nttially returnable for scheduling purposes within ten (10) days of
filing such notice of appeal

66. THIS COURT ORDERS that, if no party appeals the determination of value of a Claim by
a Claims Officer in accordance with the requirements set out in paragraphs 64 and 65 above, the
decision of the Claims Officer in determining the value of the Claim shall be final and binding
upon the Sears Canada Entities, the Monitor, the applicable Directors and Officers in respect of a

D&O Claim and the Claimant, and there shall be no further right of appeal, review or recourse 1o

the Court from the Claims Officer’s final determination of a Claim.

67. THIS COURT ORDERS that the provisions of paragraphs 62 to 66 herein shall not apply

to Intercompany Claims,

NOTICE OF TRANSFEREES
68. THIS COURT ORDERS that, from the date of this Order until seven (7) days prior to the

date fixed by the Court for any distribution in the CCAA Proceedings or any other proceeding,
including a bankruptcy, leave is hereby granted to permit a Claimant to provide to the Monitor

notice of assignment or transfer of a Claim to any third party, and that no assignment or transfer

of a partial Claim shall be permitted.

69. THIS COURT ORDERS that, subject to the terms of any subsequent Order of this Court,
if, after the Filing Date, the holder of a Claim transfers or assigns the whole of such Claim to
another Person, neither the Monitor nor the Sears Canada Entities shall be obligated to give notice
to or otherwise deal with the transferee or assignee of such Claim in respect thereof unless and
until actual notice of transfer or assignment, together with satisfactory evidence of such transfer

or assignment, shall have been received and acknowledged by the Monitor in writing and thereafter

such transferee or assignee shall, for the purposes hereof, constitute the “Claimant” in respect of
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the whole of such Claim. Any such transferce or assignee of a Claun shall be bound by any notices
given or steps taken in respect of such Claim in accordance with this Order pnor fo receipt and
acknowledgement by the Monitor of satisfactory evidence of such transfer or assignment. A
transferce or assignee of a Claim takes the Claim subject to any rights of set-off to which the Sears
Canada Entities and/or the applicable Dircctors and Officers may be entitled with respect to such
Claim. For greater certainty, a transfcree or assignee ol a Claim is not entitled to set-off, apply,
merge, consolidate or combine any Claim assigned or transferred to it against or on account or in

reduction of any amounts owing by such Person to the Sears Canada Entities or the applicable

Directors and Officers.

SERVICE AND NOTICE
THIS COURT ORDERS that the Monitor may, unless otherwise specified by this Order,

70.
serve and deliver or cause to be served and delivered the Construction Claims Package, the
Employee Letter, the Other Employec Letter and the General Creditor Claims Package, and any
Jetters, notices or other documents, to the appropriate Claimants, Employees, Pensioners, unions,
or other interested Persons by forwarding true copies thercof by prepaid ordinary mail, courier,
personal delivery, facsimile transmission or email to such Persons at the physical or electronic

address, as applicable, last shown on the books and records of the Sears Canada Entities or, where

applicable, as set out in such Claimant’s Proof of Claim or D&O Proof of Claim.

71. THIS COURT ORDERS that Pension Representative Counsel may, unless otherwise
specified by this Order, serve and deliver or cause to be served and delivered the Pensioner Letter,

and any letters, notices or other documents, to the Pensioners by forwarding true copies thereof by

srepaid ordinary mail, courier, personal delivery, facsimile transmission or email to such Persons
p ? 2
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at the physical or clectronic addiess, as applicable, last shown on the books and reeords of the
Sears Canada Enuties

72. THIS COURT ORDERS that such service and delivery of any documents 1n connection
with this Claims Process shall be deemed to have been received: (i) if sent by ordinary mail, on
the third Business Day after mailing to an address within Ontario, the fifth Business Day after
mailing to an address within Canada (other than ’within Ontario), and the tenth Business Day after
mailing 1o an address internationally; (i) if sent by courier or personal delivery, on the next
Business Day following dispatch; and (iii) if delivered by facsimile transmission or email by 5:00

p.m. on a Business Day, on such Business Day and if delivered after 5:00 p.m. or other than on a

Rusiness Day, on the following Business Day.

73. THIS COURT ORDERS that any notice or communication required to be provided or

delivered by a Claimant to the Monitor under this Order shall, unless otherwise specified in this

Order, be in writing in substantially the form, if any, provided for in this Order and will be

sufficiently given only if delivered by prepaid ordinary mail, registered mail, courcr, personal

delivery, facsimile transmission or email addressed to:

FTI Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, ON MS5K 1G§

Attention: Sears Canada Claums Process
Email: searscanada@fticonsulting.com
Fax: 416-649-8101

Subject to paragraphs 37, 43 and 57(a) hereto, any such notice or communication delivered by a

Claimant shall be deemed received upon actual receipt by the Monitor thereof during normal
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business hours on a Business Day, or if delivered ouwtside of normal business bours, 1he next

Business Day

74. THIS COURT ORDERS that if, during any period during which notices or other
communicalions are being given pursuant to this Order, a postal strike or postal work stoppage of
general application should occur, such notices or other communications sent by ordinary or
registered mail and then not received shall not, absent further Order of this Court, be cffective and
notices and other communications given hereunder during the course of any such postal strike or

work stoppage of general application shall only be effective if given by courier, personal delivery,

facsimile transmission or email in accordance with this Order.

MISCELLANEOUS
THIS COURT ORDERS that the Sears Canada Entities, the Monitor, Employee

75.
Representative Counsel, Pension Representative Counsel, the Pension Plan Administrator and the
Superintendent may from time to time apply to this Court to extend the time for any action which
the Sears Canada Entities, the Monitor, Employee Representative Counsel, Pension Representative
Counsel, the Pension Plan Administrator or the Superintendent is required to take if reasonably

required to carry out its duties and obligations pursuant to this Order and for advice and directions

concerning the discharge of its powers and duties under this Order or the interpretation or
application of this Order.

76. THIS COURT ORDERS that nothing in this Order shall prejudice the rights and remedies
of any Directors or Officers or other Persons under the Directors’ Priority Charge, the Directors®
Subordinated Charge or any applicable insurance policy or prevent or bar any Person from secking
recourse against or payment from the Sears Canada Entities’ insurance or any Director's or

Officer’s liability insurance policy or policies that exist to protect or indemnify the Directors or
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Officers or other Persons, whether such recourse or payment is sought directly by the Person
asserting a Claim from the insurer or derivatively through the Director or Officer or any Sears
Canada Entity; provided, however, that nothing in this Order shall create any rights in favour of
such Person under any policies of insurance nor shall anything in this Order limit, remove, modify
or alter any defence to such Claim available to the insurer pursuant to the provisions of any
insurance policy or at law; and further provided that any Claim or portion thereof for which the
Person receives payment directly from, or confirmation that he or she is covered by, the Sears
Canada Entities’ insurance or any Director’s or Officer’s liability insurance or other liability
insurance policy or policies that exist to protect or indemnify the Directors or Officers or other
Persons shall not be recoverable as against a Sears Canada Entity or Director or Officer as

applicable.

77.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

78. THIS COURT HEREBY REQUESTS 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 Sears Canada Entities, the Monitor and their
respective 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 Sears Canada Entities and to the Monzitor, as an officer of this Court, as may be
necessary or desirable to give effect to this Order, 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.

ENTERED AT / INSCRIT A TORONTO
ON/BOOK NO:
LE /DANS LE REGISTRE NO:

DEC 0 8 2017

PER [ PAR: Y\Q
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SCHEDULE A
NOTICE TO CREDITORS AND OTHERS OF FILING OF CLAIMS AGAINST THE
SEARS CANADA ENTITIES AND/OR THEIR DIRECTORS AND OFFICERS

NOTICE OF CLAIMS PROCESS AND CLAIMS BAR DATE IN COMPANIES'
CREDITORS ARRANGEMENT ACT PROCEEDINGS 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.COVERING CENTRES'INC., 173470 CANADA INC.; 2497083 ONTARIO INC.,
6988741 CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO LIMITED,
055041 ALBERTA LTD., 4201731 CANADA INC,, 168886 CANADA INC., 3339611
CANADA INC. and SEARSCONNECT (COLLECTIVELY, THE “SEARS CANADA

ENTITIES”)

RE:

PLEASE TAKE NOTICE that on [December 8], 2017, the Ontario Superior Court of Justice
(Commercial List) issued an order (the “Claims Procedure Order”) in the Companies’ Creditors
Arrangement Act proceedings of the Sears Canada Enlities, commencing & claims procedure
(the “Claims Process”) for the purpose of identifying and delermining all Claims agains! the
Sears Canada Entities and their respective Directors and Officers (including former directors
and officers). Capitalized terms used but not defined herein have the meanings ascribed to
them in the Claims Procedure Order. Please review the Claims Procedure Order for the
complete definitions of “Claim”, “Pre-Filing Ciaim’, "Restructuring Period Ciaim”, "Post-
Filing Claim”, “Construction Claim”, “Landlord Claim” and “D&O Claim” to which the Claims

Process applies.

The Claims Procedure Order requires that all Persons who assert or wish to assert a Claim
against the Sears Canada Entities, whether unliquidated, contingent or otherwise, and all
Persons who assert a Claim against Directors or Officers of the Sears Canada Entities, MUST
file a Proof of Claim or D&O Proof of Claim, as applicable. with FT! Consulting Canada Inc. in its
capacity as Monitor_of the Sears Capada Enfilies {the “Monitor”) on or before 5:00 p.m
(Toronto lime) on March 2, 2018 (or (i) in the case of a Restructuring Period Claim. on or before
the applicable Restructuring Period Claims Bar Date, (ii) in the case of a Post-Filing Claim, on
or before April 2. 2018. and (jii) in the case of a Landlord Claim, on or before the applicable

Landlord Claims Bar Date).

Certain Claimants are exempted from the requirement to file a Proof of Claim or D&O Proof of
Claim, as applicable, at this time including: (a) current or former employees of the Sears

Canada Entities, whose Claims (of any type) are to be addressed in a future claims process
being developed by the Sears Canada Entities and the Monitor, working in conjunction with
Employee Representative Counsel, Pension Representative Counsel, the Pension
Administrator and the Superintendent; (b) holders of Construction Claims, as Construction
Contractors (as defined in the Claims Procedure Order) will be contacted by the Monitor in
respect of such Construction Claims; and (c) holders of any customer warranty provided by a
Sears Canada Entity for any Claim in respect of such warranty.

Please also take notice that effective as of January 21, 2018, Sears Loyalty Points and
gift cards will no longer be honoured by the Sears Canada Entities.

The General Creditor Claims Bar Date is 5:00 p.m. (Toronto time) on March 2, 2018. Proofs
of Claim in respect of Pre-Filing Claims against one or more of the Sears Canada Entities, and

1
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D&O Proofs of Claim against any of the Directors and/or Officers of the Sears Canada Fnlities
in respect of the Pre-Filing Period (i.e., Claims arising prior to June 22, 2017), must be

completed and filed with the Monitor on or before the General Creditor Claims Bar Date.

The General Creditor Restructuring Period Claims Bar Date is 5:00 pm (Toronto time) on
the date that is the later of (i) 45 days after the date on which the Monitor sends a General
Creditor Claims Package with respect to a Restructuring Period Claim and (if) the General
Creditor Claims Bar Date. Proofs of Claim and D&O Proofs of Claim in respect of Restructuring

Period Claims must be completed and filed with the Monitor on or before the General Creditor
Restructuring Period Claims Bar Date.

The General Creditor Post-Filing Claims Bar Date is 5:00 p.m. (Toronto time) on April 2,
2018. Proofs of Claim in respect of Post-Filing Claims (i.e., claims for non-payment of goods or
services supplied to a Sears Canada Entity on or after June 22, 2017) must be completed and
filed with the Monitor on or before the General Creditor Post-Filing Claims Bar Date.

The Landlord Claims Bar Date is 5:00 pm (Toronto time) on the date that is the later of (i) 45
days after the date on which the Monitor sends a General Creditor Claims Package with respect
to a Landlord Claim and (i) April 2, 2018. Proofs of Claim and D&O Proofs of Claim in respect of
Landlord Claims must be completed and filed with the Monitor on or before the Landlord Claims

Bar Date.

Only Proofs of Claim and D&O Proofs of Claim actually received by the Monitor on or before
5:00 p.m. (Toronto time) on March 2, 2018 (or in the case of (i) a Restructuring Period Claim, on
or before the Restructuring Period Claims Bar Date, (i) in the case of a Post-Filing Claim, on or
before the General Creditor Post-Filing Claims Bar Date, or (iii) in the case of a Landlord Claim,
on or before the Landlord Claims Bar Date) will be considered filed on time.

FAILURE TO FILE A PROOF OF CLAIM OR D&0O PROOF OF CLAIM SO IT IS RECEIVED
BY THE APPLICABLE CLAIMS BAR DATE WILL RESULT IN YOUR CLAIM BEING

BARRED AND EXTINGUISHED FOREVER.

Pursuant to the Claims Procedure Order, General Creditor Claims Packages, including the form
of Proof of Claim and D&O Proof of Claim, will be sent by the Monitor to all known General
Creditor Claimants with potential Claims above $1,000, and to all Sears Suppliers.” A copy of
the Claims Procedure Order, the General Creditor Claims Package (including copies of the
Proof of Claim and D&O Proof of Claim forms), and other public information concerning these
CCAA  Proceedings may also be found at the Monitor's website  at

cfcanada.fticonsulting.com/searscanada.

Claimants can also, and are in fact strongly encouraged to, submit their Proofs of Claim or D&O
Proofs of Claim, as applicable, at this website.

Claimants requiring further information or claim documentation, or who wish to submit a
Proof of Claim or D&O Proof of Claim to the Monitor, may contact the Monitor at the following
address:

FTI Consulting Canada Inc., Sears Canada Monitor

1 This sentence to be deleted from all forms of Notice included in a General Creditor Claims Package.
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TD Waternouse Tower

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

Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process

Tel.: 416-649-8113

Toll Free:  1-855-649-8113

Fax No:: - 416-649-8101

Email: searscanada@fliconsulting.com

DATED this day of December, 2017.

FTI Consulting Canada Inc.,
in its capacity as Court-appointed Monitor
of the Sears Canada Entities



SCHEDULE B
CLAIMANT'S GUIDE TO COMPLETING THE PROOF OF CLAIM FORM FOR
CLAIMS AGAINST THE SEARS CANADA ENTITIES’

This Guide has been prepared to assist Claimants in filling out the Proof of Claim form for
Claims against the Sears Canada Entities. If you have any additional questions regarding
completion of the Proof of Claim form, please consull the Monitor's website at
cfcanada fliconsulting.com/searscanada or contact the Monitor, whose contact information is

shown below.

Please note that this is a guide only, and that in the event of any inconsistency between the
terms of this guide and the terms of the Claims Procedure Order made on [December 8], 2017
(the “Claims Procedure Order”), the terms of the Claims Procedure Order will govern. Unless
otherwise defined, all capitalized terms used herein have the meanings given to them in the

Claims Procedure Order.
A copy of the Claims Procedure Order and additional copies of the Proof of Claim form may be

found at the Monitor's website. Claimants can. and are in fact strongly encouraged to, submit
their Proof of Claim at the Monitor's website at cfcanada.fticonsulting.com/searscanada.

Note further that certain Claimants are exempted from the requirement to file a Proof of Claim or
D&O Proof of Claim, as applicable, at this time including:

(a) current or former employees of the Sears Canada Entities, whose Claims (of any
type) are to be addressed in a future claims process being developed by the
Sears Canada Entities and the Monitor, working in conjunction with Employee
Representative Counsel, Pension Representative Counsel, the Pension

Administrator and the Superintendent;

(b} hoiders of Construction Claims, as Construction Contractors (as defined in the
Claims Procedure Order) will be contacted by the Monitor in respect of such

Construction Claims; and

(c) holders of any customer warranty provided by a Sears Canada Entity, as the
Sears Canada Entities will be deemed to have already filed Proofs of Claim on
behalf of each warranly holder for the purposes of this Claims Process.

SECTION 1 - DEBTOR(S)

2 The full name of each Sears Canada Entity against which the Claim is asserted must be
listed (see footnote 1 for complete list of Sears Canada Entities). If there are insufficient
lines to record each such name, aftach a separate schedule indicating the required

information.

1 The “Sears Canada Entities” are Sears Canada Inc., Corbeil Electrique Inc., S.L H. Transport Inc., The Cul Inc., Sears Conlact
Services Inc., Initium Logistics Services tnc., Initium Commerce Labs 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 Lid, 4201731 Canada inc.. 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnecl.
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A separate Proof of Claim must be filed by each legal entity or person asserling a Claim
against the Sears Canada Entities, or any of them.

The Claimant shall include any and all Claims it asserts against the Sears Canada
Entities, or any of them, in a single Proof of Claim.

The full legal name of the Claimant must be provided.

If the Claimant operates under a different name or names, please indicate this in a
separate schedule in the supporting documentation.

ol

[f the Claim has been acquired via assignment or other transfer from another party,
Section 2(b) must also be completed.

Unless the Claim is assigned or transferred, ali future correspondence, nolices, etc.
regarding the Claim will be directed to the Claimant at the address indicated in this

section.

SECTION 2(b) — PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED

CLAIM, IF APPLICABLE

If the Claimant acquired its Claim by assignment or other transfer from an original holder
of the Claim, then Section 2(b) must be completed, and all documents evidencing the

assignment must be attached.
The full legal name of the original holder of the Claim must be provided.

If the original holder of the Claim operates under a different name or names, please
indicate this in a separate schedule in the supporting documentation.

SECTION 3 — AMOUNT AND TYPE OF CLAIM

Amount

1

If the Claim is a Pre-Filing Claim within the meaning of the Claims Procedure Order, then
indicate the amount that each appropriate Sears Canada Entity was and still is indebted
to the Claimant in the space reserved for Pre-Filing Claims in the "Amount of Claim”
column, including interest up to and including June 22, 2017.

If the Claim is a Restructuring Period Claim within the meaning of the Claims Procedure
Order, then indicate the Claim amount that each appropriate Sears Canada Entity was
and still is indebted to the Claimant in the space reserved for Restructuring Period
Claims in the “Amount of Claim” column (which is below the space reserved for Pre-

Filing Claims).

For reference, a “Restructuring Period Claim”™ means any right or claim of any Person
against any of the Sears Canada Entities, including in connection with any indebtedness,
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liability, or obligation of any kind whatsoever of any such Sears Canada Entily to such
Person arising on or after June 22, 2017, including without limitation rights or claims with
respect to the restructuring, disclaimer, resiliation, termination or breach by such Sears
Canada Entity on or after June 22, 2017 of any contract, lease or other agreement

whether written or oral, but excluding any Post-Filing Claims.

If the Claim is a -Post-Filing Claim within the meaning of the Claims Procedure Order,
then indicate the Claim amount that each appropriate Sears Canada Entity was and still
is indebted to the Claimant in the space reserved for Post-Filing Claims in the “Amount
of Glaim* column (which is below the space reserved for Restructuring Period Claims).-

For reference “Post-Filing Claim” means any right or claim of any Sears Supplier
against any of the Sears Canada Entities in connection with any non-payment by any
such Sears Canada Entity to such Sears Supplier for goods or services supplied to such

Sears Canada Entity on or after June 22, 2017.

If the Claim is a Landlord Claim within the meaning of the Claims Procedure Order, then
indicate the amount of the Landlord Claim that is a Pre-Filing Claim, Restructuring
Pericd Claim, or Post-Filing Claim, as applicable, in the space reserved for such Claims

in the “Amount of Claim” column.

If there are insufficient lines to record each Claim amount, attach a separate schedule
indicating the required information.

Currency

1

4

The amount of the Claim must be provided in the currency in which it arose.

Indicate the appropriate currency in the “Currency” column.

If the Claim is denominated in multiple currencies, use a separate line to indicate the
Claim amount in each such currency. If there are insufficient lines to record these
amounts, attach a separate schedule indicating the required information.

If necessary, currency will be converted in accordance with the Claims Procedure Order.

Whether Claim is Secured and Value of Security

Check the appropriate box if the Claim recorded on that line is a secured claim. If it is,
indicate the value which you ascribe to the assets charged by your security in the

adjacent column.
{f the Claim is secured, on a separate schedule provide full particulars of the security,

including the date on which the security was given, the value which you ascribe to the
assets charged by your security and the basis for such valuation and attach a copy of

the security documents evidencing the security.
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SECTION 4 - SUPPORTING DOCUMENTATION

—

Altach to the Proof of Claim form all particulars of the Claim and supporting
documentation, including amount, and description of transaction(s) or agreemenl(s), or
legal breach(es) giving rise to the Claim, any claim assignment/transler agreement or
similar document, if applicable, the name of any guarantor(s) which has guaranieed the
Claim, the amount of invoices, particulars of all credits, discounts, elc. claimed, as well
as a description of the security, if any, granted by the affected Sears Canada Entity to

the Claimant and the estimated value of such security.

SECTION 5 — CERTIFICATION

2

The person signing the Proof of Claim should:
(a) be the Claimant or authorized representative of the Claimant;
(b) have knowledge of all the circumstances connected with this Claim;

(c) assert the Claim against the Debtor(s) as set out in the Proof of Claim and certify
all supporting documentation is attached; and

(d) have a witness to its certification.

By signing and submitting the Proof of Claim, the Claimant is asserting the Claim against
each Sears Canada Entity named as a “Debtor” in the Proof of Claim.

SECTION 6 — FILING OF CLAIM

If your Claim is a Pre-Filing Claim within the meaning of the Claims Procedure Order
(excluding, for greater certainty, any Pre-Filing Claim that may be asserted by a
Landlord), the Proof of Claim MUST be returned to and received by the Monitor on or
before 5:00 p.m. (Toronto time) on March 2. 2018 (the “General Creditor Claims Bar

Date”).

If your Claim is a Restructuring Period ~Claim - within - the meaning of the Claims
Procedure Order (and see item 2 of Section 3 above for an excerpt of the relevant
definition) (and excluding, for greater certainty, any Restructuring Period Claim that may
be asserted by a Landiord), the Proof of Claim MUST be returned to and received by the
Monitor by 5:00 p.m. (Toronto time) on the date {the "General Creditor Restructuring
Period Claims Bar Date”) that is 1he later of (i) the dale that is 45 days afler the date on
which the Monitor sends a Genera! Creditor Claims Package with respect o a
Restructuring Period Claim and (ii) the General Creditor Claims Bar Date.

If your Claim is a Post-Filing Claim within the meaning of the Claims Procedure Order
(and see item 3 of Section 3 above for an excerpt of the relevant definition) (and
excluding, for greater certainty, any Post-Filing Claim that may be asserted by a
Landlord), the Proof of Claim MUST be returned to and received by the Monitor on or
before 5:00 p.m. (Toronto time) on April 2, 2018 {the “General Creditor Post-Filing

Claims Bar Date”),
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(including, for greater certainly, any Pre-Filing Claim, Post-Filing Claim or Restructuring
Period Claim of a Landlord), the Proof of Claim MUST be returned to and recersed by
the: Monitor by 5:00 p.m (Toronto time) on the date (ihe “Landlord Claims Bar Date”)
thal is the later of (i) the dale that is 45 days after the dafe on which the Monitor sends @
General Credilor Claims Package with respect to a Landlord Claim and (i) Aprif 2, 2018

If your Ciaim is a Landiord Claim within the meaning of the Claims Procedure Order

Claimantls are strongly encouraged to complete and submit their Proof of Claim on the
Monitors  online claims  submission portal which can be found at
cfcanada.fticonsulting.com/searscanada. If not submitted at the online portal, Proofs of
Claim must be delivered to the Monitor by prepaid ordinary mail, registered mail, courier,
personal delivery, facsimile transmission or email at the following address:

FT! Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process

Fax No.: 416-849-8101
Email: searscanada@fticonsulting.com

Failure to file your Proof of Claim so that it is actually received by the Monitor on or
before 5:00 p.m. (Toronto time) on the General Creditor Claims Bar Date, the General
Creditor Restructuring Period Claims Bar Date, the General Creditor Post-Filing Claims
Bar Date or the Landlord Claims Bar Date, as applicable, WILL result in your Claim being

forever barred and you will be prevented from making or enforcing your Claim against
the Sears Canada Entities. In addition, you shall not be entitled to further notice of and
shall not be entitled to participate as a creditor in the Sears Canada Entities’ CCAA

proceedings.
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SCHEDULE C
PROOF OF CLAIM FORM
FOR CLAIMS AGAINST THE SEARS CANADA ENTITIES'

Note: Claimants are strongly encouraged to complete and submit their Proof of Claim on
the Monitor's  online claims  submission  portal  which  can  be found at

cfcanada.fticonsulting.com/searscanada.

NAME OF SEARS CANADA ENTITY OR ENTITIES (THE “DEBTOR(S)”) THE CLAIM

1
IS BEING. MADE AGAINST:
Debtor(s).
2 (A) PARTICULARS OF CLAIMANT

Full Legal Name of Claimant:

Full Mailing Address of Claimant:

Telephone Number of Claimant

Facsimile Number of Claimant:

E-mail Address of Claimant:

Attention (Contact Person):

1 The “Sears Canada Entities” are Sears Canada Inc., Corbeil Electrique Inc., S.L.H. Transport Inc., The Cut Inc., Sears Contact
Services Inc., Initium Logistics Services Inc., tnitium Commerce Labs Inc, initium Logistics Services Inc., tnittum Commerce Labs
inc., Initium Trading and Sourcing Corp., Sears Floor Covering Centres inc., 173470 Canada Inc., 2497082 Ontario Inc., 6988741
Canada Inc., 10011711 Canada Inc., 1592580 Ontario Limiled, 855041 Alberta Lid., 4201731 Canada inc., 168886 Canada Inc.,
3339611 Canada Inc., and SearsConnect
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PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED

() RS OF
CLAIM, IF APPLICABLE

(i) Has the Claimant acquired this Claim by assignment? Yes ([ No ]

(i) If yes, attach documents evidencing assignment and provide full particulars of

the original Claimant from whom the Claim was acquired from:

Full Legal Name of original Claimant:

Fult Mailing Address of original
Claimant:

Telephone Number of original Claimant:

Facsimile Number of original Claimant:

E-mail Address of original Claimant:

Attention (Contact Person):

3 AMOUNT AND TYPE OF CLAIM

The Debtor was and still is indebted to the Claimant as follows:

i Currency: Amount  of PreFiling Claim | Whether  Claim is | Value of Security Held,
(including interest up to and | Secured: il any®:
inciuding June 22, 2017)% -

Yes[ ] No[]

Yes{ ] No[]

Yes[ ] No[]

2 Interest accruing from the Filing Date (June 22, 2017) shalt not be included in any Claim.

3 If the Claim is secured, provide full particulars of the security, including the date on which the securily was given, the value for
hich you ascribe to the assets charged by your securily, the basis for such valuation and attach a copy of the security documents

w
evidencing the security. This information may be provided in a separate schedule, if necessary.
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Amount of Restructuring  Period | Whether Ciaim s | Value of Security Heid,
Claim: Secured. if any:

Yes | | No[ |

Currency:

Yes[ ] No[ |

Yes| | Nol ]

Currency: Amount of Post-Filing Claim’ Whether  Claim  is | Value of Security Held,
Secured: if any:

ves [] No [] L -

Yes|[ | Nol[]

Yes [ | No [} -

4 DOCUMENTATION

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignmentitransfer agreement or similar document, if applicable, and
amount of invoices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, granted by the affected Debtor to the Claimant and estimated value of such security.

5 CERTIFICATION

| hereby cerlify that:

(a) | am the Claimant or authorized representative of the Claimant.

(b) | have knowledge of all the circumstances connected with this Claim.
(c) The Claimant asserts this Claim against the Debtor(s) as set out above.
(d) Complete documentation in support of this Claim is attached.

Signature: Winess:
(signature)
Name: S
rint o
Title: {print)
Dated at _this ____ dayof 20 .




6 FILING OF CLAIM AND APPLICABLE DEADLINES

For Pre-Filing Claims (except Pre-Filing Claims that may be asserted by a Landlord), this Proof
of Claim must be returned to and received by the Monitor by 5:00 p.m. (Toronto time) on March

2, 2018 (the “General Creditor Claims Bar Date”).

For Restructuring Period Claims (except Restructuring Period Claims that may be asserted by a
Landlord), this Proof of Claim must be returned to and received by the Monitor by 5:00 p.m.
(Toronto time) on the later of (i) the date that is 45 days after the date on which the Monitor

sends a General Creditor Claims Package with respect fo a Restructuring Period Claim and (ii)
the General Creditor Claims Bar Date (the "General Creditor Restructuring Period Claims
Bar Date”).

For Post-Filing Claims (except Post-Filing Claims that may be asserted by a Landlord), this

Proof of Claim must be returned to and received by the Monitor by 5:00 p.m. {Toronto time) on
April 2, 2018 (the ‘General Creditor Post-Filing Claims Bar Date”).

For Landlord Claims (including, for greater certainty, any Pre-Filing Claim, Post-Filing Claim or
Restructuring Period Claim of a Landlord), this Proof of Claim must be returned to and received
by the Monitor by 5:00 p.m. (Toronto time) on the later of (i) the date that is 45 days afler the
date on which the Monitor sends a General Creditor Claims Package with respect to a Landlord

Claim and (ii) April 2, 2018 (the “Landlord Claims Bar Date”).

In each case, completed forms must be delivered to the Monitor by prepaid ordinary mail,
registered mail, courier, personal delivery, facsimile transmission or email at the following

address:

FTi Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process

Fax No.: 416-649-8101
Email: searscanada@fticonsuiting.com

Alternatively, Claimants can, and in fact are strongly encouraged to, complete and submit their
Proof of Claim on the Monitor's online claims submission portal which can be found at

cfcanada.fticonsulting.com/searscanada.

Failure to file your Proof of Claim so that it is actually received by the Monitor on or
before 5:00 p.m. (Torontc time) on the General Creditor Claims Bar Date, the General
Creditor Restructuring Period Claims Bar Date, the General Creditor Post-Filing Claims
Rar Date or the Landiord Claims Bar Date, as applicable, WILL result in your Claim being
forever barred and you will be prevented from making or enforcing your Claim against
the Sears Canada Entities. In addition, you shall not be entitled to further notice of and
shall not be entitled to participate as a creditor in the Sears Canada Entities' CCAA

proceedings.
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SCHEDULE D
CLAIMANT'S GUIDE TO COMPLETING THE D&0O PROOF OF CLAIM FORM
FOR CLAIMS AGAINST DIRECTORS AND/OR OFFICERS
OF THE SEARS CANADA ENTITIES'

This Guide has been prepared to assist Claimants in filling out the D&O Proof of Claim form for
Claims against the Directors and/or Officers (present and former) of the Sears Canada Entities.
If you have any additional quéstions regarding. completiori’of the  D&O. Proof of. Claim, please
consult the Monitor's website at cicanada.fticonsulting.com/searscanada or contact the Monitor,
whose contact information is shown below.

The D&O Proof of Claim form is for Claimants asserting & Claim against any Direclors and/or
Officers of the bpar% Canada Entltles and NOT for C‘Iarm% against the Sears Canada Entities

website at cfcanada.ﬁlconsu!tmq.com/searsoanagi_a.

Please note that this is a guide only, and that in the event of any inconsistency between the
terms of this guide and the terms of the Claims Procedure Order made on [December 8], 2017
(the “Claims Procedure Order”), the terms of the Claims Procedure Order will govern. Unless
otherwise defined, all capitalized terms used herein have the meanings given to them in the

Claims Procedure Order.

Additional copies of the D&O Proof of Claim form may be found at the Monitor's website.
Claimants can, and are in fact strongly encouraged to, submit their D&O Proofs of Claim at the

Monitor's website at cfcanada.fticonsulting.com/searscanada.

SECTION 1 -~ DEBTOR(S)

The full name of all the Directors and/or Officers (present and former) of the Sears
Canada Entities against whom the Claim is asserted must be listed. If there are
insufficient lines to record each such name, attach a separate schedule indicating the

required information.

SECTION 2(a) — ORIGINAL CLAIMANT

A separate D&O Proof of Claim must be filed by each legal entity or person asserting a

1
Claim against the Sears Canada Entities’ Directors or Officers.

2 The Claimant shall include any and all D&O Claims it asserts against the Sears Canada
Entities’ Directors or Officers in a single D&O Proof of Claim.

3 The full legal name of the Claimant must be provided.

' The Sears Canada Entities" are Sears Canada inc., Corbeil Electrique Inc., S.L.H. Transport Inc., The Cul Inc., Sears Contact
Services Inc., Initium Logistics Services Inc., Initium Commerce Labs Inc., Initium Logistics Services Inc., Initium Commerce Labs
inc., Initium Tradmg and Sourcing Corp., Sears Floor Covering Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 6988741
Canada nc., 10011711 Canada Inc., 1592580 Ontario Limiled, 955041 Alberta Ltd., 4201731 L,anada Inc., 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnect,
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If the Claimant operates under a different name or names, please indicale this in a

4
separate schedule in the supporting documentation.

5 If the D&O Claim has boen acquired from another party, Section 2(b) must also be
completed.

6 Unless the D&O Claim is assigned or transferred, all future correspondence, nolices,

etc. regarding the Claim will be directed to the address and contact indicated in this

section.

SECTION 2(b) - PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE

If the Claimant acquired its D&O Claim by assignment or other transfer, then Section

1
2{b) must be completed.
2 The full legal name of the original holder of the D&O Claim must be provided.
3 If the original holder of the D&O Claim operates under a different name or names,

please indicate this in a separate schedule in the supporting documentation.

SECTION 3 — AMOUNT AND TYPE OF D&O CLAIM OF CLAIMANT AGAINST DEBTOR(S)

1 If the D&O Claim arose in respect of the period prior to June 22, 2017, then indicate the
amount the Director(s) and/or Officer(s) was/were and still is/are indebted to the
Claimant in the space reserved for D&O Claims in respect of the Pre-Filing Period in the
“Amount of Claim” column, including interest up to and including June 22, 2017.2

If the D&O Claim arose in respect of the period on or after June 22, 2017, then indicate

2
the amount the Director(s) and/or Officer(s) was/were and still is/are indebted to the
Claimant in the space reserved for D&O Claims in respect of the Restructuring Period in
the “Amount of Claim” column.

3 If there are insufficient lines to record each D&O Claim amount, attach a separate
schedule indicating the required information.

CURRENCY

1 The amount of the D&O Claim must be provided in the currency in which it arose.

2 Indicate the appropriate currency in the Currency column.

3 If the D&O Claim is denominated in multiple currencies, use a separate line to indicate
the Claim amount in each such currency. If there are insufficient lines to record these
amounts, attach a separate schedule indicating the required information.

4 If necessary, currency will be converted in accordance with the Claims Procedure Order.

2 jnterest accruing from the Filing Date (June 22, 2017) shall not be included in any Claim.

2
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SECTION 4 - DOCUMENTATION

1 Attach to the D&O Proof of Claim form all particulars of the Claim and supporting
documentation, including amount and description of transaction(s) or agreement(s), and

the legal basis for the D&O Claim against the specific Directors or Officers at issue.
SECTION 5 — CERTIFICATION
1 The person signing the D&O Proof of Claim should:

(a) be the Claimant or authorized representative of the Claimant;

(b) have knowledge of all the circurnstances connected with this D&O Claim;

(c) assert the Claim against the Debtor(s) as set out in the D&O Proof of Claim and

certify all supporting documentation is attached; and

(d) have a witness to its certification.

N

against the Debtor(s) named in the D&O Proof of Claim.

SECTION 6 — FILING OF CLAIM AND APPLICABLE DEADLINES

—

By signing and submitting the D&O Proof of Claim, the Claimant is asserting the Claim

All D&O Proofs of Claim in respect of D&O Claims arising prior to June 22, 2017 (except
D&O Claims that may be asserted by a Landlord) MUST be received by the Monitor on

or before 5:00 p.m. (Toronto time) on March 2, 2018 (the “General Creditor Claims Bar

Date”).

All D&O Proofs of Claim in respect of D&O Claims arising on or after June 22, 2017

(except D&O Claims that may be asserted by a Landlord) MUST be received by the
Monitor by 5:00 p.m. (Toronto time) on the date (the "General Creditor Restructuring

Period Claims Bar Date”) thal is the Ialer of (i) the date that is 4% days afler the dale on

which the Monitor sends a General Creditor Claims Package with respect to a

Restructuring Period Claim and (i) the General Creditor Claims Bar Date.

3 All D&O Proofs of Claim that may be asserted by a Landlord, whether arising before or

the date (the "Landlord Claims Bar Date”) thal is the later of (i) the dale that is 45 days

after the date on which the Monilor sends a General Creditor Claims Package wilh

respect to a Landlord Claim and (ii) April 2, 2018.

the Monitor's online

personal delivery, facsimile transmission or email at the following address:

FT! Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

Claimants are strongly encouraged to complete and submit their D&O Proof of Claim on
claims submission portal which can be found
cfcanada.fliconsulting.com/searscanada. If not submitted at the online portal, Proofs of
Claim must be delivered to the Monitor by prepaid ordinary mail, registered mail, courier,
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79 Weilington Street West
Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process
Fax No.: 416-649-8101
Email: searscanada@liconsuling.com

Failure to file your D&O Proof of Claim so that it is actually received by the Monitor on or
“before 5:00 p.m: (Toronto time) ‘on the General Creditor Claims ‘Bar Date, the General
Creditor Restructuring Period Claims Bar Date or the Landlord Claims Bar Date, as
applicable, WILL resuit in your Claim being barred and you will be prevented from
making or enforcing your Claim against the Directors and Officers of the Sears Canada
Entities. In addition, you shall not be entitled to further notice of and shall not be entitled
to participate as a creditor in the Sears Canada Entities’ CCAA proceedings.
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SCHEDULE E
D&O PROOF OF CLAIM FORM

FOR CLAIMS AGAINST DIRECTORS OR OFFICERS OF THE SEARS CANADA

ENTITIES'

This form is o be used only by Claimanls asserting a Claim against_any Directors and/or

Officers of the Sears Canada Entities and NOT for Claims against the Sears Canada Enlities

themselves. For Claims against the Sears Canada Entities, please use the form titled “Proof of
Claim Form for Claims against the Sears Canada Entities”;- which is available on the Monitor's
website at cfcanada.fliconsulting.com/searscanada.

1

1 The Sears Canada Entities” are Sears Canada Inc., Corbeil Electrique Inc., S.L.H. Transport Inc., The Cut Inc., Sears Contact

NAME(S) OF OFFICER(S) AND/OR DIRECTOR(S) (THE “DEBTOR(S)”) THE CLAIM
IS BEING MADE AGAINST:

Debtor(s):
(A) PARTICULARS OF CLAIMANT

Full Legal Name of Claimant:

Full Mailing Address of Claimant:

Telephone Number of Claimant:

Facsimile Number of Claimant:

E-mail Address of Claimant:

Attention (Contact Person):

Services Inc., Initium Logistics Services inc., Initium Commerce Labs 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, 855041 Alberta Ltd., 4201731 Canada Inc., 168886 Canada Inc,

3339611 Canada Inc., and SearsConnact.
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(B) PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED
CLAIM, IF APPLICABLE

() Has the Claimant acquired this Claim by Assignment? Yes [ No []

(i) If yes, attach documents evidencing assignment and provide full particulars of
the original Claimant from whom you acquired the Claim from:

Full Legal Name of original Claimant:

Full Mailing Address of original Claimant:

Telephone Number of original Claimant:

Facsimile Number of original Claimant:

E-mail Address of original Claimant:

Attention (Contact Person):

3 AMOUNT OF CLAIM

The Debtor(s) was/were and still is/are indebted to the Claimant as foliows:

Name(s) of Currency | Amount of D&O Claim in Amount of D&O Claim in
Director(s) and/or respect of the Pre-Filing respect of the Restructuring
Officers Period (including interest up Period

to and including June 22,

2017)
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C
=
m
=
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=
S

Provide all particulars of the D&O Claim and supporting documentation, inciuding any Claim
assignment/transfer agreement or similar documentation, if applicable, and including amount
and description of transaction(s) or agreement(s), and the legal basis for the D&O Claim against

the specific Directors or Officers at issue.

5 CERTIFICATION

| hereby-certify that:

{(a) | am the Claimant or authorized representative of the Claimant.

(b) | have knowledge of all the circumstances connected with this Claim.

(c) The Claimant asserts this Claim against the Debtor(s) as set out above.

(d) Complete documentation in support of this Claim is attached.
Signature: o Witnaess:

(signature}

Name: .
. it - J—
Dated at __this ____dayof 20
6 FILING OF CLAIMS AND APPLICABLE DEADLINES

All D&O Proofs of Claim in respect of D&O Claims arising prior to June 22, 2017 (except D&O
Claims that may be asserted by a Landlord) MUST be received by the Monitor on or before 5:00
p.m. (Toronto time) on March 2. 2018 (the “General Creditor Claims Bar Date”).

All D&O Proofs of Claim in respect of D&O Claims arising on or after June 22, 2017 (except
D&O Claims that may be asserted by a Landlord) MUST be returned to and received by the
Monitor by 5:00 p.m. (Toronlo time) on the fater of (i) the date thal is 45 davs afler the dale on
which the Monitor sends a General Creditor Claims Package with respect to a Restrucluring
Period Claim and (i) the General Creditor Claims Bar Date (the “General Creditor

Restructuring Period Claims Bar Date”).

All D&O Proofs of Ciaim that may be asserted by a Landlord, whether arising before or after
June 22, 2017, MUST be received by the Monitor by 5:00 p.m. (Toronlo lime) on the date (the
“Landlord Claims Bar Date”) that is the later of (i) the date that is 45 days after the date on
which the Manitor sends a General Creditor Claims Package with respect to a  andlord Claim

and (i} April 2, 2018.
In each case, completed forms must be delivered to the Monitor by prepaid ordinary mail,
registered mail, courier, personal delivery, facsimile transmission or email at the following

address:

FTI Consulting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower
79 Wellington Street West

217



Suite 2010, P.O. Box 104
Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process

Fax No.: 416-6439-8101
Email: searscanada@fticonsulting.com

Alternatively, Claimants can, and in fact are strongly encouraged to, complete and submit their
D&O Proof of Claim on the Monitor's online claims submission portal which can be found at

cfcanada.fticonsulting.comy/searscanada.

Failure to file your D&O Proof of Claim so that it is actually received by the Monitor on or
before 5:00 p.m. (Toronto time) on the General Creditor Claims Bar Date, the General
Creditor Restructuring Period Claims Bar Date or the Landlord Claims Bar Date, as
applicable, WILL result in your Claim being barred and you will be prevented from
making or enforcing your Claim against the Directors and Officers of the Sears Canada
Entities. In addition, you shall not be entitled to further notice of and shall not be entitled
to participate as a creditor in the Sears Canada Entities’ CCAA proceedings.
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SCHEDULE F
NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE REGARDING A CLAIM
AGAINST THE SEARS CANADA ENTITIES OR THEIR DIRECTOR OR OFFICERS'

Capitalized lerms used but not defined in this Notice of Dispute of Revision or Disallowance
shall have the meanings ascribed to them in the Order of the Ontario Superior Court of Justice
(Commercial List) in the CCAA proceedings of the Sears Canada Entitics dated [December 8],
2017 (the “Claims Procedure Order”). You can obtain a copy of the Claims Procedure Order
on the Monitor's website at cfcanada.fticonsulting.com/searscanada

1 PARTICULARS OF CLAIMANT

Claim Reference Number:

(as indicated in Notice of Revision or

Disallowance) R o B
Full Legal Name of Claimant:

Full Mailing Address of Claimant:

Telephone Number of Claimant:

Facsimile Number of Claimant:

E-mail Address of Claimant:

Attention (Contact Person):

2 PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED THE
CLAIM, IF APPLICABLE

(i) Have you acquired this Claim by Assignment? Yes [J] No L]
(If yes, attach documents evidencing assignment)

(i) Full legal name of original Claimant:

1 The “Sears Canada Entities” are Sears Canada Inc., Corbell Electrique Inc., S.L.H. Transporl inc., The Cut inc., Sears Contact
Services Inc., Initium Logistics Services Inc., Initium Commerce Labs 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, 055041 Alberta Lid., 4201731 Canada inc., 168886 Canada Inc.,

3338611 Canada Inc, and SearsConnect.

219



(93]

DISPUTE OF REVIS

ION OR DISALL

OWANCE ©

CLAIM:

The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
, and asserts a Claim as follows:

Revision or Disallowance dated

Amount claimed by

Type of Claim 1" Amount allowed by ‘Amount allowed by Amount claimed by
Manilor as Monilor as secured Claimant as Claimant as secured
unsecured (Notice of | (Notice of Revision unsecured
Revision or or Disallowance)
Disallowance)
A Pre Filing Claim | § - $ $ $
B. Restructuring $ $ $ e T
Period Claim
C. Post- anq Claim | & $ $ $
D. D&O Claim in $ $ $ R $ B
respect of Pre-Filing
Period
£. D&O Claim in 5 $ $ $
respect of
Reastructuring Period
F. Total Ctaim $ $ $ $

vour Claim as asserted by you).

4 REASONS FOR DISPUTE

(Insert pazz‘/cu/a/s of your Claim per the Notice of Revision or Disallowance, and the value of

(Provide full particulars of why you dispute the Monitor’s revision or disallowance of your
Claim as set out in the Notice of Revision or Disallowance, and provide all supporting
documentation, including amount, description of transaction(s) or agreement(s) giving
rise to the Claim, name of any guarantor(s) which has guaranteed the Claim, and
amount of Claim allocated thereto, date and number of all invoices, particulars of all
credits, discounts, etc. claimed. The particulars provided must support the value of the

Claim as stated by you in item 3, above.)
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DATED this _ _day of .20

(Print name of Claimant, or, if the Claimant is a
corporation, the name of the Claimant and the
name of the authorized signing officer of the
corporation that is executing this Notice of
Dispute of Revision or Disallowance.)

(Signature of Claimant, or, if the Claimant is a
corporation, the signature of the authorized
signing officer of the corporation that is executing
this Notice of Dispute of Revision or
Disallowance.)

This Notice of Dispule of Revision or Disallowance MUST be submitted to the Monitor at the
below address by no later than 5:00 p.m. (Toronto time) on the day that is thirty (30) days after
this Notice of Revision or Disallowance is deemed to have been received by vou (in accordance
with paragraph [72] of the Claims Procedure Order, a copy of which can be found on the
Monitor's website at cfcanada.fticonsulting.com/searscanada). Delivery to the Monitor may be
made by ordinary prepaid mail, registered mail, courier, personal delivery, facsimile
transmission or email to the address below. Claimants can also, and are in fact strongly
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encouraged to. submit lheir Notices of Dispute of Revision or Disallowance online by such
deadline al the Monitor's website al cfcanada fliconsulling.com/scarscanada.

FTI Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontaric M5K 1G8

Altention: Sears Canada Claims Process

Fax No.: 416-649-8101
Email: searscanada@fticonsulting.com

In accordance with the Claims Procedure Order, except in the case of forms submilted at the
Monitor's online claims portal which are deemed received at the time they are submitted,

notices shall be deemed to be received by the Monitor upon actual receipt thereof by the

Monitor during normal business hours on a Business Day, or if delivered outside of normal
business hours, on the next Business Day.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE WITHIN
THE PRESCRIBED TIME PERIOD, YOUR CLAIM AS SET OUT IN THE NOTICE OF
REVISION OR DISALLOWANCE WiLL BE BINDING UPON YOU.
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SCHEDULE G

NOTICE OF REVISION OR DISALLOWANCE

Regarding Claims against the Sears Canada Entities’ or
D&O Claims against the Directors and/or Officers of the Sears Canada Entities

TO: [INSERT NAME AND ADDRESS OF CLAIMANT] (the “Ctaimant”)

FROM: FTI Consulting Canada Inc., in its capacity as Court-appointed Monitor of the
Sears Canada Entities (the "Monitor”)

RE: Claim Reference Number: o o

Capitalized terms used but not defined in this Notice of Revision or Disallowance shall have the
meanings ascribed to them in the Order of the Ontario Superior Court of Justice (Commercial
List) in the CCAA proceedings of the Sears Canada Entities dated [December 8], 2017 (the
“Claims Procedure Order”). You can obtain a copy of the Claims Procedure Order on the
Monitor's website at cfcanada.fticonsulting.com/searscanada.

Pursuant to the Claims Procedure Order, the Monitor hereby gives you nolice that it has
reviewed your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of
your purported Claim. Subject to further dispute by you in accordance with the Claims

Procedure Order, your Claim will be as follows:

Type of Claim ‘Amount as submitted Amount Amount Amount
allowed by allowed as allowed as
Monitor secured unsecured
Original
A Currency
A. Pre-Filing Claim $ b $ $
B. Restructuring $ $ $ $ -
Period Claim
C. Post-Filing $ $ $ $
Claim
D. D&O Claim in $ $ $ $
respect of Pre-
Filing Period
E. D&O Claim in $ ¥ $ $
respect of
Restructuring
Period

1 The "Sears Canada Entities” are Sears Canada Inc., Corbeil Eleclrique inc., S.L.H. Transport Inc., The Cut Inc., Sears Contact
Services Inc., Initium Logistics Services inc., Initium Commerce Labs inc., Initium Logistics Services lac., Initium Commerce Labs
inc., Initium Trading and Sourcing Corp., Sears Floar Covering Cenlres Inc., 173470 Canada Inc., 2497089 Ontario inc., 6988741
Canada Inc., 10011711 Canada Inc., 1582580 Ontario Limited. 955041 Albera Lid., 4201731 Canada Inc., 168886 Canada Inc.

3339611 Canada inc. and SearsConnecl.

223



F Total Claim o $ j I $ I § }

Reasons for Revision or Disallowance:

If you intend to dispute this Notice of Revision or Disallowance, you must, by no later than
5:00 p.m. (Toronto time) on the day that is thirty (30) days after this Notice of Revision or
Disallowance is deemed to have been received by you (in accordance with paragraph [72]
of the Claims Procedure Order), deliver a Notice of Dispute of Revision or Disallowance to the
Monitor (by ordinary prepaid mail, registered mail, courier, personal delivery, facsimile
transmission or email) at the address listed below. Claimants can also, and are in fact strongly
encouraged to, submit their Notices of Dispute of Revision or Disallowance forms onlfine by such
deadline at the Monitor's website at cfcanada.fticonsulting.com/searscanada.

if you do not dispute this Notice of Revision or Disallowance in the prescribed manner and
within the aforesaid time period, your Claim shall be deemed to be as set out herein.

If you agree with this Notice of Revision or Disallowance, there is no need to file anything
further with the Monitor.

The address of the Monitor is set out below:

FTI Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontaric M5K 1G8

Attention:  Sears Canada Claims Process

Fax No.: 416-649-8101
Email: searscanada@fticonsulting.com

In accordance with the Claims Procedure Order, except in the case of forms submitted at the
Monitor's online claims portal which are deemed received at the time they are submitted,
notices shall be deemed to be received by the Monitor upon actual receipt thereof by the
Monitor during normal business hours on a Business Day, or if delivered outside of normal

business hours, on the next Business Day.

The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be
accessed on the Monitor's website at cfcanada.fticonsulting.com/searscanada.

224



225

IF YOU FAIL TO FILE A NOTICE OF DISPUTE OF REVISION OR DISALLOWANCE WITHIN

THE PRESCRIBED TIME PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL
BE BINDING UPON YOU.

DATEDthis _  dayof ] L 20

FTi Consulting Canada Inc.



e 2017

TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:
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SCHEDULE H
OTHER EMPLOYEE LETTER

(LETTERHEAD OF THE MONITOR)

Active and former employees of the Sears Canada Entities represented by
International Brotherhood of Electrical Workers, Local 213

c/o McMahon, Morrison, Watls

Box 314, 4346 Colonel Talbot Road

London, Ontario N6P 1P9

Altention: J. Craig Morrison

Active and former employees of the Sears Canada Entities represented by UNIFOR
c/o UNIFOR

Unifor Legal Department, Local 1000

2015 Placer Court

Toronto Ontario M2H 3H9

Attention: Anthony Dale

Active and former employees of the Sears Canada Entities represented by

Le Syndicat des Métallos

c/o Le Syndicat des Métallos, Local 9153
565, boulevard Crémazie Est, Bureau 5100
Montréal, Québec H2M 2V8

Altention: @

Present and former members of senior management of the Sears Canada Entities
who the Monitor and the Sears Canada Entities believe may wish to assert a Claim
against any of the Sears Canada Entities or their respective Directors or Officers

Employees who have opted out of representation by Ursel Phillips Fellows
Hopkinson LLP (“Employee Representative Counsel”)

Former employees who were terminated for cause and who the Monitor and the
Sears Canada Entities believe may wish to assert a Claim against any of the Sears
Canada Entities or their respective Directors or Officers

To whom it may concern:

Re: Current Claims Process in the CCAA Proceedings of the Sears Canada Entities
(Court File No. CV-17-11846-00CL)

Recently, on [December 8], 2017, the Ontario Superior Court of Justice {Commercial List)
issued an order (the “Claims Procedure Order”) in the Companies’ Creditors Arrangement Act



proceedings of Sears Canada Inc. and certain of its subsidiaries and affiliales’ (colleclively, the
“Sears Canada Entities”), commencing a claims procedure (the "Claims Process”) for the
purpose of identifying and determining all Claims against the Scars Canada Entities and their

respective current and former directors and officers.

Notwithstanding the commencement of the Claims Process, certain classes of persons are
currently exempted from the requirement to file any proofs of claim. You are receiving this letler
because you fall info one of the categories of such exempted persons, which includes any:

(1 active or inactive union or non-union employee of any one of the Sears Canada
Entities on or after June 22, 2017, including an employec of any one of the Sears
Canada Entities who received notice of termination of employment dated on or

after June 22, 2017; and

(i) former employee of any one of the Sears Canada Entities who was terminated
for cause at any time or who received notice of cessation of termination or
severance paymenis dated on or after June 22, 2017.

(collectively, the “Employee Claimants”).

Please be advised that the current Claims Process does not include claims of Employee
Claimants. Employee claims will be dealt with through a separate Employee Claims
Process. That includes any claims you may have against the directors and officers and
any claims not related to your compensation.

To be clear, there is NO need at this time for you to take action in connection with this
Claims Process, or file any proof of claim in respect of any claim you may have against
any of the Sears Canada Entities or their respective current and former directors and

officers.

FTI Consulting Canada Inc., as Court-appointed Monitor (the "Monitor”) and the Sears Canada
Entities are at present working to develop a future claims process (the “Employee Claims
Process”) to address all claims (of any type) of Employee Claimants. A similar process is also
being developed in respect of claims relating to pension entitiements and other post-

employment benefits.

In developing this separate Employee Claims Process, the Monitor and the Sears Canada
Entities are working with various stakeholders, including: (a) Employee Representative Counsel,
who serves as representative counsel to non-unionized current and former employees of the
Sears Canada Entities, other than members of senior management, with respect to such
employees’ interests other than pension entitlements and other post-employment benefits
matters (and who, for greater clarity, does not represent the interests of persons listed as
recipients to this letter); (b) Koskie Minsky LLP, who serve as representative counsel to, among
others, non-unionized retirees and active and former employees of the Sears Canada Entities
with respect to pension entitlements and other post-employment benefits matters; (c) the
Ontario Superintendent of Financial Services as administrator of the Pension Benefits

' The “Sears Canada Entities” are Sears Canada Inc., Corbeil Electrique Inc., S.L.H. Transport Inc., The Cutl Inc., Sears Contact
Services Inc., Initium Logistics Services inc., Initium Commerce Labs Inc, Initium Logistics Services Inc., {nitium Commerce Labs
inc., Initium Trading and Sourcing Corp., Sears Fioor Covering Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 6988741
Canada Inc., 10011711 Canada inc., 1592580 Ontario Limited, 955041 Alberta Lid., 4201731 Canada Inc., 168886 Canada Inc.,

3339611 Canada inc.. and SearsConnect.
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Guarantee Fund: and (d) Morneau Shepell Inc., as administrator of the Sears Canada Inc.
Registered Retirement Plan.

Additional information will be made available to you as this process continues. For now, the only
action you may need to take is to advise the Monitor of a change of address.

Once the Employee Claims Process has been established, the Monitor will provide information
regarding the process and any claims forms to be filed thereunder to you. This information will
also be available on the Monitor's website at cfcanada.fticonsulting.com/searscanadal. We

would recommend checking the Monitor's website periodically/monthly.

If you have questions with respect to the foregoing, you may contact the Monitor at:

FTI Consulting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower

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

Toronto, Ontario M&K 1G8

Attention:  Sears Canada Claims Process

Tel.: 416-649-8113

Toll Free:  1-855-649-8113

Fax No.: 416-649-8101

Email: searscanada@fticonsulting.com

Yours truly,

FT! Consulting Canada Inc., in its capacity as
Court-appointed Monitor of the
Sears Canada Entities
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SCHEDULE |
EMPLOYEE LETTER

(LETTERHEAD OF EMPLOYEE REPRESENTATIVE COUNSEL)

December @, 2017

To the Non-Unionized Active and Former Employees of Sears Canada Entities:

Re: Current Claims Process in the CCAA proceedings of the Sears Canada Entities
{Court File No. CV-17-11846-00CL)

As you know, Sears Canada Inc. and certain of its subsidiaries and affiliates (collectively, the
"Sears Canada Entities") filed for and were granted creditor protection under the Companies’
Creditors Arrangement Act (“CCAA”), pursuant to an order of the Ontario Superior Court of

Justice (Commercial List) (the “Court”) .

In connection with the Sears Canada Entities’ CCAA proceedings, Ursel Phillips Fellows
Hopkinson LLP (“Employee Representative Counsel”) was appointed to represent the
interests of the non-unionized Active Employees and Former Employees of the Sears Canada
Entities, other than with respect to the Sears Canada Entities’ pension plans and other post-
employment benefit entitlements. Information about the proceedings and matters of specific
interest to employees may be found at Employee Representative Counsel's website at
hitp:/iwww.upihlaw.cal/areas-of-practice/sears-canada-employeas-and-former-employees.

The purpose of this letter is to inform you that on [December 8], 2017, the Courl issued an
order (the “Claims Procedure Order”) commencing a claims procedure (the "Claims Process”)
for the purpose of identifying and determining claims against the Sears Canada kntities and
their respective current and former directors and officers.

Notwithstanding the commencement of the Claims Process, certain classes of persons are

currently exempted from the requirement to file any proofs of claim. As a non-unionized Active
Employee or Former Employee of one of the Sears Canada Entities (an "Employee’), you fall

into one of the categories of such exempted persons.

Please be advised that the current Claims Process does not include claims of Employees.
Employee claims will be dealt with through a separate Employee Claims Process (as
described below). That includes any claims you may have against the directors and officers and

claims not related to your compensation.

To be clear, there is NO need at this time for you to take action in connection with this
Claims Process or file any proof of claim in respect of any claim you may have against
the Sears Canada Entities or their respective current and former directors and officers.
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Empiovee Ciaims Process

Employee Representative Counsel is currently working with the Sears Canada Entities and the
Monitor, among others, to develop a separate claims process (the "Employee Claims
Process"), to address all claims (of any type) of current or former employees of the Sears
Canada Fntities. A similar process is also being developed in respect of claims relating to
pension entitlements and other post-employment benefits. Any claims against the directors
and/or officers of the Sears Canada Entities that you may have as an Employee will also be pait
of the Employee Claims Process. In addition, if you have a claim against the Sears Canada
Entities for a matter not related to your compensition‘ that claim wilt also be dealt with through

the Employee Claims Process.

Additional information will be made available to you as this process continues. For now, the only
action you may need lo take is to advise the Monitor and/or Employee Representative Counsel

of a change of address.

Once the Employee Claims Process has been established, the Monitor will provide information

regarding the process and any claims forms to be filed thereunder to you. This information will
also be available on the Monitor's website at cfcanada.fticonsulting.com/searscanada/. At

present, it is difficult to estimate when the Employee Claims Process will be established but it
should be over the course of the next two to three months. We would also recommend checking
the Monitor's website {cfcanada.fticonsulling.com/searscanada/) periodically/monthly.

If you have any questions with respect to any of the above information, please contact us at our
toll-free number at 1-844-855-8352 or our email at SearsCanadaEmployess@upfhlaw.ca.

Yours truly,

Ursel Phillips Fellows Hopkinson LLP

Susan Ursel
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SCHEDULE J
PENSIONER LETTER

December ®, 2017 Andrew J. Hatnay
shatnay@kmlaw.ca

Via Regular Mail

Degar SirfMadam:

Sears Canada Inc. and certain of its subsidiaries and affiliates (collectively, “Sears Canada™)
Representation of Non-Union Employees and Retirees with Pension and OPEB Entitlements in
Sears Canada’s proceedings (the “CCAA Proceedings”) under the Companics' Creditors
Arrangement Act, R.S.C., 1985, c. C-36 (the "CCAA™")

Our File No. 17/1312

Re:

Larry Moore, and William Turner, who were appointed by the
List) as Representatives of all non-union employees and
retirees of Sears Canada' who have entitlements to pension benefits and other post-employment benefits such
as health benefits, life insurance, and supplemental pension (collectively, “OPEBs”) in the CCAA Proceedings.
For the purposes of this letter, the non-union employees and retirees shall be collectively referred to as the

We are the Representative Counsel to Ken Eady,
Ontario Superior Court of Justice (Commercial

“Pensioners’.

We are writing further to our letter dated July 26, 2017 to provide information on the claims process (the
" that Sears Canada established and the Court recently approved. The purpose of this

“Claims Process”")
Claims Process is to identify and determine claims from creditors for amounts owing to them by Sears Canada

and/or Sears Canada's current and former officers and directors.

Status of the Sears Canada CCAA proceedings

under the CCAA. At the same
the Monitors role is to monitor
s while it is under CCAA

On June 22, 2017, Sears Canada obtained Court protection from its creditors
time, the Court appointed FTI Consulting Canada Inc. as the Monitor. Generally,
and regularly report to the Court and stakeholders on Sears Canada’s aclivitie
protection and to interact with creditors in a fair and impartial manner.

There have been a number of developments over the past few months. Sears Canada is not restructuring to
continue as a viable company. Instead, on October 13, 2017, Sears Canada brought a motion before the
Court for approval that it liquidate its remaining inventory. The Court approved the liquidation. Sears Canada
has begun the process of liquidating the invenlory in all of the remaining stores and selling all of its other
assets. Sears Canada is continuing with the store liquidation process through January, 2018,

! (other than senior management of Sears Canada and any person who opted out of representation by Koskie Minsky

LLP)
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The General Claims Process

During the Claims Process, the Monitor will accept claims from creditors (subject to certain exemptions) for
amounls they claim to be owing by Sears Canada and/or their current and former directors and officers.

Generally, the Claims Process will involve an initial assessment of each creditor's claim by the Monitor, in
consultation with Sears Canada, after which creditors will be notified whether their claim has eilher been
accepted or revised or disallowed in whole or in part. The claims of credilors that have been revised or
disallowed will have the opportunity to respond further, after which the Monitor and Sears Canada may re-
consider the claim or attempt to settle the claim(s) with the creditor. If a resolution cannot be reached, the
dispute may: be referred for adjudication by a Claims Officer who will decide the issues in dispute and render a
decision. A creditor may appeal a decision of a Claims Officer. The process is intended to determine the total

amount of debts owed by Sears Canada to its creditors.

The future Pensioner Claims Process

The Claims Process that is currently underway is for general creditors of Sears Canada and does not include
claims for amounts owing to pension plans or to Pensioners in relation to pension benefits or terminated
OPEBs. A separate claims process will be commenced in the future for all such claims in respect of losses of
pension benefits and OPEBs. Koskie Minsky LLP as Representative Counsel will work with its actuarial
advisors and other parties to ensure that these claims are appropriately valued and submitted in the Pensioner
Claims Process. We will provide further information about the Pensioner Claims Process once that process
has been finalized and commenced. A similar process is also being developed in respect of employee-relaled

claims.

As a Pensioner, you do not need to make individual claims related to your pension benefits or OPEBs at this
time. In addition, any claims you may have against the directors and officers, or claims you may have that are
not related to your pension or OPEB entitlements, will be dealt with in the separate Pensioner Claims Process.

At this time, there is no need for you to take any action in connection with the current Claims Process.

We will continue to provide updates to you as the CCAA proceedings move forward, and post updates on our
firm website for Sears Canada's Pensioners. You can access our firm website at

www.kmlaw.ca/searsrepcounsel for information.

If you have any questions or concerns, call our toll-free hotline at 1-800-244-7120, or e-mail us at

searsrepcounsel@kmiaw.ca.

We trust the above is helpful. We wish you the best for the holiday season.

Yours truly,

KOSKIE MINSKY LLP

Andrew J. Hatnay
AdH:vdl

cc. Client Committee
Amy Tang, Barbara Walancik, Natercia McLellan (Communications Manager), Koskie Minsky LLP



SCHEDULE K
NOTICE OF CONSTRUCTION CLAIM
FOR CLAIMS AGAINST THE SEARS CANADA ENTITIES AND/OR THEIR
DIRECTORS AND OFFICERS

[INSERT NAME AND ADDRESS OF CONSTRUCTION CONTRACTOR AND/OR ITS
COUNSEL]

TO:

Claim Reference Number: ‘ - _
General Description of
improvement including Project/
Store Location: - , -
If applicable, Preservation and i

Perfection Dates (with
registration nos.):

If applicable, Amount of Lien(s)
registered on title:

This notice is issued pursuant to the Claims Process for, among other things, identifying and
determining all Construction Claims against the Sears Canada Entities' and/or their respective
Directors and Officers, which was approved by the Order of the Ontario Superior Court of
Justice (Commercial List) in the Companies’ Creditors Arrangement Act proceedings of the
Sears Canada Entities on [December 8], 2017 (the “Claims Procedure Order”). Capitalized
terms not defined herein have the meanings ascribed to them in the Claims Procedure Order. A
copy of the Claims Procedure Order can be obtained from the website of FTI Consulting
Canada Inc., the Court-appointed Monitor of the Sears Canada Entities (the “Monitor”), at

cfcanada. ficonsulting.com/searscanada/.

According to the books, records and other relevant information in the possession of the Sears
Canada Entities, the Construction Claim of the Construction Contractor, inclusive of
Construction Claims of any and all other Construction Claimants at any level in connection with
the relevant improvement, is set out in the table below. Note that the term “Construction Claim”

also includes any D&O Claim(s) relating thereto.

anada Inc., Corbeil Eleclrique Inc., S.L.H. Transport inc., The Cut inc,, Sears Contact

merce Labs Inc., Initium Logistics Services Inc., Initium Commerce Labs
ering Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 6988741
d, 955041 Alberta Ltd., 4201731 Canada Inc., 168886 Canada Inc,,

' The “Sears Canada Enlities” are Sears C
Services Inc., Initium Logistics Services Inc., Initium Com
Inc., Initium Trading and Sourcing Corp., Sears Floor Cov
Canada inc., 10011711 Canada Inc., 15692580 Ontario Limite
3339611 Canada Inc , and SearsConnecl.
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Type of Construction Claim

Specific Amount
Debtor ; : ; T
Against a Scars | Against a | Secured by | Unsecured
Canada Entity | Director or | registration of a | portion of
under trust | Officer under | builders’ or | Construction
provisions of | trust provisions | construction lien, | Claim
applicable of applicable | or by any
Provincial  Lien | Provincial Lien | security held in
Legislation Legislation connection with
a Vacated or
Discharged Lien
$
$
Total: $

* Amount is in Canadian Dollars. All Construction Claims in an original currency other than Canadian
Dollars are converied to Canadian Dollars using the Bank of Canada exchange rate on June 22, 2017.

If you, as the Construction Contractor on behalf of yourself and all Connected Sub-Contractors,
agree that the foregoing determination accurately reflects the Construction Claim (including any
D&O Claim(s) relating thereto), you are not required to respond to this Notice of Construction
Claim. If there is disagreement with the determination of the Construction Claim as setl out
herein, you must complete the enclosed Motice of Dispute of Censtruction Claim and
deliver such executed Notice of Dispute of Construction Claim to the Monitor such that it
is received by the Monitor by 5:00 p.m. (Toronto time) on February 15, 2018 (the

“Construction Claims Bar Date”).

Please note that the Construction Claim as set out herein is deemed to include the Construction
Claims of you as the Construction Contractor and the Construction Claims of any and all
Construction Sub-Contractors under an agreement (written or oral) or otherwise engaged by
you as the Construction Contractor or any other Construction Sub-Contractor at any level, in
each case in connection with the relevant improvement (each, a “Connected Sub-Contractor”
and together the “Connected Sub-Contractors”).

However, pursuant to the terms of the Claims Procedure Order. vou are to dispute the above
Construction Claim on behalf of vourself and any Connected Sub-Coniractor with respect to any
disputed amount by submitting a Notice of Dispute of Construction Claim. For greater certainty,
no Connected Sub-Contractor shall be required to submit a separate Notice of Dispute of
Construction Claim in respect of their portion of the above Construction Claim — rather, any such
disagreement by a Connected Sub-Contractor is to be included in the Notice of Dispute of

Construction Claim submitted by the Construction Contractor.

As a result of the co-ordination that will be required between the Construction Contractor and
the Connected Sub-Contractors, the Claims Procedure Order requires you, as _the
Construction Contractor, to send as soon as possible a copy of both your Notice of
Construction Claim and the enclosed Construction Sub-Contractor Instruction Letter to all
Construction Sub-Contractors in a direct contractual agreement or engagement with you in
connection with the relevant improvement and ensure that every Construction Sub-
Contractor sends as soon as possible a copy of both your Notice of Construction Claim and a
Construction Sub-Contractor Instruction Letter to all Construction Sub-Contractors with whom
they are in a direct contractual agreement or engagement in connection with the relevant

improvement.
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If a completed Notice of Dispute of Construction Claim in respect of the Construction
Claim set out in the Notice of Construction Claim is not received by the Monitor by the
Construction Claims Bar Date, then both you and all Connected Sub-Contractors in
connection with the relevant improvement shall be deemed to have accepted the
Construction Claim set out therein, and no such Construction Claimant shall have any
further right to dispute the same as against the Sears Canada Entities and/or their

Directors and Officers.

Since you, as the Construction Contractor, are to file the Notice of Dispute of Construction
Claim on behalf of yourself and all Connected Sub-Contractors, it is your responsibility, as the
Construction Contractor, to give each Connected Sub-Contractor the opportunity to determine
and negotiate with you, any rights they may have with respect to the Construction Claim and
incorporate it into the Notice of Dispute of Construction Claim.

IF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY THE
MONITOR WITHIN THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAIM AS
SET OUT IN THE NOTICE OF CONSTRUCTION CLAIM WILL BE BINDING ON YOU AND

ALL CONNECTED SUB-CONTRACTORS.

This Notice of Construction Claim does not affect any Claim other than the Construction Claim
referred to herein. This Notice of Construction Claim should include all Construction Claims (as
defined in the Claims Procedure Order) that you may have. If you believe it does not contain the
entirety of your Construction Claim, you must include your whole Construction Claim in the
Notice of Dispute of Construction Claim. If you (or any other Person, including any Connected
Sub-Constructor) have any Claim that is not a Construction Claim, then you {or such other
Person) must file that Claim separately in accordance with the Claims Procedure Order.

Construction Contractors requiring further information or claim documentation, or who wish
to submit a Notice of Dispute of Construction Claim to the Monitor, may contact the Monitor at

the following address:

FT! Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario MAK 1G8

Attention:  Sears Canada Claims Process

Tel.: 416-649-8113

Toll Free:  1-855-649-8113

Fax No.: 416-649-8101

Email: searscanada@fticonsulling.com

DATED at Toronto, this day of December, 2017.

o8]
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SCHEDULE L
NOTICE OF DISPUTE OF CONSTRUCTION CLAIM
FOR CONSTRUCTION CLAIMS AGAINST THE SEARS CANADA ENTITIES'
AND/OR THEIR DIRECTORS AND OFFICERS

Capitalized terms not defined herein have the meanings ascribed to them in the Order of the
Ontario Superior Court of Justice (Commercial List) in the CCAA Proceedings of the Sears
Canada Entities on [December 8], 2017 (the “Claims Procedure Order”) or the Notice of
Construction Claim. A copy of the Claims Procedure Order can be found on the Monitor's

website at ofcanada.fticonsulting.com/searscanada/.

1 (A) PARTICULARS OF CONSTRUCTION CONTRACTOR

Full Legal Name of Construction

Contractor:
Full Mailing Address of Construction

Contractor:

Telephone Number of Construction

Contractor:
Facsimile Number of Construction

Contractor:

E-mail Address of Consiruction
Contractor:

Attention (Contact Person):

PARTICULARS OF CONSTRUCTION SUB-CONTRACTOR, IF APPLICABLE

(B)

O] Does a Construction Sub-Contractor at any level in connection with the relevant
improvement dispute the Construction Claim as set out in the Notice of
Construction Claim? Yes [[] No[]

(ii) If yes, aftach documents evidencing (a) such Construction Sub-Contractor’s

relationship to the Construction Contractor and/or Construction Sub-Contractor
who agreed with or engaged them to provide goods/servicesiwork in

' The “Sears Canada Entities” are Sears Canada (nc., Corbeil Electrigue Inc., S.L.H. Transport Inc., The Cut Inc., Sears Contacl

Services Inc., Initium Logistics Services Inc., Initium Commerce Labs Inc., Initium Logistics Services Inc., Initium Commerce Labs
inc., Initium Trading and Sourcing Corp., Sears Fioor Covering Centres Inc., 173470 Canada Inc., 2487089 Ontario Inc., 6988741
Canada Inc.. 10011711 Canada Inc., 1592580 Ontario Limited, 955041 Alberta Ltd., 4201731 Canada Inc., 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnect

4
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connection with the relevant improvement; and (b) provide full contact
particulars in the table below of such Construction Sub-Contractor and each
other Construction Sub-Contractor in the contractual “chain” between such

Construction Sub-Contractor and

the Construction

Contractor. If there is

insufficient space below for such particulars, include them in a separale

attached schedule.

Full Legal Name of Construction Sub-
Contractor:

Full Mailing Address of Construction
Sub-Contractor:

Telephone Number of Construction Sub-
Contractor:

Facsimile Number of Construction Sub-
Contractor:

E-mail Address of Construction Sub-
Contractor:

Attention (Contact Person):

DISPUTE OF CLAIM AS SET OUT IN NOTICE OF CONSTRUCTION CLAIM

2
The Construction Contractor an behalf of itself and all Connected Sub-Contractors
hereby disagrees with the value of the Construction Claim as set out in the Notice of
Construction Claim dated asserts the following
Construction Claim as set out in the following table:
(Insert particulars of your Claim as per the Notice of Construction Claim, and the value of your
Construction Claim(s) as asserted by you)
Type of Construction | Name of Specific Debtor Amount set out in Notice of | Amount claimed by
Claim Claimed Against Construction Claim Construction Contractor on
behalf of itself and all
Connected Sub-Contractors
A. Against a Sears $ s T
Canada Entity under trust
provisions of applicable
Provincial Lien Legislation
B. Against a Director or 3 $
Officer under trust
provisions of applicable
Provincial Lien Legisiation
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| C Secured by registration $ $
of builders’ or
conslruction lien, or by
any security  held in
connection with a Vacated
or Discharged Licn
D, Unsccured portion of
Construction Claim
£ Total Claim $ $

3

REASONS FOR DISPUTE

(Provide full particulars below as to the recason why the Construction Coniractor on behalf of
itself and all Connected Sub-Conlractors disputes the assessment of its Construction Claim(s)
as sel out in the Notice of Construction Claim, and provide all supporting documentation. This
includes, without limitation, amounts, description of transaction(s) or agreement(s) giving rise lo
the Construction Claim(s), name of any gquarantor(s) which has guaranteed the paymenl of
Construction Claim(s), and any amount allocated therelo, the date and number of all invoices
and supporting documentation, particulars of all credits, discounts, efc. claimed, the full
particulars of each person for whaom the services or malerials were provided to by a given
Construction Claimant related to the Construction Claim, a brief description of the services or
materials supplied by each Construction Claimant, each contract price or subcontract price, the
date of each Construction Claimant's date of last supply, copies of each contract/subcontract at
issue including any change orders, amendments, and purchase orders or other related

documents. The particulars provided must support the value of the Construction Claim(s) as

stated by you in section 2, above.)
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DATED this day of B , 20

(Print name of Construction Contractor, or, if the
Construction Contractor is a corporation, the
name of the Construction Contractor and the
name of the authorized signing officer of the
corporation that is executing this Nolice of
Dispute of Construction Claim.)

(Signature of Construction Contractor, or, if the
Construction Conlractor is a corporation, the
signature of the authorized signing officer of the
corporation that is executing this Nofice of
Dispute of Construction Claim.)

This Notice of Dispute of Construction Claim MUST be submitted to the Monilor at the below
address by no later than 5:00 p.m. (Toronto time) on February 15, 2018 Delivery to the
Monitor may be made by ordinary prepaid mail, registered mail, courier, personal delivery,
facsimile transmission or email to the address below.

FT! Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontaric M5K 1G8

Attention:  Sears Canada Claims Process

Fax No.: 416-649-8101
Email: searscanada@fticonsulting.com

In accordance with the Claims Procedure Order, notices shall be deemed to be received by

the Monitor upon actual receipt thereof by the Monitor during normal business hours on a
Business Day, or if delivered outside of normal business hours, on the next Business Day.

IF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY THE
MONITOR WITHIN THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAIM AS
SET OUT IN THE NOTICE OF CONSTRUCTION CLAIM WILL BE BINDING ON YOU AND

ALL CONNECTED SUB-CONTRACTORS.

239



SCHEDULE M
INSTRUCTION LETTER FOR CONSTRUCTION CONTRACTORS
WITH CONSTRUCTION CLAIMS AGAINST THE SEARS CANADA ENTITIES®
AND/OR THEIR DIRECTORS AND OFFICERS

CLAIMS PROCEDURE ORDER

On [December 8], 2017, the Ontario Superior Court of Justice (Commercial List) (the “Court”)
issued an order (the “Claims Procedure Order”) in the Companies’ Creditors Arrangement
Act proceedings of the Sears Canada Entities, commencing a claims procedure (the “Claims
Process”) for the purpose of identifying and determining, among other things, all Construction
Claims against the Sears Canada Entities and/or their respective Directors and Officers.
Reference should be made to the Claims Procedure Order for the complete definition of

“Construction Claim”, but in general it includes all:

(a) Claims under the trust provisions of applicable provincial builders' fien or
construction lien legislation and Claims asserted against the holdback under

such legislation;

(b) Claims secured in whole or in part by the registration of a builders’ lien or
consiruction lien under such legislation against any real property that has been
or is owned or leased by any of the Sears Canada Entities; and

(c) Claims secured by any security heid in connection with a Vacated or
Discharged Lien.

Capitalized terms not defined herein have the meanings ascribed to them in the Claims
Procedure Order, a copy of which can be obtained from the website of FTI Consulting Canada
Inc., the Court-appointed Monitor (the “Monitor”) of the Sears Canada Entities, at

cfcanada ficonsulting.comisearscanadal.

You have received this letter because, as indicated by the enclosed Notice of Construction
Claim, you have been identified as a Construction Contractor with a Construction Claim. This
letter provides general information about the Claims Process as related to Construction
Claims. the obligations of Construction Contractors théfeunder, and instructions for completing

a Notice of Dispute of Construction Claim form.

CLAIMS PROCESS, OBLIGATIONS, AND INSTRUCTIONS TO CONSTRUCTION
CONTRACTORS

If you, as the Construction Contractor on behalf of yourself and all Connected Sub-
Contractors, disagree with the assessment of the Construction Claim as stated in a Notice of
Construction Claim, you must compiete the Notice of Dispute of Construction Claim in
accordance with the guidelines herein_and deliver the execuled Notice of Dispute of

' The "Sears Canada Entities” are Sears Canada Inc., Corbell Flecingue Ing., S LHL Tiansport fne |, The Cul Inc., Sears Contact

Services tno., Initium Logistics Services inc., nilium Commerce Labs inc., it Losistics Services Inc., Initium Commerce Labs
inc., Initium Trading and Sourcing Corp.. Sears Faot Covering Centres Ina, 173470 Canada Iy 307088 Ontario Inc., 6988741
Canada Inc., 10011711 Canada Inc., 1592580 Giario Lumed, uas040 Al L, 42017231 Danada loc., 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnecl.

8
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Construction Claim to the Monitor such that it is received by no later than 5:00 p.m. (Toronto
time) on February 15, 2018 (the "Construction Claims Bar Date").

Please note that a Construction Contraclor's Construction Claim in relation to a given
improvement is deemed to include the Construction Claims of the Construction Contractor and
ali Construction Claims of any and all Construction Sub-Contraclors under an agreement
(written or oral) or otherwise engaged by the Construction Contractor or any other
Construction Sub-Contractor at any level in connection with the relevant improvement (each, a
“Connected Sub-Contractor” and together the "Connected Sub-Contractors”).

For greater certainty, no Connected Sub-Contractor shall be required to submit a separate
Notice of Dispute of Construction Claim in respect of their portion of the above Construction
Claim — rather, any such disagreement by a Connected Sub-Contractor is to be included in the
Notice of Dispute of Construction Claim submitted by the Construction Contractor.

As a result of the co-ordination that will be required between the Construction Contractor and
the Connected Sub-Contractors, the Claims Procedure Order requires you, as the
Construction Contractor, to send as soon as possible a copy of both your Notice of
Construction Claim and the enclosed Construction Sub-Contractor Instruction Letter {o all
Construction Sub-Contractors in a direct contractual agreement or engagement with you in
connection with the relevant improvement and take steps to ensure that every Construction
Sub-Contractor sends as soon as possible a copy of both your Notice of Construction Claim
and a Construction Sub-Contractor instruction Letter to all Construction Sub-Contractors with
whom they are in a direct contractual agreement or engagement with in connection with the

relevant improvement.

If a completed Notice of Dispute of Construction Claim in respect of the Construction Claim set
out in the Notice of Construction Claim is not received by the Monitor by the Construction
Claims Bar Date, then both you and all Connected Sub-Contractors in connection with the
relevant improvement shall be deemed to have accepted the Construction Claim set out
therein, and no such Construction Claimant shall have any further right to dispute the same as
against the Sears Canada Entities and/or their Directors and Officers.

Since you, as the Construction Contractor, are to file the Notice of Dispute of Construction
Claim on behalf of yourself and all Connected Sub-Contractors, it is your responsibility, as
the Construction Contractor, to give each Connected Sub-Contractor the opportunity to
determine and negotiate with you, any rights they may have with respect to the Construction
Claim and incorporate it into the Notice of Dispute of Construction Claim.

IF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY THE
MONITOR WITHIN THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAIM AS
SET QUT IN THE NOTICE OF CONSTRUCTION CLAIM WILL BE BINDING ON YOU AND

ALL CONNECTED SUB-CONTRACTORS.

Construction Claimants requiring further information or claim documentation may contact
the Monitor at the following address:

FT! Consulting Canada inc., Sears Canada Monitor

TD Waterhouse Tower

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

Toronto, Ontario M5K 1G8

Aftention:  Sears Canada Claims Process
9
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Tel.: 416-649-8113

Toll Free:  1-855-649-8113

Fax No.: 416-649-8101

Email: searscanada@fticonsultina.com

10



GUIDE TO COMPLETING THE NOTICE OF DISPUTE OF CONSTRUCTION CLAIM FORM

Please note that this is a guide only, and that in the event of any inconsistency between the
terms of this guide and the terms of the Claims Procedure Order made on [December 8],
2017, the terms of the Claims Procedure Order will govern. The guide provides instructions by
sections corresponding to the headings of the Nolice of Dispute of Construction Claim.

SECTION 1(A) — PARTICULARS OF CONSTRUCTION CONTRACTOR

1 Enter the reference number of the Construction Claim as indicated at the top of the
Notice of Construction Claim.

2 The full legal name of the Construction Contractor and its current particulars must be
provided.

3 If the Construction Contractor operates under a different name or names, please
indicate this in a separate schedule in the supporting documentation.

SECTION 1(B) — PARTICULARS OF CONSTRUCTION SUB-CONTRACTOR, |IF

APPLICABLE

1 If a Construction Sub-Contractor at any level in connection with the relevant

improvement disputes the Construction Claim as set out in the Notice of Construction
Claim, attach documents evidencing (a) such Construction Sub-Contractor’s
relationship to the Construction Contractor and/or Construction Sub-Contractor who
agreed with or engaged them to provide goods/services/work in connection with the
relevant improvement; and (b) provide full contact particulars in the table below of such
Construction Sub-Contractor and each other Construction Sub-Contractor in the
contractual “chain” between such Construction Sub-Contractor and the Construction
Contractor. If there is insufficient space on the form for such particulars, include them

in a separate attached schedule.

2 The full legal name of each relevant Construction Sub-Contractor and its current
particulars must be provided.

3 If any such Construction Sub-Contractor operates under a different name or names,
please indicate this in a separate schedule to be prepared and attached by you.

SECTION 2 — DISPUTE OF CLAIM AS DETERMINED IN NOTICE OF CONSTRUCTION
CLAIM .

1 Indicate both the amount set out in the Notice of Construction Claim and the amount
asserted by you, as the Construction Contractor and on behalf of all Connected Sub-
Contractors, for each Construction Claim: (i) against a Sears Canada Entity under trust
provisions of applicable Provincial Lien Legislation, (i) against a Director or Officer
under trust provisions of applicable Provincial Lien Legislation, (i) secured by
registration of a builders’ lien or construction lien, or secured by any security held in
connection with a Vacated or Discharged Lien, and (iv) to the extent applicable, any

unsecured portion of such Construction Claim.

2 Each specific Sears Canada Entity, Director or Officer claimed against must be named
in the appropriate column.

11
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3

4

If the amount claimed is in a currency other than Canadian dollars, please indicate this
in the table.

If necessary, currency will be converted in accordance with the Claims Procedure
Order.

SECTION 3 - REASONS FOR DISPUTE

1

Provide full particulars of why the Construction Contractor on behalf of itself and all
Connected Sub-Contractors disputes the determination of the Construction Claim as
set out in the Notice of Construction Claim. If there is insufficient space on the form for

such particulars, provide it on a separate schedule.

Attach all supporting documentation, including without limitation amount, description of
transaction(s) or agreement(s) giving rise to the Construction Claim(s), name of any
guarantor(s) which has guaranteed payment of the Construction Claim(s), and any
amount allocated thereto, the date and number of all invoices and supporling
documentation, particulars of all credits, discounts, etc. claimed, the full particulars of
each person for whom the services or materials were provided to by a given
Construction Claimant related to the Construction Claim, a brief description of the
services or materials supplied by each Construction Claimant, each contract price or
subcontract price, the date of each Construction Claimant’s date of last supply, date of
substantial performance if applicable, copies of each contract/subcontract at issue
including any change orders, amendments, and purchase orders or other related

documents.

The particulars provided must support the value of the Construction Claim as stated by
you in Section 2 above.

The Notice of Dispute of Construction Claim is to be signed only by the Person
submitting the Notice of Dispute of Construction Claim.

FILING OF NOTICE OF DISPUTE OF CONSTRUCTION CLAIM

The Notice of Dispute of Construction Claim MUST be received by the Monitor on or before
5:00 p.m. (Toronto lime) on lhe Conslruction Claims Bar Date of February 15, 2018 by prepaid

ordinary mail, registered mail, courier, personal delivery, facsimile transmission or email at the
following address:

FTI Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention: Sears Canada Claims Process
Fax No.: 416-649-8101
Email: searscanada@fticonsulting.com

IF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY THE
MONITOR WITHIN THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAIM AS
SET OUT IN THE NOTICE OF CONSTRUCTION CLAIM WILL BE BINDING ON YOU AND

ALL CONNECTED SUB-CONTRACTORS.

12
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SCHEDULE N

INSTRUCTION LETTER FOR CONSTRUCTION SUB-CONTRACTORS
REGARDING CONSTRUCTION CLAIMS AGAINST THE SEARS CANADA ENTITIES
AND/OR THEIR DIRECTORS AND OFFICERS'

CLAIMS PROCEDURE ORDER

On [December 8], 2017, the Ontario Superior Court of Justice (Commercial List) (the “Court”)
issued an order (the “Claims Procedure Order") in the Companies’ Creditors Arrangement Act
proceedings of the Sears Canada Entities, commencing a claims procedure (the “Claims
Process”) for the purpose of identifying and determining, among other things, all Construction
Claims against the Sears Canada Entities and their respective Directors and Officers.
Reference should be made to the Claims Procedure Order for the complete definition of

“Construction Claim”, but in general it includes all:

(a) Claims under the trust provisions of applicable provincial builders’ lien or
construction lien legislation and Claims asserted against the holdback under
such legislation;

{b) Claims secured in whole or in part by the registration of a builders’ lien or

construction lien under such legislation against any real property that has been or
is owned or leased by any of the Sears Canada Entities; and

(c) Claims secured by any security held in connection with a Vacated or Discharged
Lien.
Capitalized terms not defined herein have the meanings ascribed to them in the Claims

Procedure Order, a copy of which can be obtained from the website of FT! Consulting Canada
Inc., the Court-appointed Monitor (the “"Monitor’) of the Sears Canada Entities, at

cfcanada. ficonsulting.com/searscanada/.

You have received this letter because you have been identified as a Construction Sub-
Contractor who has supplied services or materials or work to an improvement to real property
that has been or is owned or leased by a Sears Canada Entity (the “Improvement”), AND have
done so under an agreement or engagement with either the Construction Contractor (i.e., who
has the direct contractual relationship with one of the Sears Canada Entities) OR under an

agreement or engagement with another subcontractor of any level.

You therefore may have a Construction Claim against the Sears Canada Entities and/or their
Directors and Officers, and this letter has been sent to you to provide general information about
the Claims Process as it relates to Construction Claims, your obligations in the Claims Process
as a Construction Sub-Contractor, and your responsibility to ensure that any Construction
Claims you may have with respect to a given Improvement are accounted for in the

' The “Sears Canada Entities” are Sears Canada Inc., Corbell Electrique Inc., S.L.H. Transport inc., The Cul Inc., Sears Contact

Services Inc., Initium Logistics Services Inc., Initium Commerce Labs inc., Initium Logistics Services Inc., tnitium 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 Onlario Limited, 855041 Alberta Lid., 4201731 Canada Inc., 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnect.
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Construction Claim of the Construction Contractor (i e., the party who has the direct contractual
relationship with one of the Sears Canada Enlities) in refation 1o that Improvement.

RESPONSIBILITIES OF CONSTRUCTION SUB-CONTRACTORS IN CLAIMS PROCESS

As a part of the Claims Process, the Construction Contractor relevant to the Improvement has
received a Notice of Construction Claim indicating the Construction Claim (including any D&O
Claim relating thereto) as valued by the Sears Canada Entities, in consultation with the Monitor.

Please note that, under the Claims Procedure Order, any Construction Claims you may have
as a Construction Sub-Contractor as well as the Construction Claims of any other Construction
Sub-Contractor at any level in relation to the Improvement (each, a "Connected Sub-
Contractor”) are deemed to be included in that Construction Claim.

If you believe that the Construction Claim as set out in the Notice of Construction Claim that has
been sent to the Construction Contractor is incorrect, then the Construction Contraclor, on
behalf of itself and all Connected Sub-Contractors, including you, is able to dispute such
Construction Claim by completing and submitting a Notice of Dispute of Construction Claim to
the Monitor such that it must be received by no later than 5:00 p.m. (Toronto time) on February
15, 2018 (the "Construction Claims Bar Date”). However, it is the Construction Contractor’s
responsibility (and not you or any other Connecied Sub-Contractor) to submit a Notice of
Dispute of Construction Claim to dispute the Construction Claim. For greater certainty, neither
you nor any other Construction Sub-Contractor is required to submit a separate Notice of
Dispute of Construction Claim in respect of its Construction Claim to the extent that such
Construction Sub-Contractor's Construction Claim is captured by the Construction Contractor's
Notice of Construction Claim or Notice of Dispute of Construction Claim. Please contact the
Monitor should you believe that your Construction Claim is not fully captured by the
Construction Contractor’'s Notice of Dispute of Construction Claim {(or Notice of
Construction Claim if a Notice of Dispute of Construction Claim is not submitted by the

Construction Contractor).

If a Notice of Dispute of Construction Claim is not received by the Monitor by the Construction
Claims Bar Date, then all Construction Claimants relevant to the Construction Claim (including
you and all other Connected Sub-Contractors) shall be deemed to have accepted the
Construction Claim set out in the Notice of Construction Claim, and no such Construction
Claimant shall have any further right to dispute the same as against the Sears Canada Entities

and/or their Directors and Officers.

It is vour responsibility as a Construction Sub-Contractor to contact the Construction
Contractor directly to:

(a) determine and negotiate with the Construction Contractor any rights you, as the
Construction Sub-Contractor, may have with regard to the Construction
Contractor's aggregate Construction Claim; and

b) ensure that any Construction Claim you may have is accounted for — either
in the Construction Claim as assessed in the Notice of Construction Claim sent to
the Construction Contractor, or in a Notice of Dispute of Construction Claim to be
submitted by the Construction Contractor within the prescribed time period.
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Note that the Claims Procedure Order further requires you, as a Construction Sub-

Contractor, to send as spon as possible a copy of the Notice of Construction Claim and this
Construction Sub-Conlractor Instruction Letter to all Construction Sub-Conlractors in a direct
contractual agreement or engagement with you in connection with the Improvement. This is
intended to give all Connected Sub-Contractors at every level the opportunity to determine and
negotiate with the Construction Contractor any rights they may have with respect to the

Construction Claim.

Construction Sub-Contractors requiring further information should contact their
Construction Contracter, but may also contact the Monitor at the following address:

FTI Consulting Canada Inc., Sears Canada Monitor
TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1G8

Attention:  Sears Canada Claims Process

Tel.: 416-649-8113

Toll Free: 1-855-649-8113

Fax No.: 416-649-8101

Email: searscanada@fticonsulting.com
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| Wi mam Richgrd Harker, sworn before me at
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”?his s Exhibit “H" referred to in the Affidavit of

e New Jersey, United States
of America, on ALgust 10, 2018.

JEREMY FORTUNATO
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires 4/27/2022
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Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
) THURSDAY, THE 22%
) DAY OF FEBRUARY, 2018

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF 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.

(each, an “Applicant”, and collectively, the “Applicants”)

EMPLOYEE AND RETIREE CLAIMS PROCEDURE ORDER
THIS MOTION, made by the Applicants, pursuant to £he Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”™) for an order establishing a
claims procedure for the identification and quantification of Employee Claims and Retiree Claims
(each as defined below) against (i) the Applicants and SearsConnect (collectively, the “Sears
Canada Entities”) and (ii) the current and former directors and officers of the Sears Canada

Entities, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Becky Penrice

sworn on February 16, 2018 including the exhibits thereto (the “Penrice Affidavit”), the




