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AUDITORS, SUBSCRIPTIOM1 AGHNT AM1D TRANSFi~R AGE7VT AND RF~C:ISTRAR

The auditors of Scars Canada arc [k loittc LLP. Chartcmd Professional Accountants, Chartcrcd Accountants, Licensed Public Acwimtants Iocatcd in Toronto, Oiitano

Dcloittc LLP is indcpendc~t ofthc Cv~pordtion within the meaning ofthc Rules of Professional Conduct ofthc Chartered Professional Accowitants ofOntano and the

applicable nilcs xnd standards ofthc Public Company Acco~mting Oversight Board (United States) end the sccwitics laws and rcgulatio~s adnrinistercd by the SEC.

The subscription agent for the subscription rights is Cott~utcrsharc, Inc. at its principal gfficc in Ca~~ton, Massachusetts. The Qmadian uansfcr agent and registrar fbr

the Corrunon Shares is CST Tnis[ Company at its principal offtcc in Toronto, Ontario. The L.S. transfer aocnt for [hc Coirnnon Shares is American Stock'liansfcr & Tn~st

Company LI.Cat its principal ofFcc in Ncw York, Ncw York.

PURCHASE7tS' STATUTORY RIGHTS

Securities legislation in certain ofthc provinces and territories ofCanada provides purchascis with the right to withdraw from an agrccirxnt to purchase sceuntics. This

right rrray be exercised within two business days aftcrrcccipt ordecmed receipt ofa prospectus and any ait~ndtnnt. In several ofthc provinces and territories, securities

legislation furthcrprovidcs apurchaser with rcitxdics forroscission or, in somcjunsdictions, revisions ofthc price m' daimges ifthc prospectus and any aircndrrcnt

contai~~s a misrepresentation or is not delivered to the purchaser, provided that such remedies forrescission, revisions ofthc price ordairiagcs arc c~rcised by the

pw~chascr within the tiinc limit prescribed by the securities legislation ofthc purchaser's province or tcrcitory. The purdiascr should rcfcrto any applicable provisions ofthc

sccuiitics legislation ofthc purchasers province or territory for the particulars ofthcsc ~igh[s or consult with a legal advisor.

IX)CUMFSVTS FILF~ AS PART OP THE RFX;ISTF2ATION STATET1F.tiT

The following docunxnts have been orwill be fled with the SECas part ofthc Rcgist~ation Statcmnnt ofwhich this prospectus fours a pan insofar as rcquirod by the

SF,Cs FoimF-10: die documents rcfcn'cd to undcr[hc heading "Docurrcnts Incocporatcd by Reference"; consent ofDcloittc LLP; consent ofTorys LLP; and powci5 of

ariomcy finmdiroctors and otTiccis ofthc Co~por~tion.

PART II

INFORMATION NOT REQUIRED TO BE D[1.NEItm TO
OF'FF72[ZS OR PURCHASQ2S

fndemnifica6on oTDirectors or Officers.

Under the Canada /3usiriess Corporations Act (the "CBCA"), a corporation nray indcnuiify a proscnt or fonncr director or ofliccr ofsuch corporation or another

individual who acts or acted at the corporation's roqucst as a di~octor or officer. or an individual acting in n similar capacity, of another entity aglinst all costs. charocs and

c~cnscs, including an anxiunt paid to settle ~n action or satisfy a judgr~nt. reasonably incurred by the individual in respect ofany civil. cnmin~I. administrative.

invcstigativc or othcrprocccding in which the individual is involved because of that association with the corporation or other entity. and the co~por~tion may adv~ncc

nxmcys to the individual forthe costs, charges and c~cnscs ofany such proceeding. Tl~c corporation ~~y not indcirmify [he individual. Ind any advance must be repaid

by the individu~I, wilcss the individual acted honestly and in good faith with a view to the best interests ofthe co~pmation, or, as the case ir~y bc, to the best inte~usts of

the othcrcntity for which the individual acted as dircctorm~ o~ccror in a similar capacity at the coipm<~tiods request and in the case of'a criminal oradministrativc action or

proceeding thlt is enforced by a n~nctary penalty the individual had reasonable grounds for believing that the individual's conduct was laH~fuL Such indcnviification and

advances imy be rrn~dc in cmincetion with a derivative action only with coon approval. Such individual is entitled to indcnmification oradvanccs fromthc corporation as a

ir~ttcr of~ight in respcci ofall costs, charges and c~enses reasonably incunnd by him in connection with die defence ofa civil, criminal, adminis'uzuivc, investigative or

other proceeding to which he is subject by reason oCbcino or having been a dimctor or officcroCthe corporation or othercntity as described above ifthc individual was not

judged by the court or othcrcoi~ctcnt authority to have coiTnnittcd any fault or omitted to do anything that the individual ought to have done and ifthc individual fulfils

the conditions set forth above.

The Rcgistrdnt rrz~intains dircctois' and oflicros' liability ins~nancc which incurs the directors ~ncl ot~iccis oCthc Rcgish~nt against ccitain bsscs residting from any

wrongftd act conm~ittcd in their ot~icial capacities for which they become obligated to pay to the cntcnt pc~lnittcd by applicable law.

6~sofar as indcirn~ificetion for liabilities a~is'ing under the Securities Act may be pcnrrittcd ro directors. offices or pcisons conu'olling the Rcgisuant pwsuant to the

Forcgoin~ provisions. the RcgisCiznt has been infonmd that, in the opinion ofthc L.S. Securities and Fa~changc Connnission, such indcnmific~tion is against public policy as

crpresscd in the Securities Act and is thcrcfom imcnforccablc.

The c~iibits listed in the c~ibits index ~ppcai~no elsewhere in this registration statement, have been filed as part ofthis registration statcmcn

IXHIBITS

E~ hibit tkscription

4.1 Annual ]nforrrr~tion Form For the 5~-week pc~iod ended February I. 2014 (incoiporatcd by reference to the Registrant's Amival

Report on Form 4(~F for the 5~-week pc~iod ended Febniary I, 2014 filed with die Sccuntics and Exchan~c Commission on

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

4.2 Management's Discussion and Analysis for the 52-wcekpcnod ended February i, 2014 (incozporatcd by rothrcncc to the

Registrant's Foam 40-F for the 52-week period ended Fcbniary I. ?014 filed with the Securities and Fxc;hangc ConuTrission on

March 14, 2014) (File No. (H)a54726)

43 Consolidated Financial Statements and the notes related thereto for the 52-week period ended February I, 2014 (incorporated by

rofcrcncc to the Regish~mt's Fomi4(~F for the 5~-week period ended Fcbniery I, 3014 filed wiCh the Sccwitics and F~chan~c

Coirrcnission on March 14, 2014)(Filc No. 00454726)

4.4 Managcitxnt Proxy Circular dated March 13. 2014 rdati~g to the Rc~istrant's annual and special n~cting ofshm~choldcis held

on April 24, ?014 (incoipmated by reference to the Rc~istranCs Fonn 6-K ftimished to the Securities and Fxch:mge Commission

on March I4, 2014) (File No. 00054726)

4.5 Managenx:nt's Discussion and L~nalysis as at Septembcr2, 2014 (incorporated by rcfcrence to the RegistianYs Fonn6-K



fi~mishcd to the Sccuntics and EuLhangc Convnission on Scptcmbcr 3, 2014) (File No. (b0-54726)

4.6 Unaudited Condensed Consolidated Financial Statcincnts for the 13-week pciiod August 2, 2014 (incoiporatcd by reference to

the Rcois[ranCs Fomi6-K himishcd to the Secuntics and ExLhangc Comrrnssion on September 3, 2014) (File No.000-54726)

4.7 Material Change report of Scars Canada dated October 6, 2014 related to the Ofloring (incorporated by reference to Exhibit 99.I

to the RcgistranPs Report on Foam (rK ftimished to the Sccuntics and Pxnhangc Corrnrrission on October 7, 2014)(Filc No. 000-

54726)

5.1 Consent of Dcioittc LLP

52 Consent ofTorys LLP*

6.1 Powers ofattomcy*

* Previously filed as an c~ibit to this registration statcn~cnt.
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PART III

UNDQ2TAKI~'G AND CONS F1~T TO S Q2V IC'E OI' PROCFS S

Item t. Urrtlertreki~rg

The Rcaisuant undertakes to t~kc available, in person or by telephone, representatives to respond to inquiiics node by tl~c Cmrn~~ission stuf7; lnd to famish proit~tly.

when requested to do so by the Conmiission staff; information relating to the sccuntics registered pursuant to [his Foim F-10 or to transactions in said sccwitics.

Item 2. Comer! to Service ofProcesr

Concun'ently with the filing ofthc initial Rcgishatiun Statement, the RcgisUant bled with the C'~mmission ~i ~w'ittcn in'cvoc~blc consent and power ofattomcy nn

FoimF-X. Any change ro the name or address ofthc agent forscrvicc ofthc Rcgisuant will be communicated prmry~dy to the (oirnnission by am; ndmcnt to FonnF-X

referencing the file numbcrofthis' Rcgist~ation Statcnxnt.

1[I-I

SIG1ATlIRFS

Pursuant ro the rcquircrrcnts of tl~c Secwitics Act, the Registrant ccnifics that it has' reasonable grounds to believe that it nb,cts all oi'thc requirements for tiling on

Fonn F-10 and has duly caused this Anxndmcnt Nn. I to the Registration Statement to be si~ncd on its bchalfby the undcisigned. thereunto duly authon~~d. in the City oi'

Toronto. Province ofOntaiio, C<v~ada. nn the IS~~' day ofOctoba, 2014.

SFARS CAtiADA INC.

t3y: s RONALD D. BOIRE

Nana: Ronald D. &~irc

Tide: ~taing President and Chie/'Ea~ccutive Q(jicer

POWERS O! ATTORYEY

Each pe~5on whose signatum appears bclo~~ constitutes and appoints GJ. Bird and Franco Penigini, or any of them as his or her true and lawful attorney-in-fact and

agent,with full power ofsubstitution and resubstitution, for himor her end in his or her name. place and stead. in tray and all c:tpacitics, to sign any and all ainendnx nts

(including postcffcctivc amendments) to this Registration Stetcmcnt, and to file the same, with all c~ibits thereto. and othcrdocuimnts in connection therewith with the

Coitmussion, granting unto said attomcys-in-fact and agents, and each of them, full powcrand authority to do and perfomicach and every act and think requisite and

necessary to be done, as fully to alI intents and purposes as he or she might or could do in person, hereby iatifyino and confinnino all that said attomcys-in-ihct and agents

or any ofthcm orthciror his m' her substitute m'substitutcs, trey lawfully do or cause to be done by vinuc hereof.

Pursuant to the rcquircnnnts ofthc Secwitics Act. this Am; ndmcnt No. I to the Registration Statement has been signed by the following persons in the cap~citics

indicated and on the IS~h day ofOctobcr.2014.

Si~!natum ~Pitle

~s/ RONALD D. ROIRF

Ronald D. Boirc

/s/ EJ. BIRD

L=.J. Bird

William C. Crowicy

Acting President and Chief Executive Officer, and Dirccror

(principal executive officer)

Gcccutivc Vicc-President and Chicl~Financial Ofliccr(p~incipal financialot7~ccrand

principal acco~mting officer)

Chaimran ofthc (ioard ofDircc[ors0

Timcnhy Flcnarnno Dirocror



to-z

Si~;naturt Title

W illium R Harker Director

r

Klaudio Lcshnjani Director

R. Raja Khanna Director

Janis McBumcy Dirctor

a

Deborah I~. Rosati Director

Dania Stevenson Director

S. Jctlrcy Stollcnwcrck Director

*By: /si ti.J. BIRD

E.J. Bird

Attomcy-in-Fact

Ill-3

AUI'HORIZ[D RF7'KF_SE~T.ATR'E

Pursuant to the rcquircnnnts of the Sccuntics Act of 1933. this Amcnd~~nt No. I to the Registration Statc~mnt on FonnF-10 has been signed bclowby the

undersigned, solely in its' capacity as Scars Canada [nc.'s duly authoiizcd representative in the United States, on this IS~~' day ofOctober.2014.

TORYS LLP

By: /s! MILF.T. KURTA

Name: Mile T. Kurta

Tit lc: Parinto~

[]Ill

EXHIBIT I'VDFX

Gs hibit UvncriPlion

4.1 Annual Infonx~tion Fonn for the 52-week period ended February I, 2014 (incoipo~nted by retorence to the Registrant's Annual

Report on Fonn40-F for the 52-wcc:k pciiod ended February 1, 2014 filccl with the Secm'itics 2nd P.xchangc Corrnnission on

March 14.2014)(Filc No.000-54726)

4.2 ManagemcnYs Discussion and Analysis for the 52-week pciiod ended Febni~ry I, 2014 (incmpo~ated by mferenec to the

Registrants Fonn40-F forthc 52-week period ended February I, 2014 tiled with the Securities end ~cl~ange Cmrnnission on

March 14, 2014) (File 1Vo. 000.54726)

43 Consolidated Financial Statements and the notes related thereto for the 5?-week pc~iod ended February I, 2014 (inco~poi~~ted by

mfcrcncc to the Registrant's Fonn 4(~F far the 52-week period ended February I. 2014 filed with the Sccmitics and Erc:hangc

C~~rniussion o~~ March 14.2014)(Filc No. 00454726)

4.4 Managcrr~nt Proxy Circulardatcd March I3, ?014m1a[ine [o the Registrant's annualand special i~cting ofsharcholdc~s held

nn April 24,?OI4 (incoiporucd by reference to the Registrant's Fonn6-K fiimishcd [o the Sccu~itics and Ixchangc Commission

on March 14, 2014) (File No. 00454726)

4.5 Managcmc~~Ps Discussion and Analysis as at Scptcmbcr2.2014 (incorpmatcd by reference to the RcgistranPs Fonn6K

fiunisl~cd to [hc Securities and L-xchangc Co~rnnission on Scptcmbcr3, 2014) (File No. 00454726)

4.6 Unaudited Condensed Consolidated Financial Staterrcnts forthe 13-week period August 2.2014 (incorporated by reference to

the Rcgisuant's Fonn 6-K fiimishcd to the Sccmitics and Exchange Coirv~ussion on September 3.2014,) (File No. 0454726)

4.7 Material Chan~c report of Scars Canada dated October 6, 2014 related to the 08c~ing (incoipointcd by rofcmncc to &hibit 99.1

ro the Registrant's Report on Fonn 6-K furnished to the Sccwitics and E~hangc Connniss ion nn October 7, 2014)(I~ile No. OW-

547?6)
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5.1 Consent ofDcloittc LLP

5.2 Consent ofTorys LI.P*

6.1 Powcis ofatiorncy*

Previously filed vs an c~ibit to this rcgisudtion statement.

I[I-5
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Tf~(s is xh's~ifi "C" referred to in the Affidavit of

LNiiliam Richard Harker, sworn before me at
~+ ro
t;+ "~~~s-~r;,r,~~~c~____, Ncw Jersey, Unite

d Staf~~

of America, t~r~ August 1 f., 2013,

r ..~ r_._ r.

_.._-
(A i~l~tary Public in ~~nd fnr the St<aEe of Neuv Jersey)

J~R~fi~Y ~=ORTUi~
A~'{~

~lpTs~R`( PUBLIC OF NE
W JERSEY

My Commission Expir
es 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
Canada Shares:

Sears Canada will use commercially reasonable efforts to prepare
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;

• 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;

• 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

0o~~3-zoo ~s~sa~o~.s
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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 SHC will use commercially reasonable efforts to assist Sears Canada

Arrangements: 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 Abreement, 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, 20] 2, 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 circwnstances 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 1K154707.A
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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
insurers) 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
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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 The cooperation agreement, dated as of May 23, 2014, by and

Agreement: 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.

00793-210018154707.8
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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,

SEA]

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

SEARS HOLDINGS CORPORATION

Name:
Title:



95

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.

Name:
Title:

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

SEARS HOLDINGS CORPORATION

s

BY•

Name: ~t~be.~ (~, Sc~si~S~•e—r w,
Title: E V Q ~'(j- C, FQ

00793-2100 18154707.5
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This is ~~hibi~ "~3,> r~fe~-r~d to in thU Af#idavif of

Williarn Richard i-fark~r, swam b~far~ me at
`1;, .~-~;,~,w.,~ . IVew Jersey. United States

of F~meric~, on August 10, 201.

,,- - r ~ .~- ---w
_`- ~~-'"

~R Nntary Public, ire and'~for the State of New Jersey)

~~~~~~Y FOR~"U~t~TO
P~(t7TARY PU~I.IC 0~ SEW JERSEY
My Commission Expires 4/27/2022



Policy Number: ELU149912-97
Renewal of Plumber: ELU144291-16

CORNERSTONE A-SIDE MANAGEMENT
LIABILITY INSlJRANCE POLICY

DECLARATIONS

Executive Offiices

70 Seaview Avenue

Stamford, CT 06902-6040

Telephone 877-953-2636

THIS IS A CLAIMS fJIADE POLICY. EXCEPT AS OTHERWISE PROVIDED HEREIiV, THIS POLICY ONLY APPLIES TO
CLAIMS FIRST MADE DURING THE POLfCY PERIOD. THE LIMIT OF LIABi~ITY AVAILABLE TO PAY DAMAGES OR
SETTLE~IIENTS SHALL 8E REDUCED ,4ND MAY BE EXHAUSTED ~Y THE PAYMENT QF DEFENSE EXPENSES.
THIS POLICY DOES NOT PROVIDE FOR ANY DUTY BY THE INSURER TO DEFE(VD ANY ItJSURED. PLEASE READ
AND REVIEW THE POLICY CAREFULLY.

lte~*~ 1. Nar?~e end Ma±ding Address of Parent Corporation:

Sears Holdings Corporation

X333 Beverly Road
Hoffman Estates, IL 50179

)tern 2. Policy Period: From: May 15. 2C?1 r To: May 15. 2018

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

XL Professional Insurance
^00 Constitution Plaza, 17"' Flocr
NartfOrd. CT 06103
Toll Free TeleE,~hone 877-953-2636

CS ?1 OG 09 0& Manuscript 17997 08 'I.5 XL 80 24 D3 03 CS r2 04 05 Oo CL 80 34 12 02
CL 8Q 99 03 Q5 CL 80 84 11 04 CS 83 01 11 06 CL 80 189 06 07 XL 80 38 02 05
Manuscript ̀ 19375 05 16 XL fi0 ~° 03 O8 XL 80 50 09 08 Manuscript 945 C5 09 Manuscript 4088 G i Oo
Manuscript 13794 05 12 CL 80 68 06 04 CS 80 95 09 09 CL 80 224 04 03 CL 80 175 03 07
CS 80 'i 11 02 10 CL SO 2' 1 G 02 Manuscrip' 15561 05 13 CL 83 96 01 08 CS 80 3r 10 Ur
Manuscript 19:x76 U5 16 CS 80 77 09 0~ CL 80 63 04 On AAanuscript 16693 U5 14
Manuscript 13806 05 12 CL 80 208 11 07 CL £30 225 U4 O8 Manuscript 15562 05 13 CL 83 75 01 07
GS 83 02 12 06 CS 80 195 09 13 Manuscript 16592 05 14 Manuscript 16690 05 ̂ 4 CS 80 63 05 O8
CS 80 12? 12 Iv^ Manuscript 16563 ~~ 14 CS 80 236 06 ~5 CS 83 17 U1 08 CS 80 133 05 1

CS 70 ~0 01 06 Page 1 of 2

KL Specialty Insurance Cornpar~y

Members of the XL America Companies

(tem 5. fVotices required to be given 4o the Insurer must be addressed to:

Item 7. Policy Forms and Endorsements Attached at Issuance:
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Countersigned:

GORI~~RSTONE A-SIDE MANAGEMENT LI6~BI~ITY POLICY

Date

By:
Authorized Representati~~e

THESE DECLARATIONS AND THE POLICY, WITH THE ENDORSEMENTS, A~ACHMENTS, AND THE APPLICATIQN SHALL

CONSTITUTE THE ENTIRE AGREER4ENT BET~NEEN THE INSURER AND TI-IE INSURED RELATING TO THIS INSURANCE.

In Witness Whereof, the Insurer has caused this Policy ~o be executed by its authorized officers; brat

this Policy will not be valid ~~niess countersigned ors the Declarations page, if required by law, by a duly

authorized representative ofi fhe Insurer.

~~C~~_

John R. Glancy

President

l~ ~ ~ '~~~ ~~,~
~~

Ker~nefh P. Meagher

Secretary

XL Specialty insurance Company
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~~9 I~UITNES~

XL SPECIALTY INSIJRARICE C~tVIP/~t~Y

REGULATORY OFFICE

505 EAGLEVIEW BOULEVARD, SUITE 100

DEPARTMENT: REGULATORY

EXTON, PA 19341-~ 120

P I-I O N E : 800-688-1840

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

b'Vitness clauses in this policy.

all other provisions remain unchanged.

iN WITNESS VVHE.REOF, the Insurer has caused this policy to be executed and attested, and, if required

by state law, this policy shah not be valid unless countersigned by a t~luly authorized representative of the

Insurer.

~~
f `

Joseph Tocco
Preslcient

~~'~~~~~ ~ u~'~'~.,, ~''~'.~
r~ ~

Toni Ann Perkins
Secretary

LAD 400 0915 XLS

~J 2C15 X.L. America: Inc. All P.ights Reserved. May not be copied without permission.



lLLiNOiS

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 or agent to resolve your problem.

FOR INFORMATION, OR TO MAKE A COMPLAINT; CALL:

1-8Q0-622-7311
XL CATLIN

SEAVIEVU HOUSE
70 SEAVIEW AVENUE

STANFORD, CT 06902-6040

You may also contact the P~ibiic Service Division ~i the Department of Insurance at the following address:

Illinois Department of Insurance
Consumer Division or Public Services Section

320 W. Washington Street
Springr'ield, iL 62%G%

Toll-free 1-866-4~5-5364
TDD 2171524-4872 !Fax: 217/568-2083

http:/ir~~c.insurance.illinois gov/messagecerter.nsf

PN IL U2 1~~5 OO 2015 X.L. America, Inc. Ali P.ights Reserved. Page 1 of 1

May not be copied without permission.
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Endorsement No.: '17
Named Insured: Sears No[dings Corporation
Policy No.: E~U9 4991 2-1 7

CS 80 95 09 09
Effective: May 15, 2017
12:07 A.M. Standard Time
Insurer: XL Specialty Insurance Company

~~~

In c~nsideratioi~ of the premium charged.. the last sentence of Section IU Condition (D} of the Policy is amended to

read in its entirety as fiollows:

"Ai. notices under CONDITIONS (D)(1) and (2) must be sent by

(aj certified mail ar fhe equivalent to the address set fo~~th in ITEM 5 of the Declarations. Attention

C12im Departmen?; or

(b) electronic mail (em8il) t0 p~aclainuleti~noticc<_ rt`xlcatlit~.com.'~

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

CS 80 95 09 09 (12/10 ed.) Page 'I of 1
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Endorsement No.: 35
Named Insured: Sears Holdings Corporation
Policy No.: ELU1 4991 2-1 7

CS SO 195 09 13
Effective: May 15, 20'!7
12:01 A.M. Standard Time
Insurer: ?CL Specialty Insurance Company

~ ~: ~ ~ r.

In consideration o~ the premium charged, Section IV Canclitions (D)(1) of the Policy is amended to read in its

entlrefy 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 Giaim as soon as practicable after

it is first made and the Risk Manager or General Counsel of the Parent Company first becomes aware ofi

such Claim „

All other terms, conditions and lirr.itatioris or this Policy shall remain unchanged.

CS 8G 195 09 13 Page 1 of 1

O 2013 X L. America, lnc. All Rights Resen~ed. May not be copied witi~lout perrnissior~_
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Endorsement No.: 41
Named Insured: Sears Holdings Corporation
Policy No.: ELU149992-17

CS 80 236 06 15
Effective: May 9 5, 2017
12:01 A.M. Standard Time
Insurer: XL Specialty Insurance Company

In consideration of the premium charged: the term Subsidiary, as defined in Section it Definitions (P) of the Policy,

is a~~iended 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.

Ali other germs, conditions end limita?ions of this Policy shall remain unchanged.

CS 80 236 06 1 _5 Page 1 of 1

O 2015 X.L. America, hoc, All RrpMs R~s~rve~d. May not he copied witi~out permission.



y S r ~ •, w

THIS IS A GLAIMS MADE POLIGY WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.

PLEASE READ AND REVIEW THE POLIGY CAREFULLY.

In consideration of the payment of the premium, and in reliance on all statements made and infiormation

furnished to Executive Liability Underwriters, the Underwriting Manager for the Insurer identified on the

Declarations Page (hereinafter, the "Insurer") including the Application and s~~bject to all of the terms,

conditions and limitations of al! the provisions of this Policy, the Insurer, the Insured Persons and the

Company agree as follows:

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 v~~ili respond on behalf of the Insured Persons as if it were

primary. subject to all ~f its terms.. conditions (including, but not limited to, CONDITION (B}) and limita?ions and

wi4hout prejudice to the Insurer's excess position.

IL DEFINITIONS

(A) '`Application` means:

(1) the Application attGched to and fiorr7iing part of this Policy:. and

(2) any ~~iaterials subm!t'ed therevvith. which shall be retained on file by the Insurer and shall b2 deemec

to be physically attached to this Policy.

(B) "Change In Control° means:

(~l the merger or acquisition of the 4'arerit Gornpany, or of all or substanti211y alt ofi its assets, by another

entity such that the Parent Company is not the surviving entity;

{2) the acquisition by any person, entity, o~ affiliated group or persons or entities of the right to vote for..

select. or appoint more than fifty percent (50%) of thz directors of the Parent Company, or

(3) the court appointment of any persor or entity with au?hority comparable to ghat ofi the Insured

Persons, as defiined in DEFINITION (i)(1;, to liquidate or reorganize the Parent Gornpany.

(C) Giaim" 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

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

(G) °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 (r).

.`E) "Defiense Expenses" means reasonable legal fees and expenses incurred in the defense or investigation of

any Claim Defense Expenses will not include tree Company's overhead expenses or any salaries, wages,

fees, car benefits or' its directors.. officers. or employees.

(F) "Employment Practices Claim" means a Claim alleging an Employment Practices Wrongful ,4ct.

CS r 1 00 d9 06 Page 1 of 8
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(G) Empioyment Practices Wrongful Act° mans any actual or alleged:

(1) wrongful tenrination of employment whethEr actual or constructive;

(2) employment discrimination of any kind;

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

{4j wrongful deprivation of career opportunity, employment-related misrepresentation, retaliatory

treatment against an employee ofi the Company. Failure to promote, demotion, wrongful discipline or

evaluation. or refusal to hire.

(H) "Insurance Program" means

(1) any existing Management Liability insurance, Directors' ancf Officers' Liability insurance, or similar

i~~surance: and

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

;Ij °insured Person" means'.

(1 j ary past, present. or future director or officer, gEnerai counsel, r~r member of the Bc,ard of Manngers

of the Company and any person serving in a functional~V equivalent role for the Parent Company of

any Subsidiary operating ̀ r incorporated outside the United States. Gnd

(2) the lawful spouse of any person set forth in DEFINITION (I)(1), but only to the extent the spouse is a

pahy 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 recover~bie from marital community property. property jointly held by

any such person and his or her spouse, or property transferred from any such perscn 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.

J) lnterr~lated 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. situ~tiors. transactions, or events.

(K) "Loss" means damages, judgments. settlements or other amounts (including pre- &post-jucigmeni interest,

punitive or exemplary damages, or the multiplied portion of any damage sward, where insurable by law) and

Defense Expenses that the Insured Persons are obligated to pay. Loss uvili not include:

(1) matters +n~hich are uninsurable under the law pursuant to which this Policy is construed: or

2) Tinzs, ~enaities 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 fiines, penalties or taxes are

insurable by law and are imposed in connection with such insured Persors's service with respect to

an entity included within the definition of Company that is financially insclvenY.

Nate: With respect to coverage fc~r 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.

(L. "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 (I)(1),

while acting in his or her capacity as a direcTor, officer, trustee, regent. or governor of any Outside En#ity, if

serving in such capaci!y at the specific request of the Company.
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(M} "Outside Entity° means any corporation or organization other tha~~ the Gorr~pany 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.

(N) "Parent Company" means 4he entity named in ITEM 1 of the Declarations.

(Oj "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.

(Pt "Subsidiary" means any enti4y during any time in which ih~ 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.

~C,)~ "1/Vrongful Act" means:

(1 ; any actual or alleged act. error, or omission, misstatement, misleading statement, neglect. or breach of

duty by any Insured Person. as defined in DEFINITION (i)(1), while acting in his or her capacity as a

director, officer, general counsel, or member of the Baard of fVlanagers of the Company car a

functionally equivalent role for the Parent Company or any Subsidiary operating or incorporated

outside the United Stales:

2) ar.y matter asserted against an Insured Person solely by reason of his or her status as a dirEctor.

officer.. general counsel, or member of the Boaru of Managers of the Company;

(3) any Employment Practices UVrongful Act; and

(4) any Outside rapacity Wrongful Act.

lll. EXGLUSIOiVS

(A) Except for Defense Expenses, the Insurer shall not pay Loss it connection with any Claire:

(1) brought by or on behalf of, or ai the direction of, the Company or. with ~es~ect to any Claire for an

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

(a) is brought and maintained by a security hr~ider of the Company or such Outside Entity, lour

only if such securiiy holder is acting independently of, and without the solicitation, assistance,

participation or intervention of, the Company, any Ensured Person, or any Outside Entity;

jbj is brought by the Bankruptcy Trustee ~r Examiner of the Company or such Outside Entity, or

any assignee of such Trustee or Examiner, or any Receiver, Conservator, Rehabili4ator, or

Liquidator or comparable authority of the Company or such Outside Entity:

(c) is brought and maintained in anon-common law jurisdiction outside the United States of

America or ifs territories or possessions; or

(d) is made af!er 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

sta!ute rule, or law; or

(b) profii or remuneration gained by any Insured Person to which such Insured Person is not

lec~ally 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:
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(1, for any actual or alleged bodily injury. sickness, metal 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) shad 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 Qutside Entity for any actual or alleged violation of the

Securities Act of ~ 933, the Securities Act of 1934; or any state securities statute; or

(bl 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 ~r, with respect to any Claim for an Outside Capacity

Wrongful Act, an Outside Entity and is brought and maintained independently ~f, and

without the solicitation, assistance, participation or intervention of the Company, any Insures!

Person, or any Outside Entity; or

l2} based upon. arising nut of, directly or indirectly resulting from, in consequence o ;̀ or in any way

involving any faci 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, Diractors'~ end Officers' insurance, or other similar insurance.

Note: EXCLUSION (B}(il will not apply tc~ any alienation of libel; slander, clefan~ation ; mental anguish or

emotional distress if and only to the extent that such allegations are made as part of an Employment

Practices Claim .or an Employment Practices Wrongful Act.

No Wrongful Act of ary insured Person will be i;?iputed to any other Insured Person to determine the application of

any of the above EXCLU510NS.

IV. COt~DITiCJNS

(r1) Lirn~i of Liability

The amount set firth in ITEM 3 of the Declarations shall be the maximum aggregate Limit o. Liability of the

Insurer under this Policy. Payment of Loss. including Defense Expenses, by the Insurer shall reduce the

L~m~t of Liability.

(B) Indemnification and Other Insurance

~ 1) The Insured Persons and the Company understand end agree that ail coverage under this Policy

shall be specifically excess over, and shall not contribute with:

!aj ail indemnifiiration and advancement to which an Insured Person may be entitled from any

source. including but not limited to the Company or any ~ufside Entity; and

(b) any Insurance Program maintained by the Company or any Qutside Entity, whether such

other insurance is stated to be primary, contributing, excess or otherwise.

However. if Loss is not paid by such o4her 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 forms,

conditions and limitations and without prejudice to the Insurer's excess position.

f21 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 inder7inification or advancement, including the Company and

any Outside Entity.

(G) (Mergers and Acquisitions

(1) If. during the Poficy Period ; the Company acquires any assets; acquires a Subsidiary, or acquires

any entity by merger, consolidation or otherwise, or assumes any liability of another en4ity, coverage
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shall be provided far any Loss involving a Gaim for a Wrongful Act occurring after the

consummation of the transaction.

(2} 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 Glaim 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."

(3) 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 Chis Policy but only with respect to a Claim far a Wrongful Act that

occurred or allegedly occurred prior to the time such Subsidiary ceased to be a Subsidiary of the

Cgrnpany.

(4) i., 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 Ciai~n for a irUrongfui 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

ik~} the entire premium for the Policy will be deemed to be fully earned immediately upon the

consummation of a Change In Control.

(D1 Notice

(1) As a condition precedent to any right to payment under this policy with respect tc 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 ?irst made.

(2) If, during the Policy Period, the Insured Persons first beco~~~es aware of a specific Wrangftii Act

and if, during the Policy Period, the Insured Persons or the Company.

(a; provide the Insurer wi?h v~ritter 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 claimants: and the circumstances by which the

Insured Persons first became aware of such lNrongful Act; and

(bl request coverage under this Policy for any subsequently resulting Claim for such Wrongful

Act:

then any Claim subsequently m2de 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 cer~ified mail or the equi~~alent to the address

set forth in ITEM 5 of the Declarations; Atten4ion: Claim Department.

(E) Defense and Settlement of Claims

;1) It shall be the duty of the Insured Persons and not the duty or' the Insurer io defenc! Claims. No

Insured Person may incur any Defense Expenses or admit liability for, make any settlement o~fer

with respect to, or settle any Ciairn without the Insurer's consent, such consent not to be unreasonably

withheld.

(2) Upon written request, the Insurer will pay on a current basis any coverEd Defense Expenses befiore

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

C!a i rn.

(F) Assistance, Cooperation and Subrogation

~1 j The insured Persons and the Company agree to provide khe Insurer with all informa4ion. assistance

and cooperation that the Insurer may reasonably request, and further agree that they will do nothing

which in ary way increases the Insurers exposure under phis 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 ail of the potential or

Uctuai rights of recovery of the Insured Persons, including any such rights of recovery against the

Company or any Outside Entity. The Insured Persons shell execute all papers required and will clo

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, dnd will

provide ail other assistance and cooperation which the Insurer may reasonably require.

{G) Interrelated Claims

All Claims arising from Interrelated Wrongful Acts shall be dEemed to constitute a singly Claim ar:ci shall be

deemed to have been made at 4he earliest time at which the earliest such Giaim is made or deemed to have

beer made pursuant to CONDITION (D)(1) or (2) above. if applicable.

iHl Exhaustion

If the Insurer's Limit of Liability ~s set forth in ITEM 3 of the QEclarations is exhausted by the payment of Loss,

thr premiu«i as set forth in ITEP~I o of the Declarations will be fully earned, all obligations of the Insurer under

this Policy ~n~ill be completely fulfilled and exhausted. and the Insurer will have no further obligations of any

kind whatsoever unCer this Policy.

;i) Cancellation and Renewal of Coverage

(i) 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 Rersorrs. Such cancellation

may be effected by mailing to the Insurer VVflii@f? nonce 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 ret~ir the customary short rate portion of 4he earned

premium. Return or tender of the unearned premium is not a condition of cancellation.

(2) The Insurer m~~y cancel this Policy only for nonpayment of premium. The Insurer will provide not less

than ?wenty (20) days written notice slating the reason for cancellation and when she Policy will ~e

canceled. Notice of cancellation will be sent to the P~ren2 Company and the agent of record fior 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 Goanpany 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 entitled under any circumstances to rescind this Policy, other than for non-

payinenr of premium.

(J) Optional Extension Period

(1 j If either the Insured Persons or the Insurer does not renew 4his Policy; 4he Insured Persons shall

have the right, upon paymeni 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 afiter the Policy Expiration Date, but only with

respect to a Wrongful Act occurring prior to the Policy Expiration Date.

(2j 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 Qptionai Extension Period within thirty (30) clays after the Policy

Expiration fete.

(3 if the Insured Persons elect fo 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

yarned at the Inception Date fior the Optional Extension Period.

(4) The purchase of the Optional Extension Period will not in any way increase the Limit o' Liability set

fiorth in ITEM 3 of the Declarations, and the L;mit of Liability wifh respect to Giai~ns ~~~ade during the

Optional Extension Period shall be part of and not in addition to the Limit of Liability for all Claims

made during the Po9icy Period.

(K) Representation Ci~use

The Applica4ion for coverage shall be construed as a separate Application for coverage for each Insured

Peron. Each Insured Person represents that, t0 the best of his or her kn~wiedge, 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 4he tru#h of that representation and that such particulars and

statements. which are deemed to be incorporated into and constitute a part ofi this Polley.. are the basis of this

Policy. In the event that any statements and particulars contained in the Application are untrue, inaccura?e or

incomplete, this Policy wii! be void with respect to any Insured Person who had actual knowledge as of the

Inception Qate cif facts or information, that were not accurately or completely disclosed as required in the

ApplicaYson. No knowledge or information possessed by any Insured Person will be imputed to any other

Insured Person for the purposes of cletermining the availability of coverage with respect to Claims made

against such other Insured Person.

(L; Action Againsfi the Insurer, Assignment, and Changes to Policy

(1 j No aciion may be taken against 'the Insurer unless, as a condition precedent thereto

(a) there has been full compliance wi n all of the terms and conditions of this Policy; and

(bl the amount of the obligation ~f the Insured Person has been filially 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 laehalf of The

Insurer will not cause a waiver or change in any part of this Policy or prevent the Injurer 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 chanced by written endorsement signed by the

Insurer.

(M) Authorization and Notices
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!i is understood and agreed that, except as provided eis~where in this Poliey, the Parent Company uviil act on

behalf of the Company and the Insured Persons with aspect 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) ,he 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 betweer the insurer or any of its agents and the

Insured Persons in relation to the insurance.

(0) Worldwide Coverage

in consideration of fhe premium charged, coverage under this Policy shall extend ~nyv~lhere 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 Stites Bankruptcy Code: as arnerded, or any similar state or local law, the 9nsured

Persons and the Comg~any hereby (i) 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 (2j

agree noY to oppose or object to any efforts by the Insurer or ar,y Insured Person or the ~ampany to obtain

relief from ary such stay or injunction.
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This is Exhibit "~" referred fi~a in the Rffii~avit of

William Richard F-larker, sworn before n7e ~t

,~;~~~~t„v ~~k~~~ ,New Jersey, United States

of America, on August 10; 2013.

f ~.~
_;'" ..w ~-'

_... __ _
-.

(A Notary Pur~iic in and for she State of New Jersey)

~~€~E1~Y FC~fdTUt~lA s t~
~aOTARY F~UBLIC OG N~~J JERSEY
~9y Commission expires d/27r2p22
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Policy dumber: EL.U146443-16
Renewal of Number: ELU141161-15

XL Specialty Insurance Gompany
100 Yonge Street, Suite 1200
Toronto, Ontario M5G ?W1
Telephone 416-928-5586

T6-iIS IS !~, CLAIMS MADE POLICY. EXCEPT AS OTHERWISE PROVIDED HEREIN, THIS POLICY ONLY APPLIES
TO CLAIMS ~iRST fUiADE DURING THE P~LlCY PERIOD. THE L(MIT OF LIABILITY AVAILABLE TO PAY
DAMAGES OR SETTLEME(VTS SHdaLL ~E REDUCED RPdQ iV1AY BE EXHAUSTED SY THE PAYMENT OF
DEFEPvS~ EXPENSES. Tt-1{S POLICY DOES NOT PROVIDE FOF? AtVY DUTY SY THE I~S:;RER TC? DE~ENQ ~,~Y
INSURED. PLEASE READ AID REVIEV~ Ti~E POLICY CAREFULLY.

Item 1. fame and Mailing Address of Parent Corporation:

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

Item 2. Policy Period From: October 15. 2016 To: October 15. 2017
At 12:Q1AM Standard Time a4 your M2iiing Address Shown Above

XL Specialty Insurance Company
1 QO Yonge Street Suite 1200
Toronto, t7N M5C 21N1
Attention: Claims Department
Email claimscanada c(Dxlcatlin.com

Item 7. Policy Forms and Endorsements Attached at issuance

CS 71 00 09 06 XL 80 78 02 15 XL 82 01 0% 07 XL 80 34 10 04 CL 83 14 1Q 03 CS 80 388 03 17

CL 80 84 1'1 04 CL 80 189 06 07 CS BO 392 Q3 ~7 XL 80 60 09 03 Manuscript 13794 05 12
GL 80 86 12 04 CS 80 195 09 13 CL 80 225 04 08 CS 80 95 09 09 CL 80 224 04 08 CS 80 37 10 07

CS 80 119 OG 10 CL 80 63 04 04 Manuscript 13806 05 12 CL 80 208 11 07 CS 83 15 11 07

CS 83 92 C3 17 Manuscript 16690 05 14 Manuscript 9458 05 09 CS 80 391 03 17 CS 80 39 10 07
CS 80 17 05 07 CS 80 144 07 11 CL 80 42 07 03 Manuscript 4088 01 06 CS ~i0 393 03 17

CS 80 394 03 17 CS 80 140 07 11 Manuscript 18573 i2 15

THESE DECLARATIONS AND THE POLICY, WITH THE ENDORSEMF_NTS. ATTACf-IMENTS, LAND THE APPLICATION SHALL CONSTITUTE THE

ENTIRE AGREEMENT QETWEEN Tf-IE INSURER AND THE INSURED PERSONS RELATING TO THIS WSURANCE.

CS c 0 02 01 06 Page 1 of 2

Item 5. Notices required to be given to the Insurer must be addressed to:
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Policy Number: ELU146443-16
Renewal of Number: ELU141 161-1 5

IN W9TNESS WHEREOF the Insurer has caused this Policy to be signed by the Canadian Chief Agent.

XL SPECIALTY I!~lSURA,P~CE COMPANY

Nick Greggains
Ghie~ Agent for Canada

For purposes of the Insurance Companies Act (Canada, this document was issued in the course of icy Specialty Insurance Company's

insurance business in Canada.

CS 'r D 02 01 06 Page 2 of 2
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Endorsement fro.: 4 Effective: October 15, 2076

Named Insured: Sears Canada Inc 12:01 A. N1. Standard Tirne

Policy No.: ELU9 46443-1 6 Insurer: XL Specialty Insurance Company

In ca~~sideration cf the premium charged. no coverage will b~ available under this Policy for Gaims based upon,

arising out of, directly or indirectly resulting from, in consequence of, or in ary way involving any fact,

circumstance, situ~fion: transaction: event or Wrongful Act, underlying or afiegeci in any prior and/or pending

litigation or auministrative or regulatory proceeding or arbitration which vas brought prior to October 15, 2014.

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

GL 83 '4 10 03 Page 1 of 1
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Endorsement No.: 21 effective: October 15, 2016

Named Insured: Sears Canada inc 12:01 A.M. Standard Time

Policy No.: ELU946443-'16 Insurer: XL Specialty Insurance Company

.. ; ~ .~ ~. r ` ~ ;M

fn consideration of the premium charged, no coverage shall be available under this Policy ?or 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 end otherwise covered by the

terms, conditions and limitations ofi this Policy. Loss arising out of the same or related Wrongful Act shall be

deemed to arise from 4he first such same or related Wron~fui Act.

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

CS 83 15 11 07 (12110 ed.) Page 1 of 1
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THIS IS A CLAIMS MADE POLICY WITH DEFENSE EXPENSES INCLUDED iN THE LIM1T C)F LIABILITY.

PLEASE READ AND REVIEW THE POLICY CAREFULLY.

In consideration of the payment o'f the premium, and in reliance on ail statements made and information

furnished to Executive Liability Underwriters, the Underwriting Manager for the Insurer identified on the

Declarations Page (hereinafter, the "Insurer") incla~ding the Application and subject to ali of the terms,

conditions and limitations of ali the provisions of this Policy, the insurer, the Insured Persons end tine

Company agree as follows:

I. INSURING AGREEMENT

The Insurer will pay on behalf ofi the Insured Persons Loss resulting from a Claim first made against she

Insured Per6ons during the Policy Period or; if applicable, the Optional Extension Period, fior a Wr~ongfit~i

Act, except to the extent that such doss 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 ail of its terr~is, conditions (including, but not limited !c~, CONDITION (B)} and lir~iitations and

without prejudice is the Insurer's excess position

Ii. DEFINITIONS

(A) "Application" means:

~'I) the Application attacheG to and forming part of this Policy, and

;2j anv materials submitted therewith, which shall be retained on file by the Insurer and shall be deemed

r physically attached to Phis Policy.

{8) Charge In Control" i~~cans~

c 1) the merger ~r acquisition of ±he Parent Company, or o. all or substantially all of its assts, by mother

ertity such that the Parent Company is not the sun~iving 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; ~r

(3} the court appo n,ment of any person or entity with authority/ comparable io that of the insured

Persons, as defined in DEFINITION (Ij('1).to liquidate or reorganize the Parent Company.

(C) "Claim" !~~eans:

(1 j 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.

t.D) "Company" means the ~'arent Company and any Subsidiary created ar acquired on or before the Inception

Date set forth in ITEM 2 of the Declarations or during the Policy Period, subject to CONDITION (C).

~E) "'Defense Expenses" means reasonable legal fees and expenses incurred .n 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.

(F} ' Ernpioyment Practices Claim" means a Claim alleging an Empioymer~t Practices V1lrongfu! Act.

CS 71 00 09 06 Page 1 ~f 8
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(G) "Employment Practices Wrongful Act" means any actual or alleged:

(1) uvrongful termination of employment whether actual or constructive;

(2) employment discrimination of any kind,

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

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

treatment against an employee of the Company, failure to promote, demotion, wrongfiui discipline or

evaluation, or refusal to hire.

H) "insurance Program" means

(1) 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.

(Ij "Insured Person" means:

(1 j any Krast. present, or future director or officer, general co~msel, or member of the Board o. 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

(2j the lawful spouse of any person set forth in DEFINITION (I)(1), bui oniyto the extent the spouse is a

party to any Glaim solely in his or her capacity as a spouse o. such person and only for tine purposes

of any Claim seeking damages recoverable from marital community property, property jointly heicJ by

any such person and his or her spouse, or property transferred from any such person to his or her

spouse.

In the evens of 'the death. incapacity or bankruptcy of an Insured Person, any Claim against the estate, heirs,

legal representatives or assigns of such lnsurecl Person will be dEemed to be a Claim against such Insured

Person.

(J) interrelated Wrongful Acts" means Vilrongful 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 rela4ed, facts,

circumstances, situaTions. transactions. or events.

(K1 "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, wherz insurable by lawj and

Defiense Expenses that the Insured Persons are obligated to pay. Loss will not include:

(1) matters which are uninsurable under the law pursuant to which this Policy is construed; or

(2) nines, penalties or taxes imposed by law; provided, that this DEFINITION (K)(2) will no4 apply to fines,

penalties or taxes that an Insured Person is obiigaied to pay ifi 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: Wi4h 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.

(L) "Outside Capacity Wrongful Act" means any actual or alleged act. error, or omission, misstatement..

misleading statement, neglect.. or breach of duty by any fissured Person, as defined in DEFINITION (I}(1 j,

while acting in his or her capacity as ~ director, officer, trustee, regent, or governor of any Outside Entity, if

serving in such capacity at the specific request of the Cornp~ny.
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(Mj ''Outside Entity" means any corporation ar 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.

(N) "Parent Gompany" i~neans 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 ~ of the
Declarations or to any earlier cancellation dafe.

(P} "Subsid+ary" means any entity during any rime in which the Parent Company owns, directly or through one or
mire Subsidiary(ies), more than fifty percent (50%) of the outstanding securities representing the right to vote
fcr the election of such entity's directors.

(Q) "Wrongful Act° means.

(1j any actual or alleged act, error. or omission. misstatement, misleading statement: neglect, or breach of
duty by any Insured Person, as defined in DEFINITION (I)(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,
offiicer, general counsel, or member of the board of Managers of the Company;

(3) any Employment Practices Wrongful Act: and

(4j any Outside Capacity 1~Jro~~gfu3 Act.

111. EXCLUSIOi~S

(A1 Except for Defense Expenses. the i~~surer shall no± pay Loss in conn~c?ion vvith any Claim:

(1) brought by or on ber~aif ofi, or at the direction of, the Company or, with respect to any Claim for an
Outside Capacity Wrongful Act. ~n Outside Entity ; except and to the extent such Claim:

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

(b) is brought by the Bankruptcy Trustee or Examiner or the Company or such Qutside Entity. or
ary assignee of such Trustee or Examiner, or any Receiver, Conservator. Rehabilitator, or
Liquidator car comparable authority of the Company or such autsid~ Entity:

(c) is brought and maintained in anon-common law juriscfiction outside the United States of
America ar its territorizs or possessions: or

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

(27 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 ~djuclication in the underlying action.

(B) The Insurer shall not be liable to make any payment for Loss in connection with any Claim:
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(") for any actual or alleged bodily injury. sickness, menial 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 (Bj(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 Wrongfiul Act, an Outside Entity for any actual or alleged violation of the

Securities Act of 1933; the Securities Act of 1934, ar 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

na«~e or right of, the Company or, with respect to any Claim for an Outside Capacity

Wrongful Act. an Outside 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 waV
involving any fact, circumstance, situation, transaction, event or Wrongful Act which, before the

Inception Qate 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 not apply to ar~y aileg~tion of libel, slander, defamation, mental anguish or

emotional dis?ress if and only to the extent that such allegations are made as pert of an Employment

Practices Ciairn for an Employment Practices 11Vrongfiul Act.

Na lnJrongfu3 Act of any Insured Person wiU be imputed to any other Insured Person to determine the application of

anv of the above EXCLUSIONS.

~v. co~D~~r~o►~s

(Aj Limit of Liability

The amoun! set forth in ITEM 3 of the Declarations shall be the maximum aggregate Limit of Liability of the

Insure. under this Policy, Payment of Loss. including Defense Expenses, by the Insurer shall reducE the

Limit of Liability.

(B) Indemnification and Qther Insurance

(1) The Insured Persons and she Company understand and agree that all coverage under this Policy

shat! be specifiically excess over, and shall not contribute with'.

(aj ail indemnification and advancement to which an Insured PersoPi may be entitled from any

source, including but not limited to the Company or any Outside Entity; and

(b) any Insurance Program maintained by the Company ar any Outside Entity, whether such

other insurancE is statEd to be primary, contributing, excess or otherwise.

Hoveever, i~ Loss is not paid by such other insurance or as indemnification or advancement, this Policy

will respond an 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 co~ierage may be owed, or from any person ar entity firom

which an Insured Person is entitled to indemnification or advancement, incl~iding the Company and

any Qutside Entity.

(C1 Mergers and Acquisi#ions

(1) Ifi, 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 ~f another entity, coverage
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shall be provided for any Loss ~nvoiving a C(aim for a V~/rongfiul Act occurring after the

consummation ofi the transaction.

(2j 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 he 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."

(3) If, during the Policy Period, any entity ceases to be a Subsidiary, the coverage provided under this

Policy shall continue to apply fo the Insured Persons who because of their service with such

Subsidiary were covered under this Policy but only wiih 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

Gorn~any.

(4) If, during the Policy Period, there is a change !n Control, the coverage provided under this Policy

shill continue to apply out only with respect to a Glaim for ~ VWrongfui pct commiYteci or allegedly

committed prior io the Yime of the Change in Control, and

~~) coverage will cease wiih respect to any Glaim for a l~Vrongfu9 Act committed subset{ue~~t to

the Change in Control, and

(bj the enfire premium fir the Policy will be deemed to be fully earned immEdiately upon the

consummation of a Change in Control.

iD) Notice

(1) As ~ 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 ofi any Claim as soon as

practicable after it is first made.

(2) If. d~iring the Policy Period, the Insured Persons first becomes aware of a specific Wrongful ,Acf

and if, during the Policy Period. the Insured Persons or the Company:

;a; provide the Insurer ~,uith written notice ofi the specific VV+Jrongful Act.. the consequences ~n~hich

have resui±ed or may result therefrom (including but not limited to actual or potential

damages), the identities of the potential claimants, and the circumstances by which the

Insured Parsons first becarne aware of such Wrongful Act: end

(b) request coverage under this Policy fior any subsequently resulting Claim for such 1PVrongful

Act;

then any Claim subseq~ientiy made arising out of such VUros~gful Act will be treated as if it had been

first made during the Rolicy Period.

All notices under CONDITIONS (D; (1) and (2) mus4 be sent by certified mail or the equivalent to the address

set fiorth in ITEM 5 of the Declarations, Attention: Claim Department.

(E) Defense and 9ettlemen't of Claims

f1) 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 fior, make any settlement offer

with respect to, or settle any Clairr3 withou4 the Insurer's consent, such consent not to be unreasonably

withheld.

(2) Upon written request, the Insurer will day 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 !'arsons if

it is finally determined that the Loss incurred is not covered under this Policy.

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

Glaim.

i;F) Assistance; Cooperation and Subrogation

~1 j 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 ~vay 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 ar any Outside Entity. The Insured 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 2v enable the Insurer to effectively bring suit in their name, and will

provide all other assistance and cooperation which the Insurer may reasonably require.

(G) Interrelated claims

All Claims arising from Interrelated Wrongful Acts shall be deemed to constitute a single Glaim and shall be

deemed t~ hive been made at the earliest time at which the earliest such Claim is made or deemed to have

been made pursuant to GONDITION (D)(1j or (2) above, if applicable.

f:Hj Exh~Ustion

if the Insurer's Limit of Liability as set forth in ITEM 3 of the Deciar~tions is exhausted by the payment of Loss,

the pre~rium as set forth in ITEM 6 ot` she Declarations will be fully earned, all oaligations of the Insurer under

this Policy will b2 completely ~uifiiled and exh~usfed, and the Insurer will have no further obligations of any

kind whatsoever under this Policy.

{i) Cancellation and Renewal of Coverage

(1 j The Chairmen of the Board of Directors and the Chief Exec~~ti~ie Officer of the Parent Company shall

have the exclusive right to cancel This Folicy 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 cancellation is not later than the Expiration Date set forth in ITEM 2 of

the ~eciarations. in such event, 4he Insurer shall retain the customary shore rate portion of the earned

premium. Return or tender of the unearned premium is not a condition of cancellation.

(2j The Insurer may cancel this Policy only for nonpayment of premium. The Insurer will provide not less

than twenty (2Ql 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 appiicahle.

(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.

41 The Insurer shall not be entitled under any circumstances tc rescind This Policy.. oih~r char for non-

payment of premium.

;J) 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 ~f time set forth in ITEM 4 of the Declarations after the Policy Expiration Date, but only with

respect to a Wrongful Act occurring prig to the Policy Expiration Date.

(2j 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 tc 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 Extersi~r Period will not in any way increase the Limit of Liabi~ity set

forth in ITEM 3 of the DeciaraYions, and the Limit of Liability with respect to Claims made during the

Optional Extension Period shall be part cf and not in addition to the Llmit of Liability for all Claims

made during the Policy Period.

(K1 FZepresentation Clause

Tl~~e Application for coverage shall be construed as a separate Application for coverage for each Insured

Person. Each Insured Person represents That, to the best of his or her knowledge, the statemEnts and

particulars contained it the Application are true, accurate and complete, and each Insured Person agrees

that this Policy is issued in reliance on the 'truth ofi that representation and that such particulars and

statements, which are deemed to be incorporated into and constitute a part of ±his 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 infiormatian that ~a~ere not accurately or completely disclosed as rewired in the

fi.ppiication. No knowledge or information possessed by any lnsi~red Person will be imputed to any ether

Insured Person nor 'the purposes of determining the availability of coverage with respect to Claims made

agains4 such other Insured Person.

(L) Action Against the Insurer, Assignment, ar~d Changes to Po9icy

(1) Na 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 ot~ligation of the Insured Person has been finally determined either by

judgment against the Insured Person after actual trial or ~iy written agreement of the Insured

Person, the claimanf and the Insurer.

(2) Nothing contained herein shall give any person or entity any right to join ±he Insurer as a party fo any

Claim against the Insured Persons to determine their liabi~ity, nor may the Insured Persons impiead

the Insurer in any Giaim.

(3) Assignment of interest under this Policy shall not bind khe 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.

(M) AuYfiorization 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 ana the Insured Persons with respect to:

(1 j 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.

i;0? ~1lorldwide Coverage

In consideration of the premi~.im charged, coverage under this Policy shall extend anywhere in the world.

~P; Bankruptcy

In the event Thai a liquidation or reorganization proceeding is commenced by or against the Company

pursuant tc~ k1~e United States Bankruptcy Code, as amended, or any similar state or local I~w, the lns~ared

Persons and the Company hereby (1) ~n~aive and release ary automatic stay or injunction which may apply in

such proceeding in connection wiih this Policy or its proceeds under such Bankruptcy Code or law; and 12)

agree not to oppose or object to any efforts by the Insurer ar ariy Insured Person or ~h? Company to obtain

relief from any such stay or inj~inciion.

CS i 1 00 0~ 06 Page 8 of ~
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This ,s Exhibit "~" referred to in the Afficiav'st of

11`~il~i~rn Richard i-Ic~rker, sworn t~efore me ~t

~~~-~,'"-~~:~r~t-~-'~~ ~ ~lev~ Jersey. United Stites

of America, on August 10, 2018.

~..
~- ~, ~ X ....--~

,__ __
~~~ Notary Public in a:.d for ih~ Stake of Need Jersey)

J~.#~~~iY 
~C?RTUN~TC~

~1{~TAI~Y F'~SO~.iC 0~ Q~&(27180 ~~
~,~j Comm+ssicn 

~xpir.~s
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Court File Nn. CV-1 7-1 1 846-OOCL

O'N'TARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 22ND

JUSTICE HAINEY ~ DAY OF JUNE, 2017

c~~"~ t p~~, IN THE MATTER OF THE COMPANIES' CREDITORS
~° Gs~~ ARRANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED
~ ~1
a .~+
V. W

U AND IN THE MATTER OF A PLAN OF COMPROMISE OR
~~a ~ ~Jy ARRANGEMENT OF SEARS CANADA INC., CORBEIL
S~PERIEUAE~~ 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 1NC., 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")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

/Irran;ement Act, R.S.C. 1985, c. C-36, as amended (tlle "CCAA''), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Billy Wong sworn June 22, 2017, and the Exhibits

thereto (collectively, the "Wong Affidavif~), and the pre-filing report dated June 22, 2017 of

FTI Consulting Canada Inc. (`FTI''), in its capacity as the proposed Monitor of the Applicants

(the "Pre-Filing Reporf'), and on hearing the submissions of counsel to the Applicants and

Sears Connect LP (the "Partnership", and collectively with the Applicants, the "Sears Canada
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Entities")_ counsel to the Board of Directors (the "Soarct of Directors~~) of Sears Can~~ida inc.

("SCI~~) and t}le Special Committee of the Board of Directors (the "Special Committee") o~f

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

.4BL Abent ~), as adininistrativc agent under the DIP ABL Credit Agreement (as defined herein),

and counsel to GACP Finance; Co., LLC (the "L)IP 7"erm A~ent'~), as adiazinistrative agent under

tl~e DIP Z,enn Credit A~~reement (as defined l~erei»), Koskie Minsky LLP as cou11se1 for Store

Catalogue Retiree Grotiip, counsel for the Financial Services Commission of Ontario, and on

readin~~ the consent of FTI to act as the Monitor.

1. T'IIIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is licreby abridged and validated so that this Application is properly

retuz-nable tf>day ai~c~ hereby dispenses with fui-t1~er service thel-eot:

~PPLI~:ATION

2. T~IIS COURT ORDERS AND DEC1,,4RES that the Applicants are companies to

which the CCAA a~~plies. Although ~1ot arl Applicant, the Partnership shall enjoy the benefits of

the protections and authorizations provided by this Order.

ALAN OF ARRANGE TENT

3. ~~II1S COURT ORDERS that the Applicants, individually or collectively, shall have the

ai~lthority to file and inay, suhjcct to further ~~rder ot~ this Court, file with this Couz-t a plan of

coinproinise oi- arrangell~cnt (l~crcinafter refci-red to as t}Ic "Plan'~j.

POSSESSION OF PROPERTY AND OPE~ZATIONS

4. T'F~IS CC)URT ORDERS that tl~e Sears Canada Entities sh111 remain in possession and

control of their res}aectivc cur-z-ci~t and t~~it~irc assets, uildei-takin~~s and properties of every nature

and kind whatsoevcr~, anci ~~herevci- situate includirl;~ all proceeds tltereof~ (t11e "Property'). Fc~r

~~reater certainty, the "Pro}~crty'~ includes all i»~~cntory, assets, tu~dertakings and property of the

Scars Canada Entities ire tlic posscssic>n or control ~~t~ the }~~~met~~wn Dealers (as defined in the

W~~ng .~i~fidavit) and all invcntoly. assets, uncicrtakin~~s and property of t11c Sc~lrs Canada
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Entities in the possession or control of the Corbeil Franchisees (as defined in the Wong

Affidavit). Subject to further Order of~ this Court, the Seazs Canada Ei7tities shall continue to

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

'~13usincss") and Property. The Sears Canada Entities shall each be authorized and empowered to

continLie to retain aild employ t11e employees, indepei~dea~t contractors, advisors, collsultanis,

a~ei~ts, experts, accoutlta~Its, counsel a~1d such other persons (collectively, "Assistants")

cui7-ently retained or employed by thei~~, wit11 liberty, subject to the ter-~ns of the Definitive

Documents (as defii~eci herein) to retain such further Assistants, as they deem reasonably

necessary c~i- desirable in tllc ordinary c~oLirse of business or for the carrying out of the terms of

this Order.

5. T~IIS COUI~'I' OlZDERS that the Sears C:arlada Entities s17a11 he entitled to continue to

utilize the central cash nlanabement services currently in place as described in the Wong

Affidavit, or, with the consent of the ~~Ionitor, the DIP ABL Abent on behalf of the DIP ABL

Lenders (as defined herein) and the DIP Term Agent on behalf of the DTP Tenn Lenders (as

c~etinecl l~erei~l), replace it with another substantially similar central cash man~geinent sez-vices

(tile "Cash 1'[ana~enient S~~stem~') and t11at any present or future bank or other institution

providing the Cash Ma~zageinent System shall not be Lmder any obligation whatsoever to inquire

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

under the Cash Mana~eil~ei~t System, or as to tl~e use or application by the Sears Canada Entities

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

shall be entitled to provide t11e Cash Management Systeil~ without any liability in respect thereof

to any Person (as hereinafter c~e~tined} other than the Sears Canada Entities, pLirsuant to the tei-~ns

of the documentation applicable to the Cash Management System, and shall be, in its capacity as

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

any claims or ex~~enscs it ~~Zay sutf~er or incur i1~ eoi~nectio~~ with the provision of t11e Cash

~Vlana~ement S_ystcm; provided, however, that ilo bank or other i~istitution providing such Cash

Maila~ei7lent System shall be obli~~cd to extc»d any overdraft credit, on an aggregate rlet basis,

Cjl1~CCt~~/ OI' iRCj11~CCtly' 111 CO[11lCCtI0I1 tfl~,'IG~~Vit~l i111C~ tL11~1~1G2' [~I'OVIC~C;C~ t~lflt, t0 t17~ E;XYeIlt Ally

OVGI'C~1'iltt OCCLIi-S, (~[1 £111 £1~~~?I-(;~~ltf; IIE:t ~~1SIS, t~lt; SCi~]~S ~'~111i1(j~l ~;Il11tILS S~l~l~l ]71~1~C~' ilI"I"c1Il~CII7E',I1tS t0

repay such ~~vcrdratt toi-t1l~vitlz.
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6. THIS COURT ORDERS that the Seai-s Canada entities, subject to availability Li»der,

anti in accordance wit11 the tel7ns of the DIP Facilities (as cjefined herein) and the Definitive

Doctnnci~ts, and subject to further Order of this Court, shall be entitled but not z-equired to pay

t11e follo~~~ing cxpeilses whether incuri-cd prior to, on oz' after this Order- to the erte~7t that such

expenses are incurred and ~ayablc by the Sears Canada Entities:

(a) all outstanding and future wages, salaries, cominis~ions, employee and retiree

belle~tits (including, without limitation, medical, dental, life insurance and similar

be11ef1t plans or arrangeiz~crits), pensi~'>n henef~its ol- conti-ibutiot~s, vacation pay,

expenses, aild dircctoi- fees anc~ ex}~enses, ~~ayable on oi- after the date of this Order, in

cacti case incurred iii t}Ze ordiilai-y course of business and consistent with existill

coinpeilsation politics and ari-angeinents (but not including termination or severance

payments), and all other payroll, pension ~~znd benefits processitlg and servicing

expenses;

(b} all c>~ltstandin~~ and f-utur~e amounts owinb to or in respect of Persons workinb as

independent contractors in connection with t}~e Business;

(c) all outstanding or future am~>Lints owing in respect of customer rebates, refunds,

~iiscoL~rlts or other amounts orl accoLult o{~ similar customer ~n-ograins oz' obligations;

(d) all c~utstandiil~ or f~utul-e amouTlts related to hoilourind customer oblibatic~ils, whether

existing before or after the date o~l~ this Orci~r, including customer financing, product

warranties, ~~rt-payments, deposits, butt cards, Sears Club ~rograz~~s (inchidinb

redemptic>ils ~~~f~ Sears Club points) alld other customer- loyalty programs, offers and

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

~~istin;~ politics ailc3 procedtu~es;

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

C:anacia E.ntitics at their- starldar-d rafts and ciiar-~cs; lrzd

(t) ~~ith the consent of the M~~nitor, a~no~mts owing for ~<~ods or services actually

suppliccl t~~ t11e Scars Can~~ida I:ntitics prior to the date of this Order by:
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(i) logistics or supply chain pt-oviders, including customs brokers and freibht
forwai-c~el~s, fuel providers, repair, Inaiiltenance and parts providers, ai d
security anti arnloure;cl truck carriers, acid including amounts payable ii1
respect of custoil~s a»d duties for goads;

(ii) providers of irltonnation, ii~ternet, and otl~ei- technology, ii~cludiiig e-
coiz~mcrce providers and related services;

(iii) providers of credit, debit and gi(t card processing related services; and

(iv) other third party suppliers Lip to a maxilnunl ag~~-egate amotult of X25
~1lillion, if; in fhe opinion of the Sears Canada Entities, the supplier is
critical to the business and ongoing operations cif the Sears Canada
Entities.

7. TFIIS COURT ORDERS that. cYccpt as othei-wisc provided t~ the contrary herein and

subject to the terms of the Defiz~itivc Documents, the Sears Canada Entities shall be ei~titl~d but

not req~~ircd to pa_y all reasonable expenses incurred by them in can-ying on the Business in the

OI"Cjlil<lI"y COUI~Se ~1ftEI' t~11S ~I'Clf',1", Zlld IIl CaI'I'ylllb Olit t~l~ pI'OV1S1021S Of t~11S ~I"C~eI" c1T~C~ a11V Ot~1eT

Order of this Court, ~~~~hich ex~~enses shall include, ~~ithoLit limitation:

(a) all expenses and capital expenditures reasonably necessary for tl~~ preservation of the

Property or the ~3usiiless including, without limitation, payments on account of

iil5urance (including directors' aid officers' insurance), il~aiiltenance (including

enviroizi~lental i-emediation} acid security services; and

(h) payment for hoods or services actually supplied to the Sears Canada Ei~titics

f~>Ilowin<~ the date of this Ordci-.

~. "THIS COURT ORDERS that the Sears Canada Entities shall remit, in accordance with

legal requireil~ents, or pay:

(a) any statutory deemed tz-ust amow~ts in favour of the Crown in right of Canada or of

<ll]y I~I~OVll1Ce 1}lC;I"C90f 02~ ~II~y C)t}7ei' t~iXfltlOIl ilUt~]OI'Ity W~11C11 flI'e I'E',C]U11'8C~ t0 bC

deducted f~r~~n1 the Scars C.'an~~icia Entities employces~ wages, including, without

limitation_ amounts in res}sect of (i) employi~~ent insurance, (ii) Canada Pension Plan,

(iii) (~uebec Pension Plan. and (iv) income tapes;
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(b) all hoods and services taxes, harmonized sales taxes or other ap~lic~ble sales taxes

(collectively, "Sales Tapes'') required to be remitt~;d by the Sears Canada Entities in

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

w11e1-e such Sales Taxes are accrued oi- collected after the date of this Order, or where

such Sales Tars 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 Ordei-;

(c) airy amount payable to tl~e Crown in right of Canada or of any Province thereof or

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

inu~~icipal realty, municipal business, workers' compensation or other- taxes,

assess~ncllts or levies of any nature or kind which are entitled at law to be paid in

}priority to claims of sec~ired creditors and which are attributable to oi- in respect of t11e

carryizl; on of the Business by the Sears Cai7ada Entities; and

(c~) taxes under the Iricon~ie Tax .4ct (Canada) or other relevant taxing statutes to the

extent that such taxing statutes give rise to statutory deemed titiist amounts in favour

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

thereof or ally other taxation authority.

~). THIS COURT 012DEI~S that, except as specifically pei-inittcd llereiil, the Sears Canada

Entities ai-e hereby directed, until further Oz-der of this Court: (a) to make no payments of

principal, interest thereon or otherwise on account of aznouilts owinb by any one of the Scars

Canada Entities to airy of their creditors as of this date: (b) to grant i10 sec~~rity iilterests, trust,

Iie11s, charges oi- encun~bi-ances upon or in respect of any of the Property; and (c) to not grant

credit oi- ineui- liabilities except in t11e ordinary course of~ the Business or ~~ur-suarlt to this Order

ear any further Order of~tl~lis Court.

I2ESTRUCTliRING

10. THIS COURT ORDERS that the Sears Canacl~i Entities shall, suhj~ct to such

req~iirements as are imposed by the CCAA, aid subject to the terms of the Definitive

D~~cuments. have the right to:
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(a) permanently or tempoz-arily cease, downsize oz- shut down any of their Business or

operations, and to dispose of redundant or noi~-material assets not exceeding S2

million ii1 any oile transaction or' $5 million in the. aggregate i11 any series of related

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

may, subject to the requil-emeilts of the CC.AA a11d paragraphs I 1 to 13 hei-eili,

vacate, abandon or quit t11e whole (but not part of) and inay pei7nanently (but not

temporarily) cease, downsize or shut down any of their Business oi- operations i~l

respect of any leased preiz~ises;

(U) terl~linate t11e ernpl~yment o~~ such o~t~ its employees or tetnpoz~arily lay of~f~ such of its

employees as the relevant Sears Canada Entity decals appropriate: and

(c) pursue all avenues of refinancing, restructui-irlg, selling and i-eor~anizillb the Business

or Property, in whole or part, subject to prior approval of this Co~u-t bci~zg obtaii~ecl

before an_y material refinancing, restructuring, sale o1- i-cf~i-gallization,

all of the forcboing to permit the Sears Canada Entities to proceed with an orderly restt-ucturii~g

i~f the Sears Canada Entities and/or the Business (the "itestructuring'~).

fl~E~L PR01'ERTY LEASES

11. TINS COURT ORllERS that until a real property lease is disclaimed or resiliated iY1

~iccordancc with the CCAA, the Sears Canada Entities shall pa_y, witho~it duplication, all amounts

constituting rent or payable as re»t under reel property leases (including, for gz-eater certainty,

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

tlic landlord under its lease, but for arcater certainty, excluding accelerated rent or pen~ilties, fees

~~r other charges arisinb as a result of the insolvency of airy or all of tl~e Seaz~s Canada Entities or

the ~zlakiYlg cif this Initial Orcjer) or as othervise may be negotiated bct~veen the applicable Sears

C'ai~ada F..ntity and the landlord ti~om time to time ("Renf~), for the period commencing from and

i~~cliidin~~ the date of this Order, twice-monthly i11 equal payments on the first and tiftee»th day

(1'f G£1C:}1 111011111. III f1C1V8I1CC ~btlt I]Ot lIl aI~1~Ca1'S~. ~Il tllC C~atG Of t11C' fII"St O'f SIIC}1 ~ay111~I1tS, 011y

RcnC relating tc~ the period commencing from and includin~~ the date of this Order shall also be

p~iid.
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12. T~IIS COURT ORDERS that the Sears Cai~ad~i Entities shall provide each of the

relevant landlords with notice of the rclevai~t Seers Canada Entity's intention to remove a~1y

fi~cttu~cs from ally leased premises at least seven (7) days prior to the date of the intended

reinoval. The relevant laiadlord shall be entitled to have a representative present in the leased

premises to observe such removal ai1d, if the landlord disputes the entitlement of a Sears Canada

Entity to remove any such fixture ~mdcr the provisions of the lease, such fixture shall re~naii~ on

the pi~ei~7iscs and shall be dealt with as ag1-ced between ally applicable secured creditors, such

landl~~rd and the relevant Sears Canada Entity, car by further Order of this Co~irt upon application

by the Sears Canada Entities on at least two (2) days' notice to such landlord and any such

secured creditors. If any of the Sears Canada Entities disclaims oi- resiliatcs the Icase ~~ovei-~iing

such leased preil~lises i11 accordance with Sectioi> >2 of the CCl1A, it s}l~ll riot be required to pay

CZe1it under such lease pending resolution of any such dispute (ether than Rent }payable for the

notice period provided for in Section 32(5} of the CCAA), and the disclaimer ol- resiliation of the

Icase shall be without prejudice to the z-elevailt Sears Canada Entity's claim to the fixtuz~es in

dispute.

1 ~. ~`~IIS COURT ORDERS that if a notice of disclaimer or resiliation is cielivei-ed

pursuant to Section 32 of the CCAA by any of the Scars Canada Eiititics, then: (a) duril~~= t11e

notice period prior to the effective tune of the disclainzcr oi- i-csiiiation, t11e landlord inay s11ow

the affected leased premises to prospective tenants during not~nal business hoLirs, on giving the

relevant Sears Canada Entity and the Monitor- 24 hours- pl-ioi- written notice; and (b) at the

effective time of the disclain~ler or resiliatic>n, the rel~;vant landlord shall be entitled to take

possession of any such leased premises without waiver of ~~r ~~rejudice to any claim; or rights

Suc11 landlord ~1~ay have against the I~elevfilit Sears Canada Entity iii respect oI~ uch lease ~~r

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

mitigate any damages claimed in connection therewith.

NO PROCEEDINGS ~1CAINST THE SEARS CANADA ENT'I"['IL:S, TIiE: BUSINTSS OR

'Y'HE PROPERTY

14. `THIS COURT ORDERS that until and incluclin~~ J~ily ??, ?017, or such later date as

this C`o~irt may Dreier (the "Sta~~ Pcriod'~), no proccedin~~ or enforcement process in any c=ourt or

tribunal (each, a "Proccedin~~~) shall be commenced yr a~ntinucd against or in rc~pcct of the
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Scars Can~~da Entities or the Monitor or their respective employees and represe»tatives acting in

slicl~ capacities, or' affecting the Business or t11e Pz-operty, except with the written consent of the

Scars Canada Entities and the Monitor, or with leave of this Court, and airy ai d all Proceedings

ctiirrently under way against or in respect of the Sears Canada Entities or affecting the Business

or the Propci-ty are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR gZEMEDIES

15. THIS COURT ORDERS that durinb tl~e Stay Period, nc~ Persol~ having any agreements

or at7-angements with the owners, operators, managers or landlords of commercial shopping

centres or other- commercial properties (includi~lb retail, office and industrial (warehouse)

properties) in wliicli there is lc~eated a store, office or warehouse owned or operated by t11e Sears

Canada Entities shall take ally Proceedings or escrcise any rights or remedies under such

a~~ree~llents or 1ri-angements that may ar-isc upon ai d%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 ~.ntitics, or as

a result of any steps taken by the Seai-s C~in~ida Entities pursuant to this Order aizd, without

limitinb the generality of the fvregoin;, no PersoTl shall terminate, accelerate, suspeilc~, modify,

deterniine or cancel any such ai7-angeinent or agreement oi- be entitled to exercise arly rights or

I~e11lE',C~i~S lIl COIlI1l;Ct10I1 ~~1~iC:Wlt~1.

16. THIS COURT ORIDEI~S that during the Stay Period, no Person having any agreements

or arrai~~ements with the Hometown Dealers or the Corbeil Franchisees shall take any

Proceedings or exercise any i-igllts or renlcdics wider such agreerr~eilts or arrailgcments that may

arise Lipon and%or as a result of the making of this Order, the insolvency of, or declarations of

insolvency by, any o1- all of the Sears Can~~da Entities, or as a result of airy steps taken by the

Sears Canada Entities ptiirsuant to this Order anc~, without limitinb the «enerality of the

f~oi-e~~oin~;, izo Person shall terminate, accelerate, stisper~d, modify, detei-~niilc oi- cancel any such

arrangement or agreement or be entitled to exercise any rights or ren7edies in connection

thei-ewitl~.

] 7. THIS COURT ORDERS that c~tiring the Stay Period all i-i~~lits alid remedies_ of piny

II1Cj1V1CjU£11, flt7ll, Ci~t~}~OI~~1t1011, ~;OVCI'I]I71Cllt~l~ h0(~v O1~ ~1~~ellCy. C)i' silly Ot}7(;I" ClltltlE:S (alb Of t~1G

f~~re~oi~1~~. ce~llectively being '-Per-sons~~ rind each bcin~ a "I'crson~~) agaii7st or in respect ~t~ the

Sears Canada Entities or the Monitor or their t~cspcctive ca~~ployccs and representatives acting in
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such c~~ipacities, or affecting the Business or the P~~operty, are hereby stayed a~Zd sLispendcd,

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

Court, provided that nothinb in this Order shall: (a) empower the Sears Canada Entities to carry

oi~ aily business that the Sears Canada Entities are not lawfully cistitled to carry on; (b) affect

such investibations, actions; suits or proceedings by a rebulatoiy body as are pei-~i~itted by

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

security interest; or (d) prevent the registration of a claim ~foi~ lief.

NO INTERFERENCE WITH RIGHTS

1 ~. THIS COURT Ok2DERS that during the; Stay Period, i~o Person shall discontinue, fail to

honour-, alter, interfere with, repudiate, terminate or cease to perform any right, r-e~lcwal right,

contract, agreement, lease, sublease, licence or permit in f~ivour of or held by the Scars Canada

E~ltities, except with tl~e written co~lsent of tl~e Sears Canada Entities and the Monitor, oi- leave

of~ this Court. Without litnitirlg t}1e fore~oin~, no right, opti~~n, remedy, and/ot~ e~enl~~tion i~1

favour- of the relevant Sears Canada Entity shall be or shall be deemed to be i~e~ated, suspended,

waived and%or terminated as a result of this Order.

CONTINliATION OF SEF2VICES

l9. THIS COUNT ORDERS that durinb t}Ie Stay Period, all Persons havil~~ oral or written

agreeilients with the Spars Canada Entities or statutory or' regulatory marldatcs tor- t11e supply of

<~oods and/or services. including without limitation all trademark license and otllel- intellectual

property, computer software, communication and other data services, ce~~tralized banking.;

services, payroll aild benefit services, insurance, warranty services, transportation services,

freight services, security arld ai7noured truck cai~-icr services, utility, customs clearing,

warehouse and logistics services or other services to t11e Busi~Icss or the Sears Canada Entities

ai-c hereby restrained until further Order- of t}~is Court from discoiltii~uiiib, altei-in~, intei-feriil~

with or terminating the supply or license of such ~~oods, services, trademarks and other

intellectual property as nzay be required by the Sears Canada Entities, and that the Sears Can~ida

Entities shall be entitled t~ t11c coiltitlued rise of the tz-ademai-ks and otllei- intellectual property

CL1I~I~~17t1y IIC(',I1SE3C~ t0, ~IS~C~ OI' O~VI1(;C~ ~y tllf', S(;i11~5 ~~a11~1Cj~l ~.I1ht1CS, ~I'CI1~ISCS. tCIC(~~1011G ]IU171hE:1'S,

facsimile i~umbcrs, interact addresses and domain names, provicicd in each ease that the normal

}~riccs ~n- charges fc~r all such goods or services received after the date <~f this Order arc paid by
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the Sears Canada Entities iii accordal~ce with noi~i~a1 payment practices of~ tl~e Sears 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 he f~rdered by this Court

NON-DEROGATI01~~ OF RIGHTS

20. "PHIS COURT ORDERS that. notwithstanding anything else in this Order.. no Person

shall be prohibited from rcquirin~ immediate payment for goods, services, use of leased or

licensed propelrty or other valuable consideration provided oi~ or after the date of this Order, nor

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

advailce any monies or otller~vise extend zny credit to the Sears Canada Entities. Notlliii~ i11 t11is

Order- shill dci-ogatc from the rights confen-eci and obligations iliaposed by the CCAA.

kEY EMPLOYEE RETENTION PLAN

21. THIS COURT ORDERS that the Key Eiliployee Retention Plan (the "KEKP'~), as

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

authorized to make payments contemplated thereunder in accordance with the terms and

conditions of the KERP

22. THiS COURT Od~DEI~S that t11e key employees refel7-ed to ire the KERP (t}Ie "Kev

Employees") shall be entitled tc> the benef-it of and are hereby granted the following char~7es nn

the Property. which chal-ges shall not exceed: (a) an aggregate aiilouilt of X4.6 million (the

"KERP Priority Charge~~) to secure the first $4.6 million payable to the Key Empl~>yees under

the KERP; and (b) an aggregate amount of ~~.G million (the "KERP Subordinated Charge") to

secure any other- ~ayil7~rits t~> tl~e Key Employees under the KERP. The K~RP Priority Charge

and the KERP Subordin~.itecl Cl~argc shall have the priority set out in para~ra~~hs 46, 47 and 49

hereof.

AI'~'ROVAL. OF FINAVC'IAL ADVISOR AC;Y2EEMEi~IT

2 ~. THIS COUR"t ORDERS that the a~~rce~i~cnt dated May 15. ?017 cn,~a~ing BMO

Nesbitt Burns Inc. (the "g~inaneial Advisor~~) as f~inanci~il advisor to SCI and attached as

C'ontidential Appendix C to the I're-Filing Re}~ort (the "Financial ;advisor A~;reemenf~), and

the z-ctelltion of~ the Financial Advisoz- under- t11c tcr-uis t}lercof. is hereby ratified ~lnd approved
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and SCI is authorised and directed n«r~c pro t~rnc to make the payments contemplated thereuncicr

in accord~lnce with the terms and conditions of the Financial Advisor Agreeil~eilt

24. THIS COURT ORDERS that the Financial Advisor shall be entiticci to the benefit of

and is hereby granted a charbe (the "FA Charge') on the Property, which charge shall not

exceed an aggre~~ate amouzlt of X3.3 ~l~illion, as security foi- the; fees and disbursements payable

under the Financial Advisor Agreeiz~eilt, both before and after the ~nakii~~ of this Order ir1 respect

of these proceedings. Tlie FA Charge shall have tl~e priority set out i1i paragraphs 4G, 47 azld 49

hereof.

PROCEEDINGS AGAINST DIRECTORS AIi'D OFFICERS

25. THIS COURT ORllERS that durin~~ the Stay Period, and cYcept as permitted by

subsection 1 1.03(?) of the CCAA, no Proceecliilg may be commenced or continued against any

cif the f~~r-~ner, current ot- fiiture directors or officers of the Sears Canada E~Ztities wit11 respect t~~

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

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

la~v to be liable in their capacity as directors or officers for the payment or perfoi7i~anee of such

obligations, until a co~~~promisc or arrailceinei~t iii respect of the Sears Canada Entities, if one is

filed, is sanctioned by this Coui-t or is refLised by the creditors of~tlle Sears Canada Entities or t11is

Court.

DIRECTORS' f1ND OFFICERS' INDLIVINIFICATION AND CI-IARGE

26. THIS COURT ORDE~ZS that the Scars Canada Entities shill jointly aild severally

indenu~ify thei~~ directors and officers against obli~~ations and liabilities that they ~~zay incur as

directors or officers of the Sears Canada Entities <itter the commencement of the within

pmce~dings. except tc~ the extent that, with respect to any of~flccr or director, the obligation ~r

liability was incurred pis ~i result oi~ tl~e direct~~r~s or ~>tticer~s gr~~ss ne~libence ~~i- wilful

tnisc~~ndtict.

?7. THIS COC~~RT ORDERS that the directors anc~ officers of the Sears Canada Entities

S~lilll ~)E: i;l1tltl('Cj tO tllC ~Cllf:jlt Of' i~IlCt AI-C ICI"CI~V CT,I'iIIITCCj t~1G fO1~OW']11~ C~liU~.~(;S O11 t~lC ~~I"O(~GI'tV,

which char~~es steal] not exceed: (a) an a~~~~re~atc amount of ~~~ million (the "Directors'
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Priority Ct~ar~e~~); and (b) an ag~~re~ate amount of ~ 19.5 million (the "Directors'

Subordinated Ctiar~e'~), respectively, and iii each case, as security for the indemnity provided

in parab~~aph 26 of this Order. The Directors Priority Charge aild the Directors Sub~~rdinated

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

?~. THIS COUR"I' ORDERS that, iaotwithstaziding any lal~bua~e iii ally applicable

iris~li-ai~ce policy to the contrary: (a) ilo i~lsurer shall be elltitleci to be subrogated to oi- claim the

benetit of the Directors Priority Charge and the Directors' Subordinated Charge; anc~ (b) the

Sears Canada Entities directors aild officers shall only be entitled to the benefit of the Directors'

Priority Charge aild the Directors' Subordinated Charge to the extent that they d~ not have

covera~~e under a1~y directors' and officers' insurance policy. or to the extent that such coverage

is ii~suf'I~icieiit to pay a~nourlts indeinilified in accordance with para~~raph 26 of~tllis Order-.

APPOINTMENT' OF MONI"TOR

29. TIiLS COURT ORDERS that FTI iti hereby appointed pursuant to the CCAA as the

Monitor, an of~ficci- of~ this Couz-t, to in~~iiitor the Busi~Zess aild financial affairs of the Scars

Canada Entities with the powers and oblibations set out in the CCAA or set forth herein and that

the Sears Canada Entities and their s~lareholciers, officers, directors, and Assistants shall advise

the Monitor of al] n~laterial steps taken by the Sears Canada Entities pursuant to this Order, and

shall co-operate f~~lly with tl~e Monitor in the exercise of its powers and discharge of its

obligatiozls a11d provide the Monitor with tl~e assistance that is necessary tc'~ enable the Monitor t~

adequately carry out the Monitors functions.

~0. ~I,HIS COURT ORDERS that the Monitor. in addition to its prescribed rights and

~~bli~ations ~inc~ei~ the CCA~, is ]lei~eby directed a~lci eli7powered to:

(a) ilioilit<~i- the Sea1-s Canada E~Itities' receipts al~d ciisburscments;

(b) liaise with the Scars Canada Entities and the Assistants and, if determined by the

Monitor to be necess~iiy, the ~-1~»netown Dealers anti Corbcil Franchisees. with

I"GS]7CCt tCl <lll IIl£1t1C1'S 1"CI~1t1I1~~ t0 t}1L FBI"C1~)CT~~y. t~1C ~L1S111CSS. t11C RGS11"L1CCU1'lllf? tlllCj

such ~>thcr matters as may be relevant to the }~r~~ccedings herein:
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(c) report to t}iis Coui-t at such times and intervals as the Molitor may deem appropriate

with respect to matters relating to the Property, the Business, the Restructurin~~ and

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

(d) assist the Sears Canada Entities, to the eYtei7t required by the Sears Canada E~Ztities,

in their dissemination of f7n~ulcial and other information to the DIP ABL Agent, the

DIP ABL Lenders, tl~e DIP Term Agent, the DIP Toni Lenders and each of their

respective cotulsel and financial advisors, ~~ursuant to and in accordance with the

~Cf1211t1VC ~OCL11l1CI1tS:

(c) advise t17e Seaz-s Canada Entities in their preparatio~i of tl~e Sears Canada Entities'

cash t7ow statci»cnts ailcl ally i~cportiilg regLiircd by the Definitive Doctiiz~ents, which

infoi7natioil shall be i-eviewcd with the Monitor a~ld delivered to tllc DIP ABL Agent,

the DIP ABL Lcilders, the DIP Teri» Agent, the D(P "Perm Lenders and each ~>f~theii-

z-espectivc counsel and financial advisors, pursl~ant to and iii accordance with the:

Detizlitivc Documents:

(t) ~idvisc the Sears Canada Entities in their development of the Plan and anv

amendments to the Plan;

(;~) assist the Sears Ca~7ada Entities, to the extent required by the Seaz-s Canada Entities,

with the l~olcji~lg ~ii1d adil~inistering of ereditoz-s~ or shareholders meetinbs fc~r voting

oi~ the Plan;

(h) have full and complete access to the Property (incl~~din~~ any Property in the

possession ~~f the I-~omet~~wn Dealers and the Corbeil Franchisees), including tl~c

pre~l~ises, bo«ks, rea~rcls, data. includinc data i11 electronic form, ~lrlcl other 'fina~lci~tl

documents of~ the Sears C a~lada Entities, to the extent that is necessary to ~idequately

assess the BL1siiless and tllc Scams Canada Entities' ti~lancial affairs or to perf~~r~~~ its

duties arisin~~ ~~ndcr this Ordct;

(i) be at liberty to e~1~~as~c ii~cle}~endc»t Ieg~il counsel or such other persons pis the M~~nitor

dce~l~s necessary or advisable rc~pectiil~~ the ~xei~cise ~~t~ its powers al~d pcl-torm~i~zce

~~l~its <>bli~~ations under this Order:
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(j) assist the Sears Canada Entities, to the extent required by the Sears Canada Entities,

with any matters relating to airy t~~rei~n ~~roceeding commenced in relati~~n to any of

the Sears Canaci~~i Entities, incltidiilb retaining independent legal counsel, agents,

experts, accountants, or such other persons as tlac Monitor deems accessary or

desirable respectinb the exercise of this power; and

(k) perfonl~ such other duties as are required by this Order or by this Court from dine to

t1Il1C.

~1. "DELIS COURT' ORDF,RS that the Monitor shall nf~t take possession of the Property and

shall tike no part whatsoever in the management or sLlpervision of tl~~ i~~anagei~~ent of the

Business and shall not, by fultillinb its obli~~ations hereunder. be deemed to have tal:cn or

maintained possession or control o~f~the Business or Property, or any part thereof.

~?. T~I1S COURT ORDERS that nothinb herein contained shall require the Monitor to

occupy or to take control, carp, charbe, possessiozi or management (separatel_y atldlor

collectively, "Possession''} of any of the Propez-ty that itlight b~ cnvironmcntally contaminated,

lliibht be a pollutant or a contaminant, or ini~~llt cause or contribute to a spill, dischar~.;e, release

or de}~osit of a substance c<~ntrary to any federal, provincial or other law respecting the

protection, eonservatic~il, eilhance~nent, remecliation or rehabilitation of the cnvirc~nineiit or

rclatii~b to the disposal of waste or other contalnin~ltion incluciillg. without limitation, the

Ccz~~ctclia~~ L;n~~iro~~nzeiztul Proteetiori feet, tt~e Ontario F,3~n~irorvnci~tcrl Pr~vtec~tloj7 ~~let, the Ontctr~io

JG''atc~r Resotu~ces ;1ct, or the Ontario Occupertin~lcr! flecalth crud Sa~ety Act and regulations

thereunder (the "environmental Le~;islation~~), provided however that nothing herein shall

exempt the vIonitor from any duty to report or make disclosure imposed by applicable

Environmental Legislation. ~1'he Monit~~r shall not, as a result of this Order or anything done in

pursuance of tl~e Monitor's duties and powers under this Order, be cicemecl to be in Possession of

i111V Of t~]f: ~I'O~)E;lrt}~ W1t111I1 t~1G 171E;£llllt~b Of ~tIl~/ ~11V11~011111CI1t~11 I~(;blSliit1011, LlI11C;SS It 1S £1CtU~111~/ lI1

}~OSSGS~IOII.

~3. T~~IS COURT O~tD[;I~S that tl~c Monitor shall provide airy cre~lit~>r of~ the Sears

C anad~~i F~ntities. the D(I' ABL /~~~r;nt, the DIP ABL Lenders_ the DIP "~I~crm .A~~ent and the DIP

1 CI"11] L.CI1Cj(;IS ~Vtt~l 1111(11-II"]iltl(111 j~t~UV1CjLC1 ley t~lC: SCilt"S C~111~1C~~1 E",I1t1t18S 111 I~CS~1011SC ~O I'CF1SOI11~~(;

I~(',C]LIC',StS f(lI' 111101'171~1T1(lll Ill~1C~C'. Iil W'I~ltll]~ ~~y SIIC}1 C1~C:Cjlt01~ ~l(jC~l'CSSGCj i0 t~1(; ~/~0111tOt". T~18 '~/10111t01-
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shall riot have any responsibility or liability with respect to the info1~17ation disseminated by it

pLu~suant to this paragraph. In the case of irlfonnation that the Monitor has bee17 advised by the

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

unless otherwise directed by this Court or on such terms as the Monitor aild the Sears Canada

Entities may agree.

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

11~1onitor uildcr the CCAA or as an officer o~~ tl~iis Court, tlZe Monitor shall incur nn liability or

obligation as a result of its appoit~t~nerlt oi- the carrying out of the provisions of this Order, save

and except for airy gross negligence or wilful misconduct o~7 its part. Nothing in this Order shall

derogate fi-~u~ t}ie protections afforded t11e Monitor- by the CCAA or any applicable lebislation.

35. THIS COURT' ORDERS that the Monitor, counsel to the Monitor, counsel to the Sears

Canada Ciitities and counsel to t11e Board of Dit-ectol-s and the Special Committee shall be paid

Their reasonable fees and disbursements, in each case at their st~inciard rates and charges, whether

inet~rred prior to or subsequent to the date of this Ot~dcr, by the Sears Canada Entities as part of

the costs of these procecdii~~s. The Sears Canada Entities are hereby autllorired and directed to

pay the ~iccoui~ts of t11e Molitor, counsel to the Monitor, counsel to tl~e Sears Canada Entities

and counsel to the Board of Directors a»d the Special t: on~mittee on a weekly basis and, in

addition, t11e Sears Canada Entities are hereby authoz-i~ed 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 C:ommittec, rctaiilei-s ii1 the a~gre~~ate am~~t~r1t of~700,000, to be held by them as security

for payment of their resE~cctive fees end disbursements outstanc{ing from time tc> time.

~6. "THIS COUNT ORDERS ghat the Monitor anti its legal counsel shall pass their accounts

from tiilie to time. and for this purpose the acco~ints of the Monitor and its legal counsel are

hereby referred to a jud~~e oftlle Col~li~7crcial List of~thc Ontario Superior Court of Justice

37. TI-IIS COURT ORDERS that the Monitor. co~ulsel to the Monitor, cotulsel to tl~e Sears

Canada Entities aild co~insel to tli~ Board of Dircetoi-s and t11e Special Committee sI1a11 be

cntitleci to the benefit of~and arc hereby ~~ranted a char~~e (thy "Administration Charge") on the

Property, ~~hich ehar~~c shall not exceed an a~~re~ate amount of ̀h5 million, as security for their

~~rotcssional f~ccs ai d disbursements inc;urrcd at their respective standard rates ai d ~har~~cs, both
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before aild after the making of this Order in respect of these proceedings. The Administration

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

DIP FINANCING

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

empowered to obtain and boi7-ow oi- bliai-ai~tee, as applicable, oil a joint and several basis, tinder:

(a) the Senior Secui-cd Supei~~i7ority Debtor-its-Possession Amended and Restated Credit

Agi-eEineilt dated as of Juz1e 22, ?017 and attaclicd to the Wong Affidavit as Exhibit

It, a~i~oi~~ the Sea1-s Canada E»tities, the D1P ABL Agent and the lenders from time to

time party tlzci-cto (tile "DIP ASL Lendet•s~') (as may be amended, restated,

supplemented and/or modified, subject to approval of this Court in respc;ct of any

amendincnt that tllc Monitor- detci-lnincs to be material, the "DIP ABL Credit

Agrecmenf~), in order to tinance the Sears Canada Ezltities' ~~orking capital

rey~iirements a~ld other ~~e~leral ~oi-porate purposes and capital expcizditures, ail in

accordance ~vit}i the Definitive Documcilts, provided that borrowinbs urldcr DIP ABL

Credit ngreei~lent s}1a11 i~ot exceed X300 milliotl unless permitted by further Order of

this Court (the "DIP ABL, (;relit Facility~~); and

(b) the Senior Secured, Supez-priorit_y Debtor-iil-Possessio» Credit A~ree~~~ent dated as of

June 22, ?017 and attached to the Won~~ Affidavit as Exhibit I<_ among the Sears

Canada Entities, the DIP Term Agent ~~~nd tl~e lenders from time to time party thereto

(the "DIP Terre Lenders~~} (as r7~ay be amended, restated, supplemented and/or

modified, subject to appr-ov~il of this Court ii1 respect of auy amendment that the

Monitor determines to be material, the "DIP Term Credit Agreemenf~), in order to

f~ina»ce the Sears Canada Eiltities~ ~~orkiilg capital requirements and other geilez-al

corporate purposes and capital expe~lditures, all in accordance with the Dctinitive

Docun~~cnts, pr~>vi~led th~it borr~>wings under the DIP Tenn Credit Agreement shall

not exceed ~ I SU million unless }~ei7»itted by further O~~der of this Court (the "DIP

Term Credit Facility~-_ and togctllcr- with the I~IP ABL Credit Facility, the "DIP

F~icilitics~~)_
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39. THIS COURT ORDERS that t11e DIP Facilities shall be nn the terns and subject to the

conditions set forth in the DIP ABL Credit A~reeme~lt, the DIP Tenn Credit A~,~reeme~lt and the

other Definitive Documents.

40. ~I'NIS COURT ORDERS that t11e Sears Canada Entities are hereby authorized atld

ein~owered to execute and deliver the DIP ABL Credit Agreement, the DIP Tei7n Credit

Agreement and s~ich n~ort~ages, charges, hypothecs and security documents, guarantees and

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

from time to tune) t11ei-eto, the "Definitive Documents'), as are contenlpl~ited by the DIP ABI,

Credit f~grcement and the D1P "Term Credit Agreement or as may be reasonably required by the

DIP ABL Abcnt on behalf ~f the DIP l\BL Lenders and the DIP Term Agent on behalf of the

DIP Tei7~1 Lendez-s pursuant to the tei-i11s tl~ereo£ as applicable, and the Sears Canada Entities are

I~ereby autlzoi-ired ai d c~ii-ected to pay aild perform all of its indebtedness, il~terest, fees, liabilities

and obligatiozis to the DIP ABL Abei~t, t11e DIP ABL Le~ldei-s, the DIP Term Agent ai d t11e DiP

Terns Lenders tinder aild plirsua»t to t11c Defi~litive Documents as and when the same become

due and Ire to he performed, notwithstanding any other provision of this Order.

41. TI-iiS C:OUgZT ORDERS that t}~lc DIP ABL Abent and the DIP ABL Lenders shall be

entitled to the benefit of and are hereby granted a charge (tile ̀ `DIP ABL Lenders' Charge') on

the Property as security f~~r anv and all Obligations (as defined in the DIP ABL Credit

Agreeineilt) other than the; Prep~tition Obligations (as defined in the DIP ABL Credit

Agreement) (i~~cluding coil acco~u~t of principal.. interest, fees, ex~eiises and other liabilities, and

the aggrebate of all such oblibations, t11e "DIP A13L Obligations'), which DIP ABL Lenders'

Cllargc shall be ii1 t11e ag~~~cgate amount of the DIP ABL Obligations outstaiidinb at any given

time under the DIP ABL Credit Agreement. The DIP ABL Lendc;rs' Charge shall not secure an

obli~~ation that exists before this Order is illade. The DIP ABL Lenders' Charbe shall hive the

priority set o~it in par~igra~~hs 4G, 47 and 49 hereof.

42. "THIS COURT OKDERS that the DIP Term Ag~r~t and the DIP Tenn Lenders shall be

entitled to the benefit r>f and arc hereby ~~ranted a charge (the "DIP Term Lenders' Char~e~°) can

the Property as scc~ii-ity for any an~i gill Oblis~ati<>>Zs (as defined in DIP Tei7» Credit A~recmeilt)

(includii~« on account of principal. interest, lcc~. e~pcnses and c~thcr liabilities_ and the a~~~~re~ate

cif all such obli~~atior~s. the "DIP "I~erm Obli~;ations~~). which DIP Term Lendcrs~ Char~~c shall
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be in the a~~~~regate an7oui~t of the DIP Tenn Obligations outstanding at any given time under the

DIP "Cerro Credit Abrecment. T}ie DIP Tcrin Lenders' ClZarge shall not secure an obligation that

exists bef~~re this Ot-der is il~ade. The DIP Terii~ Lenders' Charge shall ]lave the priority set out in

~~arabraphs 46, 47 a11d 49 hereof.

4,. THIS COURT ORDERS that SCRs rein~btirsetneilt obligation with respect tv the letters

of credit outstai~dil~g Linder thy; Welis Fargo Credit ~brec~nent (as defined in the Wong Affidavit)

prior to the date oT this Order and wf~ich arc drawzl upon on or after the date of this Order shall

be deemed to form part of the DIP ABL Credit Facility and s11a11 he included as DIP ABL

~bli~ations for the purposes of determiT~ing tl~e amount ot~the DIP ABL Lenders' Charge.

44. THIS COURT ORDERS that, izotwitllsCazldinb any other provision of this Order:

(a) the D1P ABL dent on behalf of the DIP ABL Lci~ciers, as applicable, inay take sl.~ch

steps ~ti-om time to time as they may deem necessary or appropriate to file, register,

record or perfect the DIP At3L Lenders' Charge, the DIP ABL Credit Agreement or

airy of the other Definitive Documents;

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

steps from time tc> time as they may deem necessary or appropriate to file, register,

record or perfect the DIP Tcz-m Lenders' Charge, the DIP Term Credit Agreement or

any ~~f the other Defiinitive Documents;

(c) upon the occurrence ot~ ar1 event of default under the DIP ABL Credit Abreement, the

otllei- related Detlilitiv~ DocL~nlents oi~ the DIP ABL Lenders' Charge, tt~e DIP ABL

Agent and the DIP ABL Lei~dcrs, as applicable, may, subject to the provisions of the

DIP ABL Credit Agrcemcilt ~.vith respect to the givinb of notice; or otherwise, and in

accor-danec with t11e D[P ABL Credit Agreei~leilt, t17e other related Definitive

Doctunent and the DIP ABL. Lc~lders' Charbe, as a~aplicable, cease making advances

to the Sears Canada Entities, i~~a]<c demand, accelerate payment and ~~ive other

notices; provided that, tllc D1P BBL Agent and the DII' ABL Lenders must apply to

t~11S ~OLII'2 O11 SCVC:[1 ~7~ Cjt1VS ~~I"]OI" ~VI"1[1(',11 110t1CG ~W~11CI1 IlZay 111t;ILlCjC', TIlf9 S~:I'ViCt'. O~

1llalGl~lalS 111 CC1i111CCt1011 ~Vlt~l SUC}1 £lll £lj~]~IIC<IC1011 YO t1~1S ~ 011l-t~ 10 f}1~' Sf;£lI"S Ci111i1Cj£1

E~Ztities, the DIP ~~c1-~71 A~~ent. the DIP ~I~~rli~ Le~Iders t~r1d tiie Monitor, to eilfol-c~
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against or exercise any other rights and remedies with respect to the Sears Canada

Cntities or any of the Property (including to set off and/or consolidate any a~iaounts

o~vin~~ by the DIP BBL Abent and tl~e DIP ABL Lenders to the Seaz-s Canada Entities

against the obligations of the Sears Canada Entities to the D1P ABL Agent and the

DIP ABL Lcildcrs under t11e DIP ABL Credit Agt~eement, t11e other related Definitive

Docunlcnts or the DIP ABL Lenders' Charge, to appoil~t a receiver, receivez~ and

rn~tnaber oi- interim receiver-, or to seek a bankruptcy order against the Sears Canada

Ei~titics and to appoitlt a trustee in bankruptcy of the Sears Canada Entities;

(d) upon tl~e occurrence of an event of default under the DIP Term Credit Agreement, the

other related Definitive Documents or the DIP Term I.,enders' Charge, the DIP Term

A~~ent and the DIP Terns Lenders, as applicable, may, subject to the provisions of t}~e

DIP Term Crcclit Agreement with respect to the giving o~f notice or otherwise, and in

accordance with the DIP Tei-~i1 Credit Abreement, the other relat~;d Definitive

Doctnnents and the DIP "I~erm Lenders' C`harb~, as applicable, cease making advances

to the Sears Canad~i Entities, make dei~~iand, accelerate payment and give other

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

this Cotn-t on seven (7) days' prior written notice (which may include the service of

materials ii1 connection with such an application to this Court) to the Seals Canada

Entities, the DIP ABL A~~ent, the DIP ABL Lenders and thy, Monitor, to enforce

abainst or exercise any other rights and rcnzedies with respect to the Sears Canada

Entities or any ot~ the Property (including to set off and/or consolidate any amoluits

owin;~ by the DIP "Term Agent aild the DIP Term Lenders to t11e Sear-s Canada

Entities against the obligations of the Sears Canada Entities to the DIP Tcrm Abent

and the DIP Tcr~1~ Lel~dei~s uiidcr the DIP Tenn Credit Agreement, the other related

Definitive Uocumcnts or the DIP Term Lenders' Charge), to appoint a receiver,

receiver and inanabcr or interim i-eceivez-, or- to seek a bar~l:ruptcy order a~aiilst t11c

Sears Cal~ada Entities and to ap~~oint a trustee in banl<r~lptcy c>t~ the Sea1-s Canacja

~.Iltltll;ti, i111C1

(c) tllc t~~rcgoing i-i~~hts and rc~l~edi~s of tl~e D1P ABC, flbcilt, t}ie DIP AI3L Lender,, t11e

DIP "l~cr-~ri A~.;ent and the DIP "l~ci-m Lcndei-s shall be cilforccablc a~aiilst ~ir1y trustee
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in bankruptcy, interim receiver, receiver or i-eceivei- aild manager of the Sears Canada

Entities or the Property.

4>. THIS COURT ORDERS AND DECLARES that the DIP ABL Abeiit, the DIP ABL

Lenders, the DIA Tern Agent and the DIP Term Lezlders shall be treated as unaffected ir1 airy

plan of ai~l-anbeinerlt or' coinproinise filed by the Sears Canada Entities or ally of~ them under the

CCAA, or any proposal filed by the Sears Canada Entities or any of them under the I3anla~i~~tc~v

acrd Insolvc~7cv .4ct of Canada (the "BIA~'), with respect to any advances i1~~ade under the DIP

ABL Ci-cdit Agreement, the DIP Teriil Credit Agreement a~ld the other Definitive Documents.

VALIDITY AND PRIORITY OF CI~ARGES CREATED BY THIS ORDER

~6. "PHIS COURT ORDERS that the priorities of the Administration Charge, the FA

Charge, t11e DIP ABL Lenders" Charge, the D[P Term Lenders' Charge, the Direct<~rs~ Priority

Charge, the Directors' Subordinated Charge, the KERP Priority Charge ar7cl the KERP

Subordinated Charge (collectively, the "Cliar~es''), as among them, with respect to ABL Priority

Collateral (as clejincd in the Intercreditor Abrecmezlt dated March 20, ?017 and attached as

Exhibit J to the Wong Affidavit) shall be as follows:

First —Administration Charbe, tc> the maximwn amount <>f ~5 million, and the FA

Charge, to the inaxin~um ai~~ount of X3.3 million, on a pari passe basrs;

S~eond — KERP Priority Charge, to the maximum amount of 54.6 million;

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

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

the DIP ABL Obligations at the relevant tinge;

fifth —the DIP Tenn Lenders' Charge, to the izla~in~um ainouizt of the q~iantum

of the DIP Tern1 Obligati<~ns at the relevant time;

Sixth — K~RP Subordinated Charge, to the ~1~axim~un amo~ii~t of ̀~4.6 i~~illion; and

SCVCl1t~1 — t~1C ~lI"CCtOi'S ~LIhOI-Cj1Il<11~C~ C~l~lI'f?C;_ YO t~]G 111aX1]llUl]1 t11110L11'lt Of 51 ~).J

million.
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47. THIS COURT ORDERS that the priorities of the Charges as among t11em, 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

Chai-be, to the maximum amount of ̀~3.3 million, oi~ a p~~~•i passer basis;

Second — KERP Priority Charge, to tl~ie maximum amount of ̀64.6 million;

Third —Directors' Priority C1large, to the maximum amount of X44 million;

Fourth —DIP Tei-~i1 Lenders' Charge, to the maximum amount of~ t11e quantum of

tl~e DIP Term Obligations at the relevant tiia~e;

Fifth —DIP ABL Lenders' ClZarge, to the iilaxiinum amount c>f the quantuil~ of t11e

DIP ABL Oblibations at the relevant time;

Sixth — KERP Subordinated Charge, tt~ the maximum amount ot~$4.6 ~I~illicm; and

Seventh —the Directors' SLlbordinated Charbe, to the maxim~ml ainouilt of 519.E

million.

48. THIS COURT ORDERS that the filing, registration or perfection of t}Ie Charges sI1a11

zlot be required, arld that the Charges shall be valid and enforceable for all purposes, including as

a~aiilst airy ri<~ht, title or interest filed, registered, recorded or perfected subsequent to tl~e

Chai-bes coming into existence, notwithstanding ally suili failuz-c to tile, r-eg~istei-, t~ecord car

pc;rfect.

49. 'I'H[S COURT ORDERS that each of the Charbes shall co»stitute a charge oi~ the

Property, and such Charges shall ra1i1: in priority to all ot}Ier sec~u-ity interests, trusts (inclucliilg

constructive tr~is~s), fieils, charges and encumbrances, claims of secured creditors, statutory or

Ot11(',1"W1SG ~111CIL1C~IIlb WIt~lOUt lI1l~ltat1011 111y (IC.(;IT1E;C~ lI'USt t~l~it l~~ay hf; CI'GBtE',C~ LIIICjC:I' tllf', ~71YaI"l0

Pension Berrcfits Act) (collectively, "Encumbrsinces'~} other than (a) any Person with a properly

perfected purch~ise Toney security interest uncicr tt~e Pc~r.sni~rcrl Prot~c~rh~ Sec~~+r~it~: ,-1ct (Ontario) or

sti~h other applicable provincial legislation t11at has not been sel-ved with notice of this Orde1-;

and (b) stat~itoi-y super--pi-ioi-ity deeinccl trusts a~Id liens for unpaid cmplc>yi;e s~>Lu-ce ciccjuctioi~s.
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50. THIS COURT ORllERS that except as otherwise expressly provided t~~r herein, or as

may be approved by this Court, tl~e Sears Canada Entities shall not grant any Encumbrances over

~lny of the Property that rank ii7 priority to, or pcn~i persszr with, any of the Changes, ul~less the

Scars Canada Entities also obtain the prior written consent of the Monitor, the DIP ABL Abent

on behalf of the DIP ABL Lenders; the DIP Tez~i1~ Age~1t on bcllalf of the DIP Term Lenders and

t11e other beneficiaries of affected Charges, or further Order of this Court.

51. THIS COURT ORDERS that the Charges, the DII' ABL Credit A~reeinent, tl~e DIP

Terns Credit Abreement, and the other Definitive Doeumei~ts shall not he rendered invalid oz'

unenforceable azid the rights and remedies of t1~e charbees entitled to the benefit of the Charges

(collcctivcly, the "Char;ees") therelmc3er shall not otherwise be limited or iinpaii-ed in any way

by: (a) the pendency of these proceedii~~~s and the declarations of insolvency ~Z~ade her~iil_ (b)

ai7y applications) for bankruptcy orders) issued pu1-suant to I31A, or ally bankz2iptcy order made

p~iz-s~'iant to such applications; (c) the tiling of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of ~i1y federal oi- provincial statLltes; or (c)

any negative covenants, prohibitions or other sill~ilar pl-ovisions ~vitll respect to borrowings,

incui-r-inb debt or the creation of Encumbrances, contained in any existing ]Dail doctullents, lease,

sublease, offer to lease or other a~~eement (collectively, an "A~;recment') that binds the Sears

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

(z) neither the creation of tl~e Cliar-ges iior the execution, delivery, perfectiozl,
registration or performance of~ the I3IP ABL Credit Agreement, tl~e DIP

Tern1 Credit Agreement ~~r the other Dci~initivc Docui~~ci~ts shall create or

be deemed to constitute a brzach by the Sears Canada Entities of ally

Agreement to which it is a party;

(ii) none of the Chargees shall have any liability to any Verson whatsoever as
a result of airy brt;ach of~ any f1g1-ee~~~er1t caused by o1- i-es~~Itiilg ti-om the

Sears Canada Entities cnteriiig into t11e DIP ABL Credit A~~reeinent acid
the DIP Tenn Credit Agreement, the creatio~~ of the Charges, or the

execution, delivery or pei-foi-inailce of the other De{~initive Documents; aT~d

(iii) the payments made by tl~e Sears Cai~a~la Entities purs~iant to t11is Oi-dei-,
the D[P ABL Credit agreement, the DIP Tei-~n Credit Agrceinent or the

othcz- Definitive Documents. ~lnd the granting of the Char~cs_ do not and
will i~ot constitute: ~~i~ckerences. f'i~aLidulcilt cor~veyanccs, tiailsfers pit
~uldcrvalue, oppressive a~nduct. ~~r ether challen~cahle or voidable
transacti<~ns under any applicable law.
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52. THIS COURT ORDERS that ally Charge created by this Order over leases of real

property in Canada shall only be a Ch~irgc in the relcvailt Sears Canada Entity's interest in such

real property leases.

~3. THIS COURT ORUEKS that, notwithstandinb ally ot}Zer provision of this Order, the

UC Collateral Account (as defined in the DIP ABL Credit Agreement) shall be deemed to be

subject to a Lien, security, charge ai d 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 A~-eenzent which remain tuldrawn fi-oi~~ and after the C~or~~eback Motion (as defined

herein). The Charges as they may attach to the UC Collateral Account, including by operation of

law or otherwise: (a) sha11 rank junior in priority to the lien, security, ehar~e anti security interest

in favour of the DIP ABL Agent in respect of the L/C Collateral Aceount; and (h) shall attach to

the UC Collateral Accolznt only to the extent of the rights, if any, of any Sears Canada ~;ntity to

the return of any cash from the UC Collateral Account in accordance with the DIP ABL Credit

Agrcernent.

COItPO~ZA1 E MATTERS

54. TkIIS COURT ORDERS that SCI be and is hereby relieved of any obligation to call alid

Ilolci an annual meeting of its shareholders until fur-t11er Order of this Court.

55. THIS COURT ORDERS that SCI be and is }~ei-eby relieved of ~Iny obli~atiol~ to appoint

aiav zZew directors until further Order of this CoLu-t.

SERVICE AND NO`T'ICE

56. THIS COURT ORDERS that. the Monitor sha1L (<z) without delay, p~iblish in The Globe

and Mail (National Edition) and La Presse a notice containing the ii~ff~rm~~tion prescribed under

tl~e CCA~1; and (b) within five days after the date of this Order, (i) make this Orcjer publicly

av~iilable in the inailnel- prescribed ulldei- the CCAA, (ii) send ~~i- ca~isc to be sent, in t}lc

prescribed manner, a notice to every known creditor who has a claim a~~aii~st the Sears Canada

Entities of more than 51,00O (cx~l~idin~ individ~ial employees, forn~er employees with pension

and/or- retirement savings plan entitlements, and retirees aizd otllcr be»eficiai-ies who have

entitle~ncnts wider any pension or retirement savings plans), and (iii) prepare a list showin~~ the
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rlaines and addresses of those creditors and the estimated ainouilts of those claims, and make it

publicly available in the prescrit~ed ma~~ner, all in accordance with Section 23(1)(a) of the CCAA

aild the regulations made thereunder, provided that the Monitor shall not snake; the claims, i1ai~~es

ai~ci addresses of the indi~~iduals who are creclitoi-s publicly available.

57. THIS COURT ORDEKS that the Monitor' shill create, maintain and update as

necessary a list of all Persons appearing in person or by cUunsel i~~ tJ~is procEeding (tl~e "Service

List''). The Monitor shall post the Service List, as n~1ay be updated ft~om dine to tiiz~e, oil the

Monitor's VJebsite (as defined herein) as pert of the pL~blic materials to he made available

thereon i11 relation to this proceeding. Notwithstalldii~g the toi~egoing, tl~e vionitor shall }gave no

liability in respect of the accuracy of or the timeliness of making any changes to the Service List.

5~. "THIS COUR"~' ORDERS that any employee of airy of the Scars Canada Entities that

receives a notice of tcl7nination ti-om any of the Sears Canada Entities shall he deemed to have

received such »once of termination by n<~ l~~ore than the seventh d~iy following the date such

notice of termination is delivered, if suc11 notice of tei-mirlatiozl is sent by ordinary mail, courier

or registered mail.

59. THIS COURT ORDERS t11at the E-Service Pi-otc~col of the Commerci~il List (the

"Protoeol'~) is approved and adopted by reference herein ai1d, in this proceeding.:, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at htt~~://www.ontariocoui-ts.ca/sci/practice/practice-dir~;ctions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall

constitute an order for substit~ited service pursuant to Rule 16.04 of the Rules of Civil Procedure.

Subject to Rule 3.01(4) oi~the Rules of Civil Procedut-e ~li~d paragt-ap11 ? I of the Protocol, service

of documents in accordance with the Protocol will be effective on transmission. This Court

fiirther orders that a Case Wcbsite shall be established in accordance with the Protocol with t}~e

t~~llowinc URL: efcanada.fticonsultin~.comisearsca~lada (the "IVlonitor's Website~~).

60. TI-1IS COUKT ORDERS that if t11c service ot- distr-ibutioil of doculne~lts i~l accorc(a~1ce

with the Protocol is not practicable, the Sears C'an~~lda Entities and the Monitor arc at liberty to

s~i-~~c or distribute this Order, airy ot}lei- il~ater-ials and oz-dcrs iiz these proceedings. a~ly notices car

other ~c~rrespondencc, by f<~rwardin~ tr~ic cc>pics thereof by }n-cpaid ordinary mail courier_

pci~sontil delivery or electr~>i~ic transmissi~~n to the Sears Canada Entitict~ cr-cditoi~s or otllcr-
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interested patties at their respective addresses as last shown ozl the records of the Sears Ca~lada

Entities and t}Iat any such service or distribution by cotn-ier, personal deliver-y or electronic

transmission shall be deemed to be received oil the next business day following the date of

forwarding thereof, or if sent by ordinary mail, oi~ the third business day after mailing.

61. THiS COURT ORDERS that tl~e Applicants, the Monitor-; tl~e Financial Advisor-, t11e

DIP Tenn Agent on b~:half of the DIP Term Lenders and the DIP ABL AgenT on behalf of the

DIP ABL Lenders, anci their respe;etive counsel are at liberty to serve or distribute this Order, any

other materials and orders as may be reasonably required i1~ these proceedings, including any

notices, oi- other correspondence, by foi-wai-di~Ig true copies t11e7~eof by elcetroiiic message to the

Applicants' creditors or other interested parties and their advisors. For greater certainty, any such

distribution or service shall be deemc;d to be in satisfaction of a legal or juridical obligation, and

notice requirements within the meaning of clause 3(c) of the Electro~~ie Comi7~eree Protection

Re~~ulations. Rc~~. X1000-2-175 (SOR/DOIZS).

COIVIEBAC'K MOTION

62. T~IIS COL'I2T ORDERS t17at the comeback motion shall be heard on .1uly 13, ?017 (the

"Conielback Motion--}.

Cl1~~I J1:~ 11

63. TI~~IS COliRT ORDERS that the Sears Can~ida entities or the Monitor may from time;

to trine a~~ply to this Court for advice ai d dircctiorls iil t}ie discharge of its powers and duties

64. THIS COLiR'T ORDERS that nothing in this Order shall prevent the Monitor from

acting as a~~ interi~~~ receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Sears Canada Entities, the Business or the Property.

65. TI1[S COURT IILREBY REQUESTS the aid and reeo~nition <~f any court. tribunal,

regulatory or administrative body havin~~ j~u~isciiction in Canada or in the United States, to ~~ive

effect to this Order and to assist the Sears Canada Entities, the Monitor and their respective

agents in carryin~~ out the terms o{~this Order. All cotu~ts, tribu~lals, rc~~ulatory a~~d ~.ldministiativc

bodies are hereby respeettiilly requested to mike such orders and to provide s~ich assist~ti~ce to
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the Sears Canada Entities and to the Monitor, as an officer of this Court, as may be necessary or

desirable to give effect to this Order, 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.

66. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and

are hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the teens of this Order, and that the Monitor is authorized and empowered to act as

a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada, including acting as the foreign representative of the

Applicants to apply to the United States Bankruptcy Court for relief pursuant to Chapter I S of

the Uf~ited States Bankruptcy Code, 11 U.S.C. $~ 101-1515, as amended, and to act as foreign

representative in respect of any such proceedings and any ancillary relief in respect thereto, and

to take such other steps as may be authorized by the Court.

67. THIS COURT ORDERS that any interested party (including the Sears Canada Entities

and the Monitor) may apply to this Court to vary or amend this Order at the Comeback Motion

on not less than seven (7) calendar days' notice to any other party or parties likely to he affected

by the order sought or upon such other notice, if any, as this Court inay order.

68. THIS COURT ORDERS that Confidential Appendix B and Confidential Appendix C to

the Pre-Filing Report shall be and are hereby sealed, kept confidential and shall not form part of

the public record pending further Ordcr of this Court.

69. THIS COURT ORDERS t11at this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

ENTERED AT INSCRIT P, TORQPff,D

Otd / BOOK N0:
LE / DANS LE REGISTRE N0:

JUN 2 2 2017

(;. ~N✓111
Registrar
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This i~ E~i~itaii "~„ referred to in the Afifidavi
t of

William Richard Harker, s~~vorn before mc, at

~'~~~;~~~?~u,~~°~,~ _, New Jersey, United States

of America, on August 10, 2018. 
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~1~7ARY PUBLIC 0~ NwUV JERSEY

P,,~y Commissicr: Expires 412.7/2022



155

Court File No. CV-17-1 l 846-OOCL

ONTARIO

SUPERIOR COURT OF' JUS'T'ICE

COMMERCIAL LIST

`I'! IE E~IC)NC3U1Z~CiLE MR. ) FRIDAY, ̀I~HE 8 h̀

JtJ~~t"I(~E I I~~INE:Y ) DAY OF DECEMBER, 20T7

IN TfIE MnTTER OF TFIE COMPANIES' Cf~DITORS
ARIZANGE,'~IENTACT; R.S.C. 1985; c. C-3b, AS AMENDED

AND IN T~-IE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CAI~TADA INC., CORBEIL
ELECTRiQUE INC., S.L.H. TRI~NSPORT iNC., T'HE CUT INC.,
SEARS CONTACT SERVICES INC., INITIL?M LOGISTICS
SERVICES INC., IIvFTZUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA 1I~TC., 2497089
ONTARIO INC., 6988741 C~INADA INC., 10011711 Cf1.NADA
INC., 1592580 ONTARIO L[MITF_,D, 955041 f~LBERTA LTD.,
4201531 CI~NI~DA INC., 168886 CANADt1 INC., AND 3339611
CAN/~DA INC.

(each, an "Appli~aiflt", and collectively, the "Appiieazits")

1

THIS MOTION, made by t17e Applicants, pEusuant to the Cc~nipnfzies' Creditors

Ar•rczfzgerr~erat ~Ict, R.S.C. 1985, c. c-36, as amended {the "CCAA") for an order establishing

claims procedure for tlae identification ai7d quantification of certail~ claims against (i) tl~e

Ap}~lieailts and SearsCorinect (collectively, the "Scaa•s Canada Entities") and (ii) the current and

former directors and officers of t11e Sears Canada Entities, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON IKEADING the Notice of Motion of the flpplicants, the l~f~davit of Billy Wong sworn

on December 1, 2017 including the exhibits thereto; file Eighth Report of FTT Consulting Canada



156

Irac., in its cEip<ieity as ~~ionitor (thc ~`~'Ioiiitoi-"), filed, and on heanrlg the submissions oCrespeclive.

counsel foz the ~lpplic~nts; t~hc Mor~itoE~, Pension Representative Counsel (~.is delined bclo~v),

Hnlployee Representative Couz~se( (as de-fined belo~~), the .Pension I'lazz ~dmil~istratoz~ (as defined

i~eiow), the Superintenden[ (as dcfinf;d below); azlc~ such other counsel as were present; i~o o~~c else

appea~i~~i~g although duly served as appears fi-on~ t1~e A~f~da~~~i~ts ~f S~ei~~~iee of~ ;Tustine Ericl~s~r~~

swc?~,~ T)e~~r,,f_~cr 4, 20'17,

1. '1'I11S COLIR"I' ORDERS that t ie time fc~r- service of the i~Totice of Nation and the Motion

Record herein zs hereby abridged and validated so that this Motion is properly retuznable today

a.zld I~ereby dispenses witi~ ~urthez~ service thereof.

d~~~~'INI~'IOIi~S A1~~~ ~N`~'~~ffZI'~2.~T~'~'ION

2. THIS ~C;OURT OR.Ia~RS d:at any capitalized terns used ai d not defizled l~erei:: shall have

the ~neaniug ascribed t.l.~ereto iii tk~e Amended aild Restated Lt~itial Order in these proceedings dated

Jui1e 22; 2017 as ai~~ezzded, restated, sup~~le7nentcd and/or modified from time to time (the "Initial

C)rdea';).

3. T~IIS COURT ORDERS that for the purposes of this C~z-der the #~ollotiving teinls sl~lall have

tl~e following meanings:

(a) "Advisors" means, collectively, an~r actuar-iai, financial, legal and other advisors

and assistants;

(b) "Agezit" means the coz~tz~actual joint venture comprised of Gordon Brothels Canada

ULC, Merchant Retail Solutioals ULC, Tiger Capital Group, LLC and GA Retail

Gaf~.acia ULC;



fc) "A~ency A~~eernents~' r~ncans: (i) ttie An~cndcd a~~ci Rcst~ateci llgency Agreetner~t

bctweeiz Sears C'aria~a I:nc. and the Agent datGcl July 12, 2017 ai d amended and

resta~c~d on July 1 ~~1, 2017, and (ii} the /1~nended a_zid Restated Agency Agreement

between Seaz-s Canada lne. anc~ tkle Agef11 dated Oetc~ber ~0, 2017;

(c~) "Assessrnei~ts" n-~e~lns Ciairns of I-fez- Majesty t}.~e Queetl iza Right of Canada or of~

any Province, oi~ Territory or Mui~icipal.ity or any other taxation authority u~z Orly

C~u~adiar~ or foreign ju3-isdictioz~; including, without limitation, amounts which inay

arise oi- l~zave az~isen under- any notice of assessment, ~lotice of objectio~~, notice of

z~eassessznent, aaotice of a~~~l~eal, audit, investigation, demand oz- similar request from

any taxation authority;

(e} "}3usiness Day" means a day, otl~ez- tfial.i a. Sa.tu.rday, Sunday ar statutory holiday,

on which l~az~l<s ire generally open for business iza Toronto, Ontario;

(f) "CC:AA I'roceedi~ngs" ri~eans the CCAA proceedizzgs conunenced by t11e

Ap~~Iicaz~t; in tl7e Court under Court File I~io. CV-17-1184b-OOCL;

(g) "C'ls~zt~~" means:

(i) azly right oz- claim of any Person against a11y of the Sears Canada Entities,

~~hether or i~ot asserted, including in conziection with any indebtedness,

liability or obligation of an5~ kind whatsoever of any such Sears Canlda

~n~ity to such Person, u~ exisTence oz~ the Pzling Date; whether or not such

rig}~t or claim is reduced to judgment, Iic~uidated, unliquidated, fixed,

conTii~gent, n~latured, uiinzatured; disputed, undisputed, legal, eq~iitable,

secured, unsecured, perfected, unperfected, present, future, icriown, or
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uni<no~un, l~>y t;~<<:irantee, surety f>r otl~ierwise, and ~~~heti~ier or not such right

is execut~~ry ~~r anticipatory is1 n~it~~ire, irlcludir~g rights or claims with respect

to any /lssesscnent, Consln~ction C1ain~, Wa~7-anly, az~y claim brought by

any reprEseut~ltive plaintiff on bel~.aif o#~a class in a class ~icCion, oz~ contract,

os' by reason of any equity interest, right ~f ~wi~ei-ship o~f or t~i~t~1e tQ prc~~erty

or assets ~~r a fight t<~ a trust oF~ deemed Crust (statutory, express, implied,

resulting, constz-Fictive or ot(aer~wisc}; and any right or ability of~ any Person

[o advance. a claim foz~ cozlt~ibution or indemnity or otlier~visc ag~~itzst a~~y

of the Sears Canada Entities with respect to any matter, action, cause or

chose in action, wtzether existing at present or commenced in the fiztuze,

wtaicl~~ righ~ or claim, inciuciixzg il, coa;nection with u1deE~ted~3ess, l;~bility or

obligation, is based in whole oz- in part ozi #acts that existed prior to the

Filing Date, including for greater certainty az~y claim against any of the

Sears Canada entities foi~ iz~deizznifcati~n by any Director or Offices- in

z-espect of ~i I)&O Claim (cacti, a "~'re-T+sl~z~g Claim", azld colleetivety, the

"I'z~e-k~iling Claiza~s"};

(ii) any right ox claii~~ of any Scars Supplier against any of tl7e Scars Canada

Entities iz~ cozu~ection with arty non-payn~ez~t by at~y such Sears Catlada

Entity Yc~ such Sears Supplier for goods or services supplied to such Sears

Canada Frztity on or after the Pilil~g Date (each, a "Post-~+aIinb Ct~im", and

c~~llectively, the "~'ost-~ileigb Clazr~xs");

(firs} any right oz claim of az~y Person against any of the Seaz~s Canada Entities,

includin; in cozinection with any indebtedness, liability or obligation of any
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kind w(~tats~~evcr oCary such Sears Canada E:i~tity to such Person, ar;sirig on

or of-ter the .Filing Date, i~lcluding will~iout Ei~~zit~tion rights or claims arising

with respect to the restnicturing, disclaimer, resili~tion, termination. or

breach by such Sears Canada Entity oil or after ll~e Filing Date of any

c~r~tz-~ct, lef~se ~r-ether agreeme~it' whet~liez° wz-itlen ~r oral, but excluelizlg

«ry Prst-Piling ~'lai:ns ;each, a "~?estQ-~cto~r~::b ~'er~oci ~'9:~at~"; and

collc;c.tively, tl~e "R~s9:rueturiaag 1'ca•aod C9~irns"}; azzd

(iv j az~y night or claim of any Pez~sor.~ against one or more oP the Directors azld/or

C?fficers howsoevez arising, ~~~h~ther or not such right oz claim is reduced to

judgment, Iiquidat.ed, i~z~liquidated, fixed, coz~i~ingezlt, matured, uz~znanired,

dis}~uted, undisputed; Iegal, equitable, secured, unsecured, perfected,

uti~~~ez-~ected, present, fiiture, known, oz unlcnowu, by gu~x-antee, surety or

otherwise, azld whetliez~ or nut such right is executozy or axltici~~atory in

nature;, including aziy Assessments az~d any right or ability of any Person to

advance a cl~in~ for c;~7ntributioi~, indemnity or othenuisc against any of the

Directors a.nd/or Officers with. i~es~~ect to atiy mattez, actio~i; cause or chase

in actioia, liowc~~er az-isiz~g, for which any Director or Officer zs alleged to

be, try stahite or othe~~w~ise by law oz' equity, liable to pay in leis or her

capacity as a Director or Officer (each a "T7c~~ Claiea~", and collectively,

tl7e "DSO Ctairras"),

ineltiding any Claim ai~sing tlu-ough subrogation against any Sears Canada Entity

or Director or C~fficcr,, provided However that in any case "Claim" shall not include

an Excluded Ciairn;
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(Il) "Claittia~~C'~ itleans piny Person ~l5scrting~ a Claim, including ~.c~i[ho~~t limitation 1~2y

Construction Claimant, General Creditor Claimant, Landlord C(ai~nant or

[ntercompany Cl~it~~ant;

(i) "C1latias C?fficer" i~zeaz~s the individuals desigz7ated by the Court Buz-suant to

paragraph G2 of this Ordec~;

(j) "C'l~i~xzs ~'roeess" x~~e~ii~s t ie ~~rocedLtres outlined in this Order in cor~nectic~n with

the solicitation <ind a~sertior~ cif Claims ag~linst Ilze Scars Canada ~,ntities aildlor YIae

Directors and Ofrcers;

(k) "CoAast~~eic9io~ C'~~irrfl" i~ze~r~s: (i) a Claim, iricludiu~ a D&.O Claizza, asser-led under

the trust provisions of a~:~plicable Provincial Lien Le;islation or a Claim asset-ted

against the holdback. under applicable Provincial Lien Legislation; or (ii) a Claim

secured i~n whole or ire part Ley the z~egistration of a buildez-s' or construction lien

under applicable Provincial Lien. t egislation against any real pro~~ez~ty tl~~at has been

oi- is owned or leased by an}~ of~ the Sears Canada Entities, oz~ a C;lain~ secured in

~~l~ole or in pal-t by a~~y secuX-ity held iti connection with a Vacated ar Discli~trg~d

Lien;

(I) "Coiast~'taction Cl~itnazat" means ~ Person asserCing a Construction C1aim.;

(rri) "Coaista-uctioii ~~aiz~as ~~r 17~te" Means 5:00 p.xn. on Februazy i5, 2018;

{n) "C'oa~stg-uct~io~ Claims ~'acicabe" means the document package cozlsisting of a

Noizcc of Constz-lictiori Claim, a blank Notice of Dispute of Constz~uction Claim, a

Cotzstruction C'ontractoz' Instruction Letter, a Constn~ction Sub-Co~~tracto~~
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Instriictioil Letter ar~d s~u:h other ma~eri~ls ris the Monitor, in c:onsultalioi~ ~-vith the

Sears Canada F~ntii~ies, may consider ~:3ppropri~ite or desirable;

(o) "(~'oa7st~t~uction Contractor" means a Construction Claimaz~~t contracting directly

with t1~c Sears Canada Entities or an ager~t~ ~f the Scars Canada ~i~tities i~~

cot~nccti~ri with the irn~.~rovemen~ of any re~i1 property tl~la~ has been or is owned or

leased. by a~1y of tt~e Seai-s t~aiiada I?ntities;

(p) "Co~Astriactiou ~aiat.ractor Zz1stQ-uc:tioaz R~etCer" n1e~~ts tiie iristr~.iction ictter to

Co~istzti~ction Coz~i:ractors, sti~statltial(y in £11~ form attached as Scl~edlile "NI"

hez~cto, regardizig tl~e Notice of Construction C1ai1n, cozl~~teCiori of a Notice of

Dzsp~.:t~:, ~f Cer.siruetioz~ C?aiaz~ b;~ a C~onstructi~n Co.:t:actor, aid the Ciaia~as

Process described 11erei11, and dire~ting~ such C_.onst~ruction Contractors to send a

copy of t2~e Notice of Construction Claiz7a az~d the Construction Sup-Contractor

Instz~uctioii Letter to all Constz~uction Sut~-Contractors with «~1~_ich such

Coristr~uction Contractor llris a direct contrac~lal agreement or en~agernent us

coiinecfion with t1~e relevant in~prc~ven~e~lt to ally real property tla~t has becii or is

owzled or leased by aiay of the Sears Canada Entities;

(q) "~ocbstd-uctic~n Svb-Contz•~ctor" zr~eans a Constluctio~~ Clainaarl~ not contracting

directly with oz e~nl~loyed directly by the Sears Canada Entities or an agent of the

Scars Canada Entities but ~~lao supplied services, materials or ~rorl< to an

iir~provei~~ei~t to any reel property that has been or is owned oz leased by any of the

Sears Canada Entities under an agreenreut (written or oral) or engagement with a

Cozistruction Contzacf~or or under an agreei,nenC or engagement wi~Y~~ another

st.ibcor~tractol- of any level;



162

-~

(r) '`Coi►str~t~ction Seib-Coiiti~acloi- Iiislriictio~~ Lettr~[-.. ~~ilcans ~IZe i[1sPi2~c~ion Ie(fr,[

to be sent by eac;ll Cotistrt~ction Cotltraclor azid Coilstruc.l:ion Sub-Coillrfict~or to all

Cons(n.~etion Sub-C:ontr~.icloz-s with whic}~~ cae.1~ such Construction (~oi~traetor or

Construction Sub-Cozlt~ractor has <:l direct coE~tractiial a~reeme~lt or ei~gagen~ienl izi

connecCion with the relevant inz4~ro~~eizlerlt, slebstan~~ially ire tlae f~r~~~ <ittaeh~d ~s

Sched~,l~ "N" hereto, notif~ving such C"o~lst~nact;or~ Sub-Co~,tracic~rs that all

Construction tlaims iiz respect of their se,~vices as Construction Sub-Canttacto_rs

shalt Lac included its the Claim o~~ the retev,~nt Co~l~tri~ction Contr~t~tor for the

pt~il~oses of this Claims I'roccss anti d,ircctin~;~ such Coi~stncction SuY~-Cozltractors

to: (i) send a copy of the Notice o1~ Coz~struct~ion Clauz~ azad ttic~ Construction Siib-

i~ontracioi' Ii~stz-uciio~i Leger io ali Co~,si3-uciioix Sub-Coni3ac~ors ;~vith which such

Construction Sub-Goetz-actor has a direct cont~~actual agreement or e~igagenlet~i in

connectio~.~ with the releva~.lt i.rnprovement, az7cl (ii) contact them- Constniction

Contr3c,tor directly to det~ernzine and negotiate wit1~ their Constrtiiction Contractor

any rights they rxzay ~z~ive with respect to ally sue.h Construction Contr~etor's

Construetioz~ Cl~:iii~1;

(s) "C:oefla~t" means the Ontario Superior Count of Justice (Cozr~mercial List);

{t) "JD~, O Claiaaa Instz-izetion I.ettei-" n~ieans the letter eontazrling znst~ntctio~ns for

coin~lefizig t}~e D&.O Proof of Cl~~iim foi7l~i, si~bstarztially in the foi-~n attached as

Sc~~edule "ll" taereto;

(u) "~&C~ ~'t-oof of Chian" nae~~zns 'the proof of claim to be Elect by Claimants in

eoni~ection with any D~S'~O C}aiz~i, substantially in the fonxz atCached as Sc~iedule

"E" hereto, which shall include all supporting dcacumentatioz~ in respect of such
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Dc~C~ Cl~~iin; and for grcaler certainty, a "D~kO PtooC o[~ Claiir~" shalt ir;cl~~c(c a

I:)&O I'roofoCClain~ filed online. t}irougl~ the ~~(onitor's websi[e;

(v) "i~irccto►~" means anyone who is ~r was o~ n ay be clee~ned to be or have been,

u~liether by statute, o~~eration of Iaw or othca-wise, a d,irectoG~ or cle facto director of

any oft}ie Sears Canada l~ntii.ies, in such capacity;

(~~) <̀ ~'z~ig~6oyee" means ~u~y (i) active yr inacCive union or r~oz~l-u»ion emplt~}ice of ~~ny

o~7e of the Sears Cazlada FnCities on or after the Filing l:)ate, il~cluciing au e~z~iployee

of a~iy oi~e of the Scar's Canada Entities who received notice of tezz~~ination of

e~.~~plo~%mez~t dated ozi or after the ~~i1iT.~g Date; azld (ii} forn~cr employee of~ any one

of the Seaz~s Ca.t~acia Entities wl~o was teil~ai~lated for cause at any time or who

1-eceived notice of cessation of tezzninatioi~ c>z~ severance pa5m~ents dated ou oi' aftez~

t1~e I~i?iz~~ Date;

(x) "~~ra~g~9oye~ C'l~izn" means a Claim, inctudiz~g a DcecO Clam, 117at riiay be asse~eci

by or c~~n behalf of an Etn~loyee, and shall include any Lzzl~~loyee C;Iaizzi arising

t1lz~olzgh sub>x-ogatioz~;

(y) "~'za~[~Iovee C~l~irg~s ~'z-ocess" means a claizt~s process to be a~~proved pursuant to a

furttler Orden of this Court that shall, aFiZong other thi~lgs, set forth the procedure

for the solicitatioYl at~d assertzon of Employee CIaims against the Seaz~s Canada

Ezztities and/or tl.le Directors and Officers;

(z} "~~aa~~toyee ~..etter" means the letter from ~rnployee Representative Couzisel to be

ciissemuiatecl by tt.e Monitor, iz~ consultatiotl wit17 tl~ie Seers ~az~ada Entities and

Employee Repre;sentaT,ive Counsel, to atl EinpIoyees represented by Employee
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1Ze2,rc.s~~.ntative Counsel advising, arnc~ng other ~hiugs, tha( ihcir T«~pl~>y~~e Glaimti

will be dealt with ihz~o~~gh a se}~arate L;rnr~loycc C'If~ims Process, which letter shall

be s~ibstan(ia11y ire th-~ Iozzn altacl~Led I~lereto as Sck~~cdule <`I>';

(aa) "En~pRo}~ee ~2epa~ese~it~tive Counsel" means Urse1 Phillips Fctlo~~~s Ilopkinsoti

LLP:

(bb) "Er~~ap6o~~ec~ lZepresentative Co~aa~sci's Website" ine~uls

}.~tt~p: //www.uptl~la~~, ca/areas-of-practice/sears-cailada-eixi~~loyecs-end-f ornzcr-

Employees/;

(cc} "~rrg~loyee ~~epd•esenta~ives" means Paul Webbez-, Nancy DemeCer, Sl~leena

Wrigglest~ortl~i, Barb V~,~ilser and Darrin Whitz~e;%, or such ot.}ler re~z~esezitatives as

X~zay be duly appointed by Employee IZe~~resentative Counsel;

(cad) "~xciiacied Claana" ineaz~s any:

(i.) Clain~i that may be asserted by aziy beneficiary of tl~c Adrninistz~atioia

Cl~~~xge, the I'A Charge, the KERB' Pz-iority Charge, the Directors' .Pziok-it}`

Charge, the I~ERP Subordinated Chax-ge and the Directors' Subordinated

Charge and any other charges gz~az~ted by t~l~e Court in the CCI~,A

Yrocecd.iz~gs, with respect to such cilaiges;

(zi} Clairn by the Age~~t under the Agezlc5r Agreements;

{iii) Fm~l~yee Chun;

(i~~) Sears Pension Claim;
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(v) Other Pensioner (~1~i111;

(vi) Monitor Glaim; and

(vii) C(aim that n ay be asserted by any of t}~e Scars Canada Entities against any

Directors andlor Officers,

and for greater cei-taint~_y, shall irzciude any Excluded Claim arising tllxougil

subrogation;

(ee) "~'i~iiag Datc" means June 22, 2017;

(f~ "Gener'~t9 Ca-edzto~~ Clafrm" inearls a Claim, other than a Construction Cl~izn oz'

Intercoin~~any CIaicn;

(gg) "C~enea-ad Cred6toz- CI~Aaaazac~t" means a Person asserting a General Creditor Claim;

(hh) "G~e~ie~ al Credaf:~r C6~i~a~s k3aa~ date"means 5:00 p.m. on M'arcl~ 2, 2f~ 18;

(ii) "Caeazeral Cre€~itor Clairzas Pact.age" means tlic docurneut package which shall l?e

clissezniziated by the Monitor to any potential General Credito~~ Claimant zn

aecorciance with the terms of this Order (zneluding; if ~~racticable, by wa}~ oC email;

where electronic ~cldresses are known), consisting of fhe i~Ic~tice to General Creditor

Claimants, a bIarzk Proof of Claim, a Proof of CIaim Instzziction Letter, a blank

D&O Proof of Claiul, arzd a D&O ~taiin Instizaction Letter, and such other materials

as the Monitoz~; 7n coxlsuttation with the Sears Canada Entities, may consider

appz-opziate or desirable;
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X1.1) "Ge~icrai C~'ediLoi~ Post-i~'ilita~ Clairns I3ar I9ate." ~r~c;ans S:GO ~~.rn. on April 2,

2018;

(kI<) "General Creditor Restructurir~~; Period Cl~:inns J3a~~ JC~ate" means, i❑ respect

of a Restnicturing Period Clain~~, the Later of (i) 5:00 p.~zl. oz~ the date that is 45 days

after the date ort which the Monitor sends a t_ieneral Creditor Cl~liins 1'acicage with

respect to a Rest~~-uchlring Period Cl~ir.~7 azld (ii) the General Creditor Glair~ls Baz-

Date;

{11) "Iaatez'coaxi~at~y Claipn" means any C1~~-im that may be asserted Against az7~~ of Chc

Seats Canada Lrltities by or on t~ehalf of auy of t}~e Seaz~s Canada E~ltities or any of~

their affzliated companies, partnerships, or other corporate entities (aiad for gz-eater

certainty, exclt~din~ any Claim Chat may be asserted against airy of the Sears Canada

Entities ~~y c~~ eel behalf of ~e~:s r~J~lclirbs ~;orpoz-ation os- any ~f irs affi?iat~~

companies, partnez-shi~~>s or other corporate vntitics tl~~t az~e a.zot Sears Canada

Entities) and excluding az~y NTorl,itor Clain;

(min) "I~a~efl-cornq~~~y CI<~in~at~t" means a ~'crsozl asserting an Iz~tercompa.rly Claim;

(iui) "I.,aiic~iord" ineara.s a landlord under ally real propert}~ lease oz' occug~ancy

agreen~erlt fot- azly of tk~e Applicants' leased prcznises;

(oo} "~,ancdIoa-d C~aire~" means any Claim, including any D&O Clain, of a Landlord;

(ply) "La~ecilord Clairtz~tit" means a La7idlord asserting a Landloi-d Claitz~;

(qq} "Laasdl~rd C~aszr~s I3ar l~~~e" izieans, zz1 respect of a Landlord Clain, the later of

(i) 5:00 p_m. on the date that is 45 days after the date on u~hicl~ the Monitor- sends a
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General Credilo~- Claims Pacl:~.ige with respt:c~ ~o a Landlord Cl~~im and (ii) 5:O0

p.n~. orl April 2, 2018;

('rr) "li~eetiag" inedtzs any ii~eeCin~ of~ the creditors ot~ tl~e Seers Cazlada Entities c~~il~ed

for tkie purpose of considei~ng aid ~~otir~g in respect of a Plan;

(ss) "10~o~aator CtaiitA" z~~eans a C;lairi~, including a Z~&.O Claim and ~n.y elainl pursued

i.n accordance wit11 section 3(i. 7 cif the CCAA, ~lzat I~ay he asses-feel by tli~ Mozlitor;

(tt) "1Ylo~itoz-'s Websit.e" mea~~s tittp://efcanada.f:~ticonsulting.corn/seaz-scariadai;

(uu) "I~~Ao~itor~'s ~zater~tsYnp~~~y C'laizaas k~epoa-t" sha11 have tl~e meaning set out Ln

paragraph 60 herein;

(w) "1\~otiiee of Coiistruetic~n C'~ai~z~" r~lcazzs tl~e zlotice, substantially in the form

attached as Scl.~eclule "K" l~cretc~, advising each Cozlst~-uction Contractor of zts

Cozzstitiiction Claim (which sli~ll, foz- greater certainty, be deemed to ii~cll~de the

Construction Claims oI- all Construction Sub-Contractors ~vho provided materials

aixd/or services under az1 agrEenzeut with the C;onstzzictic>n Contractor- or another

Coz~strllction Sub-~;ontraLtoz- of any level in coru7ection wills tl~e improvemezlt) as

vall.ied by the Sears Canada Entities with the assistazicc of the Monitor based on the

books arld records of the Sears Canada Ezltities;

(~vw} "IlTot~ce of dispute of Constx-Q~etiom C'-l.aAztn" tne~ns tl~e notice, substantiall_y in the

fozxn attached as Schedule "L" hereto, which nay be delivered to the Molzi~or by a

Constniction Contractor or, wIiei~e appropz~iate, by a Construction Stab-Contractor

dzsp~iting a Notice of Construction Clait2~, wit~~ reasons for its dispu[e;
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(xx) "Notice to Ue~ieral Creditor Claii~ia~~ts" mcaris the notice for ~ublie.ation by t~hf;

Monitor, substantially in the fog-m ateached as Sc}:~~dU1e "~" herero, which sl1~~1

include, wirl~ot.it li»~itation: (i} a tzotice to all Clairnaz~ts (that are not Sears

Suppliers) witl~i potential General Creditor CtaiXns bclow $1,000 that such

Claimanls~ ~wiIl iiot lie }~z°ov~iciacl: with rl Ge~ileral Creditor C'lairzls Package and s(~i~l~ild~

obtain a copy ~rotn tk~e Monitor's w<;bsite or request a cope fz~ozz~ the Monitor; (ii)

a notice to folders of Wan~anCies statizig that no Proo#~s of Claim ire required to be

filed in coiuiectio~ ti~~ith any potential Warranty C1Elirn because all I'ro~fs of C1ain1

with respect to potential Waz-rant_y Claims will be cteeined to be properly submitted

by tlae Sears Canada Entities, based on tie Sears ~'az~ada I~ntities' books and

r2CO2'tIS, OT1 ~Je~la~~ Of eHC~l ~2I~1"d11~~% ilOiC~~i~ c1i1C1 ~lti~ c`1 ilOiiCc itii0i~i7i.t'A~ uO~C~~iS Oi

gift cards and Sears Loyalty 1'oint~s that all gift cards and Sears Lo~~alty Points will

no longer be accepted by the Sears Caz~~da Czitities after 7anu~ry 21, 2018;

(yy) "1~€~ti~:e of X7is~~ai#:e s~f I~e~s~ision ~r ~isa~Iowaa~cE:" means tl.~e form substantially in

the form at~tael~ed as Schedule "F" I~ereto;

(zz) "N~t~ce of revision or Disa9l~~~v~az~ce" means tlae form substantially in the £corm

attacl3ed as Schedule "G" hereto;

(aaa} "~3ff~cex" rrzeans anyone w~~o is or was or i~ia.y be deemed to be o~ have been,

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

any of ttie Sears Canada Entitzes, ire such capacity;

{bbb) "order" means tk~is Claims Procedure Oz-tier;
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(ccc) ~`~ther E~n~pto}ree Lettex-" means the fearer from the I~~onitor to be disserninatect

by the M~oz~itot-; in consllltatiori ~vi[h the Seals Ca~zada l~ntities, t~> Err~ploy~;es G of

represented by Employee Represciatativr; Counsel (~~rovided that w}iere such

Employees are subject t:o uz~.ion rep~-esen.ta.[ion, the Monitor shall only be requu-ed

to semi sL~ch~ ~Ictter to the u~ni~ns represei~t~ing t'he tinior~ized ~En1p1c~5~ecs) ad~vi~s~ing;

~iz~ong other things, that their Bzz~ployee Claims will Ise dealt wiCh through

separate ~it~ployce Glaii~~~~s Process, w}licll le.t~t:c~~ shall be s~~bstant~ially in tt~e f~oi7a1

attached hereto as Schedule "H";

(ddd) "Otl~ee- ~'ensaoxaer" means arty t~etirce and azly cuzTeilt or former einplo5~ee of 11ie

Sea~~s Canada Entities with (i) ez~(:ii;leznezlts under ttze Supplemental Plan, and any

otl~~r pensiozl or retirez~ient plan of the Sears Canada ~ntzties {not including the

Sears Pension Plan), anc]/or (ii) otiaergost-employment: benefits ez~tztiemeilts;

{eee) "C~t}aer ~erasyoea~t- Ctaim" means a C?aizn, iz~cludirzg a D&O Claiuz, that niay be

asserted by or ozl behalf of~ Sul Other Pe~.lsioner, arzd shalt include any Other

Pensioner Claizn arising tilz~ough subz-ogation;

(ff~ "~'etasionez-" means any Sears Pensioner or Other Pez~sioi~er;

{ggg) "Fe~si~c~et~ C;lairn" means any Seaa~s Pension Claim oz Other Pensiozier Claim;

{hhh) "Pensio~aer Claiza~s Pz~oeess" means a claims process to be approved pursuant to a

fizrther Order of this Coiu-t that s11a11, az~~oug other things, set forth the procedure

for the solicitation and assertion of l.'ensioz~er Claims againsC 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 Seers Pension

Plan) and tlzc Monitor, to all Pensioner's advising, among other things, that their

Pensiozler Claims will be dealt with through a separate Pensioner Claims Process,

~~hieh letter shall be substantially in the foam attached hereto as Schedule "J~';~

(jjj) "Pea~sion Plan Adrr~inistr~tofl~" means Morneau Shepell Ltd. in its capacity as

administrator of the Sears Pension Plan;

(kki<) "Pension Plan Adnninistrator ~VVebsit~" means

https://www.pensionwindups,morneaushepell.com/~z-ivate/select~lan.asp?DUR

L=len/plan info/snp/plan_info.asp;

(111) "Peaasioa~ ~teprese~ta6ive Cou~asei" means Koslcie Miz~sJ<y LLP;

(mmm}"P~nsioB~ I2e~resentative Cou~asel's ~~ebsite" means

https:/,/kmIaw.ca/cases/sears-Canada/;

(nrul) "Pensioner R.epe-esent.atives" mea~~s Bill Turner, Iten Eady and Larry Moore;

(000) "Perso~i°' z~aeans any individual, firm, corpoz-ation, limited or unlimited liability

cc~znpany; beneral or limited partnership, association, trust (including a real estate

investment trust), uuincorporatei~i organization, joint venture, gov~z-nment or any

agency or' instrLunentality thez~cof or any other entity;

(ppp) "flan" means, as fiirther defizied in the Initial Order, azly proposed plan of

compz-o~~aise or an-angement that may be filed in respect of any or all of tl~ie Sears
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C~u~iada Entities pursuant to the L'C`An as the same, may be amended, su~~plcmeii.tec

or resta(c;d from tiii~ie to Cime in accoi-d~u~~ce t1~e te~zns tkiereof~;

(qqc~) "1Pre-l~'ilin~; I'eriod'~ means the period prior to tE~c Piling Date;

(rzz~) "Pr; oaf of C'laixr►" means t11e prooF of claim to Ue filed by C.reneral Creditoz

Claizz~ants in respect of~ Pre-Filing Claatns, Post-Filing Claims and Restt~cturil7g

Period C1ailxis, substantially in th.e foi-~~i attached as SclleduIe "C" hereto; aild for

gi~eatez~ cc.rtainry, a "Proof of Chun" shah izzelt~de a Proof of C,lail~l filed oz~lir~e

thr~tigll the ~'Vlozlitor's website;

{sss} ~`P~~oof of Cdaiz~~a ~nstz-uctian Letter" means ~t~e letter containira~ instructions foz-

cornpletizlg tl~e Proof of Claziz~ form, substantially in tl~e form attached as

Schedule "~" hereto;

(alt) "&'~-o~~irici~l ~,ie~i Le~~siatzon" zne~ns the C'onstrz~ctiora Lien Act, R.S.O., 1990, c.

C.3C~, tlic; l3~i+ilders' Lien flct, R.SA. 2000, c. B-~, the Builders' Lier7~ ,4ct,

R.S.N.S. 1989, c. 277, tl~e Mechanics' lien Act, RS.I\T.B. 1973, c. M-6, 77~~e

f~'trilders' I~ie1~~,s Act, C.C.S.M. c. 891, the 1~'a~ilders lien Act, S.B.C. 1997; c. 45,

and any other similar pz~ovinczal rslechanics, buziders or construction lien legislation

iz~ Can~~da;

~tiLIU~ "Resti-~icturang ~'et~iad" zneatzs the period orl or after the Filing Date;

(vvv} "Seers i.oyai4y ~'oints" rnear~s any points issued and outstanding under the Sears

Club Reward Program;
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(v,~~~~w)'`Sears 1'ei~sion C:[ain~~" rne<.ins a C(aim> including a D~~O Clairrz> tli~1~ iT~~~y be

asserted by car on Liehalf oEa Scars Pensioner, Pension Re~~~i~esentative Cou~lsel, t(ze;

Superinter~derit or the Pension Ilan Adrl~inistraCc~~~, and sfzall include any Se~ir-s

Fe»si.o❑ C(ain~ arising thz-ot.igh. sub~~ogat~ion;

(xxx) "Sears ~'~~~asiozz I'iar~" means the Sears Canada Iric. Registered Retii~zment Plan

(Red. # 36(1O6.5}, a pez~.sion plan re~;istez-ed under the Ontario Pcr~.sion Be~refrt,c Aci,

R.S.O. 1990_ c. P_8 ~.~nd Irzcurne 1'ca~ Acl, R.S.C. 19 5, c. 1 {Stl~ Su~~p.} with a defined

benefit componenC aid a defiized conf~:ibuiion conz~~onent;

{yyy) "Sears l'edasa~tber" z~ieaus a~zy retu~ee and an5~ cuzYent oz~ former erz~ployee of the

Sears Canada Er~~tities with ei~titleinents under the Seat's Pension Plan;

(zzz) "Sears Supptier" ~zcans any Pez~son ~vho lias stcpplica goods ot- seiviees to arly

Scars Canada Fntrty,

(aaaaj "S«pc~-4ntez.iclent" ii~eans the Ontario Super-intez~dent of Fizz~z~cial Sez~~ic~s as

admi~~istrator of the I'erlsioi~ Bei.~ef.iis Guarantee FLizid;

(bbbb) "~az~3~a6eaaiecata~ ~'I~za" ineazls tl~ie Sears Canada Tnc. Sup~~lementary hetirement

Plan, a riozi-z~cgistered supplemental pensiozl plan maintained to pro~~ide benefits to

eligible participants iu tl~e defined ~ene~t component of the Seams Pension Plan;

{ccec} "Vacated or discharged ~,iens" means the bt~ilclers' or construction ]leas

pre~~io~isly registered agai~lst Title to auy real property that has beezi or is owned or

leased by az~y <>f the Sears Canada Entities under appIic~ble F'rovii~cial Lien

Lefrisiation and ttzat tlavc been vacated pursuant to previous court orders or

discharged pu~-suai~t to agre~rxients with appficabte Constructiozl Cl~imarlts, ial each
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case in <~lccordan~:e ~~~ilh Chc requiren~enCs u~~de~ ap~iicablc ~'rovineial L,ic.n

I,cgisla[ion; a~~d

(dddd) "Warr~inty" means a custoincr warranty pro~~ide.d by azty one of tl~e Sears Canada

Entities, inclUdizzg airy Scars Pz~oCcctio~7 A;z-een~cnt but excluding ac~y

rna~~ufactiuer's «~arrant~~.

4. THCS COtIIZ'T ORDERS that ~~11 ~~cferenccs as to tzme l~ez~cizi shall mead loc~I tine iz~

Toronto, Ontario, Canada, and ari}~ z~eference to an event occurrii~ig oil a Business D~iy sha11 mean

prior to 5:00 p.m. oz~ su~l7 BLisiness Day unless other~~ise indicated heY-eizl, atld any reference to

an. event occurring on a day that is Izot a. Business Day shalt mean the next following day that is a

?3usiness Day.

5. THIS COURT ORD~,RS tklai all ref~ei-euces to tie word "including" shall mean "irlcludirig

without limitatio~i", all references to the su~gt~lai- llez~eiz~ inePude ~I~e plaral, the Aural include the

sing~.ilar, and ally gender includes ~I1 g~r~dcrs.

EsE~N~~I~~.L ~'~2~'V~S~~NS

6. "THIS COUKT QRDI,RS tl~ia~ any Cl~ii~z~ denc~mznated in a foreigzl cuzrency s~zall be

converted to Canadian dol.Sars at f:~~e Batilc of~Cliaacla exellange rate zn effect at the Filing Date. For

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

CAD~'USD.

7. THIS COURT C)RllE1z.S that. notyvitllstaz~ding any atl~er provisions of this Order-, tine

solicitatio~a b5~ lt~ie Maz~itor of Proofs of Claim and D&O Proofs of Claim, the. delivery ~y the

Monitor of Notices of Constiuctioz~z CIairn, and the filing or deemed submission by any Claiznant

of~a~ly Piaof of Claim or D&O }'i'oofof Claim shall not, for thy[ reason only, grac~t any Per-sou any
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rights, inc(i.~dir~}~ ~.vithout lir»i~atiot~l, in aspect of tltc nature, gtianR~n~i ru1d priority o[~ its Claims or

ils staildirl~ iil lfle CC/~A Proceeditlgs, except as speciE`ically sct out i.ri [his Order.

8. 'I~IZtS COI~KT ORI}ERS ghat the Mo»itf?r, iil ~onsiiltatioi~ with 1~1e Sears Canada Entities

and the ap~~lica6le Directors rind Offze.ers in respect of any D&O Claim, i~ hereb}~ auCl~orized to

use reasozlabic discretion as co EI~e ~~ldegi~acy of coG~~pliaticc ~~it~k~ aespeet to the in~uu~er i~~ whic}~

any fort~~is dciivered hez-eunder are completed and executed ~~~d t~~e tune in ~v}lich the}~ are

si.il,~i77itled, and may, where ltic Monitor, in consultation with the Sears Can~ida Entities and the

aj~plieable I.~ir~ectors az~ci Ofiieei-s in respect of an}~ ll&O Claim, is satis:fiecl that a Claim lzas beezl

aclegtiately proven; wive strict con~pliarice tui~.h tike regizircn-~e~1ts of this Order, including in

respect of tl~~e conZpletiozi, execution and time of delive:-y of suc~i fonx~s; provided t}zat it is

recognized axzd understood that certaii.~ Ciauns «~tll be cozitingent iii i~ahiz~e and thel-efoz-e will not

coritai.n particl~ilars of such Claims that arc zlot yet Icno~~n as at the time they are filed.

9. "1H)~S COURT ORDERS t}gat amounts claimed i~1 Assessrz~et~ts shall be subject to this

Order and there shill he zoo prestii.n.~ation of validity or deerz~irzg of the amount due in respect of the

Clair~z set out is1 az~y Assessment

10. ~'~IIS COURT C?RD~RS that the A~~plicants shall r-ettiizz to Court to seek approval of an

~inployee Claims Process and a Pe~~sionei- Claims Process, ~vhicli snail be developed in

consultation with Ln~ployee Representati~~e Corznsel, Pensiozi Representative CottrlseL the Petzsioll

Flan Adri~iilisn-ator, tl~c Superi~itei~c3ent, and the Monitor, ~s appropriat:e.

I~~ON~T'(?i.Z'S I20L~

11. THIS COURT ORDERS that, in actditiou to its prescribed izghts, duties, responsibilities

and obligations under the CCf1.A, the l~nitial Order and airy other orders of the Court in the CCAA

Procccdizigs, the Monitor is hereby directed az~ci empowered to implement the Claims Process set
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oul. herei~z and to C~ike such other ac:l~ions and Ci~ICil( such other iolcs as ar<: autl~iorirecl by this Order

or incidental thereto.

12. "I~[~-TIS COliIZT OJ.ZDERS that the M<>nit~or (i) shall have all oC Che ~~~rotections given to it by

the C;CAA, the Initzal C~rde~~, arly other orders oC tkie Court in the CCl~1~ Proceediz~~s, and this

Order, or as an c~f~cer of~ the C:o~lz-t, i.r~cluding il~e st~a}~ of proce~diugs in its favo~.ir; (ii) s1~a11 incar

~~o liabilit~~ or oblibatiozz as a rest~lt of !kie can:}~irig o:~t of tl~e provisi~..s oC tl~iis Order, i~~chiding i~:

respect of ils exercise of discretion as to the coi~~~~letion, execu~iorz or tirnc of delivery of any

docl.lr~~e~~its to he dclive~-ed he~-czinder-, oti~er tl~ian iiz respect of~ i.ts gross neg[igeizcc or wilfiii

nzisconduet; (iii) skull be eiztiticd to rely ot~ the bool<s and zecords of the Scars Canada Entities and

any infoz-znation provid~c~ by the Sears Canada. Entities, all without independent invest~igatioii,

provided that Intercompany Clairz~s arc subject t~> independent investibation by the I~~Ionitor as

provided in paragra~~ti 60 herein; and (iv) si~~all not be liable for any claims or damages resulting

from an}~ ez7~ors or omissions in sY~cl~ books, records or inloizz~ati~z~.

13. ~l`IIIS COURT OR_L~ER.S that (a) t~ac Sears C~uada Entities, C~f~`icers, Diz-ectoz~s,

}=~,rnployces, a~ez~ts aid represexzt~atives shall full}~ cooperate with the Monitoz in ttic exercise of its

powers aiicl discllar~;e of its dufiies ~z1d obligations undez- this Oz~de7-, acid (l~~) ~.ny credit irlsul-ez~s and

factors that have: (i} offez-ed services tc~ vendors oi~ the Sears Canada Entities; (ii) have ae~uireci

pa.yables of the Sears Ca~~zada Entities to s~.lcl~z vendor-s; and/or (iii} hive dra«~u ~n letters ~f credit

issued by any of tl:~e Scars C~inada Entities iz~ their favour to satisfy ~~endoz claiz~~s as a t~esult of

any rion-payxxzez~t by a~1y~ of the Sears Canada Etztitie~, shall frilly cooperate with tt~e Nloiv for and

the Spars Canada Entities by providing ir~fonnation to assist iii tt~e assessment of tl~~ quazitum and

validity of Claims.
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r~;,~~1>r,~~~~r;c iz~t,z~zz~~:s~~iv~~r,a~r~vr cor~~~sl~:~_,ss ~it~~,t~~

i4. TH1S COUFZ~I' ORDLIt.S that all r;rnpioyees hired I.~y the ~pplic~n~s during t1~e

IZcstructurir~g Pcriocl s11a11 be repr~sen(ed by ~~.rn~~loyee IZ~;pti-escntatit~c Co~.inscl ~l~rsu~rit to the

Employee Representative Cou~isel Order dated July 13, 2017 r~r~~~ic fro feanc, sinless such

~m~~lc~y~ees s~~~eci~cally notify En~p(oyce Rc.pi-e~cnlative Go.uz~scl tfzcit sitc}~ f~rnplo_yees ~~~ish to opt-

out of representation by the Lix~~~loyeE Re~~resenlatives ai~ci I:m~>loyce Re,~~>resenla(ive Counsel.

15. "I'H.[S COURT C)RDEIZS shat Darrin W~1~ii[riey shall z~eplace Sara Sav,~yer as ail Ezzzployee.

Represcrlt~.itive in tk~ese CCAA Proceedings, and that E;niployee Rc~>resentaEive Counsel stall

hereby be authorized to a~~oiz~.t arty additioc~at H:zr~ploycc Rcpresezltatives as it deezzls zlecessary

or dcsir~lble tr~onl tune to time.

16. THIS COUR"~ ORDI~RS that, in addition to tl1i; i-ig~~ts, duties, responsibilities and

obligations granted ?v it under tl~~e L;mployee Re~~~~esei.Eative Coc7z,se] Orde.- d~te~ July 13, 2U17

~~~,ld any other oz~ders of the CoLlrt iii tP~e CC'!lA I'roceedin€rs, Enlploycc~~ Re~~resetltative Counsel is

tzereby directed and empo~.~ered to assist in t ae estat~lishriient a~~d impterrient<ition of aza Employee

Claims I'z-ocess and the deternlirlatioi~ of il~ie gt.aailt~i~z~ azi~i ~~alidiry of ~ri~plo;~ec Claims f.~~i-

Et~i~~l~yees i-epreseuted by E1z~ployee IZeptesentative C:~unscl, in cozijuzlctiozi wif11 the Sears

Catlada Entities and the M:o3:zitox, azid to take stu;h other actions and fulfilt such otl~cr roles as are

authorized by tk~is Qrdcr oz~ incidental tkzereto.

17. THiS COURT C)RD_E~:KS that Employee Representative Cot~uset, tl7e Ezn~lo~~ee

Representatives az~cl any Advisors retaulecl by ~~nployee. Representative Couzlsel (i) shah h<:lve no

peisoz~al liability or obligations as a resi.il[ of the performance of its eJuties in carrying out the

provisions of this Order, save and except for Liability ar-isiilg out of gross ne~ligencc or wilful

i~ziscozzduct; (ii) shall be entitled to rely or1 The boc~ics and records of tl~e Sea1~s Canada Bnti~ics and
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az~iy irl(~~~rrr~atiot~ providc~l by the Sears Caitacla Lnt~ities, ali wi!~hout indcpeu~lent ir~~~cstigaCion; anci

(iii) shall nog be liable, for any claims or da~na~;es resulting fz-om any errors or otrzissions in st.ich

bool<:s, records or infoz-rn~~tion.

18. THIS C,OUR"l C>RDEIZS th~~l ~}le Sears Canad~~ T;~ltitics and the Monitor shall cooperate

with E~~.~ployee Representative Co~insel in the exercise of its ~~x:>wers and ciiscl~argc o(~ its duties

and obligriion.s ~-indc:r this E)ldez

I'Y~;~'S1(.)':V ~ZEI'RL;SI?N`T.~'~I'~'I+~ C'C~~~iNSi~L'S YZC~i_,1;

14. T1~~IS ~'OI_lR'[' ORDEI.ZS that, in Eidd,ition to the tights, d.~.ities, responsibilities and

ot~ligations ~r~nted to ii iinciei~ t~lie Pension Representative Counsel Order dated Ju15~ 13, 2O17 ~i~d

ally other orders of tkle Court in the ~C!~A .Proceedings, Pension FZepzeseutative Counsel is hereby

directed and eznpowercd to assist in the establisl~zi~eni axed im~~lemetitation of a l'ensiorze~- Claims

~'z-ocess az~d the detez~minati~n of tlzc c}u~rltuta'i end :%alidity of Pensione.~ ~~lain:s in coujui~ction

wilt the Sears Canada Entities, the Monitor, the Pension Plan Administrator and the

Supelzntelldcnt, anct to talcc such caller actions and fi~lfill such other roles as are ~trtl~ioizzed by t.hi.s

Order or incidezital thereto.

20. THIS ~'OI.JRT C)RDERS th~it Penszon Re~presezita2ive C;ounsei, i~I~c Pez7sioner

Represerztafi~~es atld any Advisors ret<:~ined. by Pension Represeiatative Counsel (i) shall have no

personal liability or obligations as a result o~f tt~e performance of its duties in can-yiug out the

provisio~ls of tins Order, save and except for liability wising out of gz-oss negligence or r~~iIful

n~~isco,nduct; (ii) shall be entitled to rely on t~~e books and recc.~rcls of the, Sears Canada Entities and

any i~i£ormation provided by the Sears Can~~cla L•;ntities, all with~~ut indepei~dellt investigation; and

(iii) shall i~ot be liable for aiay claims or dan~~ages resulting frq~il any erf~ors or omissions in such

hooks, records or information.
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21. ~l-'F1IS CC~UFZ"T UR.[~f:RS Cha( ~lzE Sear; C~oad<~ }?~~(i(ies tend the ~~Ionilorshall co~~eraic

wiC}~i Pension Rcpresealative Counsel in the exercise of~ i(s powers and disc:l.~a~gc oCiCs duties and

obligations uiidez t~l~~is Order and with ~~l~e Pcn~ion Ilan Admi.t~istrator arici Sul~eriaztei~clent in

carrying out its duties anti oi~ligation5.

NCB"I'1C~1 ~}~ ('L,~~T!~~S AND CL~~I10~l:S ~R~CI~~SS

22. THIS CC)URT ORDERS t11at as soon as p~~actic~~l~le, but no liter Tl1an 5:00 p.m. on

t~ece~nber~ 2.0; 2U 17; t}~e Monitor shall cause a Construction Clai~~zs Pact<~~c to be sent to all Ialo~~~r~

Constr~ucl.ioa Clain~~ai~ts ~vho are Constr~.iction Co~~tractors, as evidenced by the hooks and records

of the Seaa:s C;anacla Tntities and at the respective last I~z~owzl addx-esses as recorded in tllc Scars

Canada .~:~~tities' hooks and recoi-cis or ii1 the coz~stniction lien documelztatiozz reg~istcrcd oil title to

any real pro~E~erty that teas bcez7 or is o~~z~ed or leased by any of the Sears Canada Entities, as

deezne~ appz-opri~ite by tl.ze Monitor tiG~ith the assistance of t~~~e Sears Can~~da Entities. ~'hc Monitor

azld floc Seals Ca,uada Entities sha.11 specify in the Notice of Constzziction Clairn izleilzded in the

C;ons(_rrictior~ Clain~~s ~'acka~e tl.~e Coilsti-uction Coni:z-aetor's Coiistructioil Cl~~-im as valued by tl~e

Seers Ca~~ada I:z:ziztie , in consultation with the Monitor, based c~r1 the l~ooics and recoz~ds of the

Sears Canada L;zztiTies.

23. THIS COURT ORDERS tl3at the Notice of Construction Claim provided to cael~

Construction Contractor shall be deen.~ed to izzeIude the Constn~ctic~~i Claims of all Construction

~t1~7-~,01]rI"BCfOI"S 1711C~er ~1I7 i1P,~7-eeI118i1t {WI~1~~~21 OI' Of~l~ W11~1 t~'le ~.OIISZI11CtlOi1 ~.OIltl-r~C~OC OI" clII0~~1~I'

Con.sti-~cti~i~ Sub-Co~ltracto~~ of an; Ievel_ i11 connection wzth tkie in~prove~nent to ar~y real ~z~o~elty

that leas been or is o~n~ned or leased by any of the Seaz-s Canada Entities. F~ch Constz-uction

Contractor and Constzuciion Sub-C'o~~tractor is hereb}~ directed to fore-ard forthwith a copy of the

appropriate Notice of Coz7sti-tietion Claim and tlae Constriction Sub-Contractor Instruction better
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to eacl~l G~?nsir~~ci-ion Sub-C'onlrac~ur u~i.th which it has a c3ircct coi~tr~lctiia( a~;reert~ent or

en~agemeiat in connection «pith tl~~e rc.leva~it irrzp~~o~~ec~1e~.1t, Any dispute re~;ardin~; a Const~tiiction

Claim oi~a C:.o~Zstc-uction Sub-Contractoz- is t~o be ~ubrzliCted throligtl tt~e C`o~~stn~ction Coni~ractor's

Notice of Dis~~uEe ot~ Cozasti-ueli~~n Claim. For grEatcr certainty, no Goilstiziclion Sub-Contraeior

stial~l 1>~ r~:e~tiir~d to sti~~triit a sepai~at~e No~ic,e of I~is~putc of~ Constiz~ctivn Clain~l i.z~ respect oC its

Construction Ciai171 to the extent l~hat such Coi~stnzctio.z~ Sub-Contractor's Construction Clain~i is

ca~~~tureci l~}~ its Consti-~zctioz~ Contractor's Nonce of Constz-uction Claiizi or Notit;e of L)ispute oC

Cozistniction C11in~. The Constri.~ctiot~ Sub-Contr~acior IiisCrucCion Letter sha(1 direct alI

Construction Stab-Cont7~actors to contack ti~eir Cons(xuctic~n Cor~tz~~~tor directly to review anti

subi~~it az~y dis~au[es with z-espect t:o t:l~eir Construction Claims.

24. "I~Z.IIS COURT ORDERS that as soon as practicable, but no later i~liazl 5:00 p.m. on

Decenabez~ 20; 2017, the M~Jzutoi- shall cal.ise a General Creditor Ciaizns 1'acicage to be sczli to:

(a) each paz-ty that appears on t1~c Service List or fias regt.icsC~d u. General Creditor

Claims Packa~,e; az~d

(b) any Pers~u known to the Scars Canada Entities as potenti~ill.5~ assertizz~ a General

C;reditc~r Ctailr~ against ar.1y of tlae Sears Canad~l Entr.ties (excluding any potential

General Creditor Claimant wztiz a ~~otential General Creditor Claim below $1,000

azzd that .is not a Sears Supplier), ~s evidezzced by and fo the respective last Ic~1ow~

address rccorcied in the books ai d records of t11c Seams Canada Entities.

25. 1 T-IIS COURT ORDTRS that the Monitor shall cause t17e Notice To General Creditor

Claimants to be published at least tIu-ee (3) tines in 7't~e Globe rind Mail (National Edition) aild

L~ Presse, a~~d in su.cti otkier international publications ai d ~~itti such fregt~ie~ncy as is derern~lined

by t1~e Moz~itoi iii c;onstiltation ~~itl~ the Sears C~~i~ada E~ltities.
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2G. 'I~HIS CC>CJR~I~ ORD}~~IZS t~ha[ (i1c Monitor s1~a1; c~ui~e ~~tie Noticc ~o Gcncral Creditor

Ciairnants, ll~~e; Eiz~playee Letter, tf~e Other Lri~p(oyce I,c[tei, tl~e Pensioner Letter ;~n~l tf~~e Gcr~cral

Creditor Claizz~s Package to be ~~osted to [k~e Monitor's ~~/ebsite by ~~o later t11~in 5:(~0 ~~.~n. on

December 13, 2017.

27. THIS COURT O~~ZDERS that [he M~iaitor s!iall: (i) c,ause the Ernploy~e Letter to be sent

to all Ernplo_yees rep7-esez~ted by Ls~nployee Representative Counsel, and (ii) c~lusc the Other

~r~iployee Letter to be sent: to ~m~~loyees not represczitcd by ~rnployec Represental~ive Counsel

(provided that where sucl:i Fz~~ployees are subjei;t to iirziozl repr-esentaiiozl; tree Morator shall ozlly

send suer fetter t~ tkle unions repz~esea7tizig thi u~~ion..ized Ezzlployees), as soo.a as pz~acticable but

no later t'l~aa~ 5:00 p.~zz. on Decerzaber 2~, 2OI7.

28. THIS COURT ORDERS that tF~e Appiica~lts shall cause the Employee Letter, the {32llez-

Employee Lettea~ a~1d tie Pel~sione~- Letter to be ~~osted to ~hc my.sears.ca po~taI, as soon as

~~z-actical~te but Rio latex- t13an 5:00 ~~.z1~. on Decez~~ber 20, 2U 17.

29. THIS COLTIZT C~RI~ERS t1~at Emplo}gee Representative Counsel s}ia11 pause the E~n~loyee

Letter to ~e posted to Employee Rc~resez~tative. Counsel's Vdebsite, as soon as practicable bi t no

later ~hazi 5:00 p.rn. on Decei~~ber 20, 2017.

3U. "I~HIS COURT C)RDFRS that Pension Representative Co~msel shall (i} cjusc the Pensioner

Lctt:ez- to be sent to ail Peiisione~-s, and (ii.) cause the Pensioner Letter to be posted tv Pension

Representative Couzasel's V~Iel~site, as soon as practicable but no later tilazz 5:00 p.m. on 'L~eccinber

20, 2017.
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31. THIS COt1IZT ORDERS that the Perisioil Pl~ln ~~diTii<<i~irator s<«~~I1 cause I(~e 1'er~sion<;r

Letter to be; pc~sicd to the PensioG~ k'ian Adrnin~s~raCor Websit~c, a~ soon as ~:;rac~icable bud no later

thin x:00 p.zxi. oil Deceiz~bez~ 2U, 2017

32. "I,I-IIS COURT ORDERS ttzat to the exten( any Claima~lt requests docunle~,lts o~-

information relating to the Clai~~ns P~~ocess I~rioi~ to the General Creditor Clai~us Sai~ Date, the

Gene~~al Ct~cditoz~ ~'ost-Filing C;lait~ls ~3ar Date, the Gez,~ral Creditor R~structt~~-irzg Ue~~iod ~"laims

Bar Date, or 'Che Landlord Ctainzs F3ar Date, as applicable, t is ~~I~~nitor s11a11 forth~vit.h send such

Claim~iY~t a Creneral. CrediCoz~ Maims Package, and shall direct such C:laiin~:~rl~ to the docun~en(s

posted on the Mozlitor's VJebsite or otherwise, res~ozad to tlac request for documents or u~fozz~iation

as the MoniYoz', in consultation wittl tl~ie Seas-s Canada Entities, may consider appro~~nate in C11e

circumstances. If t~~e Seax•s Canada Ez:~tities or 2]ie Monitoz- become aware of azly further General

Cz~editor Claims a$er the ~naiiing conte~azZ~lated iz~ paz-a~z-aplz 24, tl,ie Monitor shall foz~t}~iwith send

such potential General Creditor C'lazm~~nt a Gezleral Creditor Claiix~s Package or r11ay direet such

potetltial ~l~imaa~t to the documents posted oz~ the Monitor's Website.

33. THIS CURT OIZllERS That to the extent an_y Co~~stri.iction Clairnazit requests clocuznents

or information relating to t ie Claims Process pz~ior to tl~ie Cox~str~iction Claii~zs Bar Date, or if~ the

Sears Canada Entities car the Monitor become a~~are of any furtl~let~ Construction Claims, tl~e

1vloz~itor shall respond to t1~e request fo3~ docuznenis or inforn~ation as the Monitor, ixi consultation

with ~I~e Sears Canada Entities, ~~~y conside~~ appropriate in the circumstances, and/or; if

a~propri~te, shall send such Claimant a Consu~iction Claims Package_

34. TINS COURT OFZDERS that any notzces of disciaiincr or resiliaCioi~ clelivcred after the

date of tl~lis Order to potential General Creditor Claimani~s iz1 eonnectioz~ ~~~ith any action takezl by

the Seals Czuada Entities to restructure, disc3.~in~, resiliatc:; tenz~inate or breac:l~ any contract, lease
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or ot~;~.r ~:f;rf_crricr:~, ~.vl~c[I~cr wriltc:n or oral, p~.i:st.~nt to tl~~c; te;~~~~ of tl~c friili<~1 Order, ~ha1i 1~;;

<iccon~p<~nieci by a General Creditor t.;faims 1~'acl<are.

35. TIiIS COURT OR_D~.IZS lliat tl~ic Claims Process and CIIe forms of Notice I:o Genera!

Creditor Giairna~.~~.s, I'z~o<~f of Claim Instruction Letter, D&U Claim Instruction Letter, Employee

Letter, Otilei ~;rnployce 7 ctter, Pensionet~ T1e[ter, Proof of Clauri, D&O Prof of Claim, Notice of

IZFvisio~~ or Disallc~~x~ance, Notice of I~ispule ~f 1Zevision or Disallowance, Notice of Construction

Clain; Notice of Dispute oI~ Co~~st~uctiou Claim, Construction Contzactoz~ InstnictioFi I.,etter; az~d

Construction Sub-Contrac(.or~ Ii7stn.tction Letter 2~c hereby appz~oved, subject to any iziinor i~ion-

subst~n[ive changes to tl~e foi7ns as the Monitor and the Sears Canada Entities may coi~sidcr

rLecessary or desirable to be made fi-on7 tinge to time.

36. THIS COLIIZ`T ORDERS tk~at t1:~e sending of the Construction Claims Pacicagc, the

~ozlsttuctic~n Sub-C`ozitract.or ~nsfzuctiou Letter, the Employee Letter, the Other ~mp~oyee Letter,

the F.'ensioz~er Letter, acid the Cenei~zl Creditor Claims Package to the applicable Persons as

descz~ibed ~~bove, and the publication of tl~e Notice to General C;r-editor Claunants, zn accord~z~ce

with this f~rdet-, shelf constitute good and. su~ficiezzt service as~d. delivery of n.otzce of this Order;

ttie Cotlstruction Claims Bar Date, the General Creditor Claims Bar Date, the General Creditor

Post-Fiti.rig Cl~irns ~3ar Date, the General Creditor Restructuring 1'enod Ciainis Bar Date end the

Landlord Claims Bar Date on all I'e~sons ~~ho maybe entitled to receive notice and rho an y wish

to assert a Claim, and no other notice or scz-vice need tie given oz~ made and no otter docui~aez~t oz~

material need be sent to or served upon an}~ Person in respect of this Order.
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(A) Pre-Filing C:lairris

37. `THIS COURT ORDLiRS that any General Creditor Claimant, cx.cludin~ any Lan~~lor~

Claimant, tk~at ii~teilds to asset-~ a Pre-Tiling C1ai~1~ or L)&O Claim relatir~b to ttie Pre-Fili~lg Period

s11a11 file a Prool'_o.f Glaizra o~~ D&O Proo.f~t~L~C.1aim, as applical?Ie, ~~~itl~ the M~ziit~c~ o~~ ~~r be[c~re

~~1G ~J(:RC-;Cdi CI~ECI1`LOi ~.~c~Aii1~ ~d~ ~itiE. ~~iiy' vEIi~i~l ~iY'.G~1t0{ ~~2.if.22~2L1~ t21$~' f~1~e c
 ~I"OC~ C{~ L~~ZITI

or D&O Proof of C;1aii~1 throl.lgl~ tlxe oliliiie portal on ttie Monitor's website, alld sucl~~ P~oof~ of

C~Iailn or L>8c0 Proof of Claim shat[ }~e deeCl~cd to have been received by the Monitor as of the

time it is sl.ibmitted oz~ flee Monitors website. For the avoidance of doubt, a Proof of Claim or

D&O ~'z~oof of Claim, as applicable, must bE hied by every such Genezat Creditor Claimant in

res~~ect of evciy such P=~e-F71i~g Cl~ii~n or ~h'~O C?ai~ ~~~lating to tL1e Pry-Filing Pez~o~, regardless

of whet~ier or n.ot a le;al proceeding in respect of such Pre-Filizzg Claiz~u or D&O Claim bas Veen

previously commenced.

38. 'PHIS COURT OIZD~R:S that any General Creditors Claimant, excluding any ]~ai~.dloz~d

Claimant, that does not file a Proof of Claim oz D&O Proof o~C Ciain~l, as appiieable, so that such.

Pr-oof~ of Clau~~ vi' D&O Pz'oof of Claim is received by tie Monitor on or before the Gcnez~al

Creditoz~ Ctaiins Bar Date, or suci~ later date as tiie I~~ot~itor tray agree izl wrzting or the Court nzay

otherwise direct:

(a) be and is hereby forever barred, eslopped and erijoincd fr-ou1 asserting or enforcing

ap7y such Pre-Filing Claim or any such D&O Ctaisr~ relating to the Pre-Filing Period

a~zd all suc11 Pre-Filzng Claims or D&O Claims shall be fore~~er extizlguished;

(b} will z~ot be permitted to vote ~t any Meeting on account of such Pre-Tiling Claims)

or D&O Claizz~(s) relating to the Pz-e-Fi.lin~ Period;
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(c) will n~~t be cnl[Ied to re;,ei~e f~~_~rCfte~r i1c~Iic<; ~~~ith ~espec~ ~o tte C'~,urn> ('~~_x.css or

Ehese ~~mceedin~;s unless the Mo~~itor andlor r~~~e Sears Canad~~ t. ririt~ies 1.>ecc~n~~e

a~~~are llzat such Gcne;r~l t`rcditor Clairn< itit hay a,~~ay other Claim; a~1d

(d) will not 1~e pennztted to patrticipate in. arty distrit>utioiz antler an}~ Plan on accoi.int

of such Pre-l.~iling Claiin(s) or I~&O Claim(s).

{l3) k'ost-l+iling Claris

39. Tl-TIS COURT ORDERS thaC after the date of this Ordc;r, ~t~~o~~. beco~~?i~~~ aware ot~

potential Post-T~ilizlg C(aiz~~, t~l~e Monitor shall send a Geziei-~l Creditor Claims Package to the

General Creditor Claimant in respect of such Post-Filuig Claim in tl~e mazlner provided for 1lerein

or znay direct such potential Claimant ro tl~e docuzx~ents posted on Mlle Monitor's ~tebsite.

4~0. ?`rTIS CO~TRT ORDERS that any Gere~-~I Creditor- Clairzxant, excluding any Landlord

Claimant, that intends to assert aPost-FiIi.ng Claim shall file a Proof of Claim witI1 t1~.e n~Iozutor on

or before the Geizeral Creditor Post-Tiling Claiz~ls Bar Date. Any General Creditoz~ Claimant,

excluding any L,ai~dloi-d C1ain~zaz~t, inay file a Proof of Claim through tl~e online portal on Tl~e

Monitor's wel~si.te, and such Proof of Clai.zxi shalt be dee~i~ed to have been received by die Monitoi-

as of the tuzle it is stzhmitted nn the Monitor's website.

41. THIS COURT ORDERS that any General Ct-editor Claimant, excluding any Landlord

Claimant, that does not file a Pz-oof of Claim in respect of a Post-Fziing Clazm so that such Proof

of Clairzl is received by the Monitor- on or before the General Creditor Post-}; ili.ng Claims Bar Date,

o~- such later date as the Monitor may agree izi «~riting or the CourT may otherwise direct:
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(~i) be; and is hei~e~>~~ Co revcr bpi-reii, Fs[o,~C~ed ~~n~l e:njoined Cr~>in ~iss~itiri~ or enCorci~~f,

any such Post-Filii:lb C~ain~~ and all such Post-k^ilin~ Ctairns shah lie Iore:vcr

extin 4,uisfted:

{',~} ~viIi not be perrn~tted to vote at any Meeting tin account of such ~'ost-Filing

Claim(s);

(c) will z~ot be er2titled to receive fiirlher no[ice witl~~ respect to tl~e Claims Process or

t}~tes~ prc~ceeciings unless tl~e T~~Ioni~_or andior tlzc Sears Canaria Entities become

a«pare that such General Credit«r C,t~.~in~<.urt has azly other Clain; ar~d

(d) will not be permitted to participate in any dist~-ibuti.on under any Plan on account

of such Post-Filing Claiz~(s).

(C;) IZestz~t~ctidrizag .~'e~-ioc~ C'laians

~~2. THIS COURT ~RI~EKS that after the date of this Orden, upon becominb aware of a

c:ircurrlstance giving rise to ~ potential Rest~il~ct~iring Period Clairn, the Monitoz shall send a

Gezzeral Credztoi' Claizz~s P~lcl<age to the G~ei~eral Ci editor Clainiax~t izz respect of such Restrz~cturing

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

documents posted ot1 the 1~~1az~itor's Website.

43. THIS COU7~T ORDERS that any General Crcditox- Claimant, excluding any Landlord

Claunaz~t, that intends ~o assert a Restzucrunn~ Peziod Clai~r~ or I~&O Claim relatizlg to the

I.zestz-ucturiiig Period small fiIE a Proof of Clairr~ or D&U Proof of Claizu, as applicable, «pith the

Monitor on. or before the Gei~erai Creditor FZestr-uch~riilg Yenod Clai_zz~s Bar Date. Az~y General

Cz~editor Claimant, excl~iding any Landlord Claimant, may file a Proof ~f Claim or D&O Proof of~

Claim through the online portal ot~ t1~e Monitor's websiie, and. sLzch Proof of Claim or D&O Proof
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o(~~CI<iirrl ~hr:ill be c~ce~ricd ~r~ have f:~ee~l i ~cei~~ed by the i~loni[or as oC file tin~~e it is st.~b~ni~tc~:d on

[he Maili~or's t~ebsi(e. I~or tl~e av<~id<irlce of~doubt, ~ Proof.~of~C'laim or D&O Prool~of Claire must

be filed by every suc}7 G~,rlc:ral C;reclilor (:;l<iii»arlt iri respect ol~ever~y sucf~i 1ZestrucCurinf; Period

Claim car L~&O C1ain-~ relating to size Rcstr~ic~.ua,ing Period, regaz-dless oC whether oz~ not a If;~al

C~~~oeeeclir~i~~ in r~cspect of such ]Zc~>tri.~ci~irinr Period C:l~~icn t,r D~ScU C:.1ai~~a -I-zt~s tieen previol.tsl5~

commezlced.

44. TI-I.IS COURT ORDFIZ.S that any General C;~~editor ClaEn~ant, exciuding any landlord

Claimant, that does not ~.Ie a Proof of Cla.izn or D~4c0 I'rooCof Clai~~n, as applicable, so tk~a[ such

'roof of Claim or' D~,O Pz-oof of Claim is i-cceivecl vy the Monitor can oa, before the General

Creditor Restz~uctirring Period Cl.airns l3at- Date, oz' such later date as the Monitor may agree ir.

writing or t}ae Court nay othezl~ise dizect:

(a) be and is hereby forever baz~z-ed, estoppel and er,ijoizied froze asserting or enforcing

ar~y such Restruc~iring Pez~od Clai~~n or any such DSO Ciaim relatiz~~; to tl~e

Restz-tictirr~ing Pc:z~ivci and all such ~Zestruct~il-ing .Period CIaims oi- DSO Claims

s1iall tie forever extinguished;

(b} will i~ot be pez~nitted to vole at au~~ Meeting on account of such Restr-tictut~ng

Period Cl~uu(s) or D&O Claim{sl;

{c) will not lie entitled to receive further notice witi~ z~esgect to the CIaiins Process or

these proceedings unless the Monitor a~id/or the Sears Canada ~ntzties become

aware that such General Creditor C'lain~ant has a~ly other Claim; and

(d) will not be pei-znitted to participate izi any distribution under any Plan on account

of such Restrtrcturil~g Period Claims) or D&O C3ain1(s).
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(l~) ~,~~n~iford C:[airus

45. C(-f IS COUIZ~1~ O[Z~~[~.E~S ~ha~t any C,~~ncl(orci C(aiinant that iri~ends to assert a Landlord

Claim sha11 file a Pr~~~f t~f C(aii~ or ]_)<S'c0 Pz~oof of Clam; a.s a~~plicat~le, with thc: Monitor on or

before the L,anctlo~~d C1ain~s Bar llate. /lily Lan~llf.~r~l Claiznanl ~~nay ale a ~Proof~olClaim vi D&.n

Proof of~ C'I~iin~i (hough the oillir~e C~~.ortal c>n t:kie Moni.t<r~'s ~.~"bsite, and suc}~ 2'roof of Gl~lirrl. ~~r

I~&O Proof cif Claim hail (~e deezlzeci to }cave been received by the M~~iil~r as oz the iiAne iC is

sul~nuttecl. on the. Monitor's we.bsi~e. for the avoida~~~ce of doiabl; ~~ Proolof Cl~in~ or D~~ I'~ooP

of Clairri, as a1~~.~licable, rzlust ~e filed k~y~ every t,~ndlorcl C[ai.~izant i.z~ respect of every I,ancllord

Clain, r~egaz Bless of whether or not a )egal ~roceedirig ire respect of such Claim h~~s been pz~eviously

con~rz~enced.

46. Z~'HIS COUR~i' ORL>ERS that: at~y Landlord Clai~~ant that does zaot~ ~1e a Proof of Claim or

ll&~ Proof of Claim, as applicable, so that such Proof of Claizn. or D&O Proaf cif Ciaia.~~ is received

by the Monitor oil oz~ before the Landlord Claims Bar T_3~te, or such Inter date as the Mozutor n~aay

agree in u~nliiir; or Eire Court may otl~c:z~~ise direct:

(al be and is tleret>y forever barred, e;Co~~ped and ezljeir.~ed Crozn asserting or enforcing

~in~~ such. "Landlord Ctai~~ and a1~ suc;h Landlord Cla.iins shall be forever

extinguished;

(b) ~~ill not be pern~itted to vote at any ivleeting on account of such Landlord Claian(s);

(c) ~~i11 not be e~~titled to receive fizrther notice «itti z~espect to the Claims Process oz'

these proceedings unless the Moniror ancUor th.e Sears Canaria Entities become

au~ai-e that such La~ldloi-d Clazrn~zit teas any other Claim; aizd
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(dj ,,,ill no! be perrt~i((ec( to p~i~~ticipi~e in any ~li~(~~ib~~~iir,ri uru~cr ~uiy Plan ~~n aci;oun[

of s~-ieh Landlord C:(ain:i(s).

47. TH:I'S COL~kZT ORDERS tl~f3t the provisions of ~~aragr~~~~}zs 37; 38, 40, 41, and 4~ co 46

herein shalt not aF~ply t~c> Zntercotnp~zny Claims or any Claims with respect to Warranties. Proofs

of Claim for ~~ll Clair~~ls ~~itk1 respect to Wat~rantics shall be deezlle~j to have bee~i propi~rly submitted

pis I're-Filing Clain~.s o~~ Restructuring Pez~iocl Claizx~s, as ap~>lica~le, ire ~iccorciance ~~~iCh t1,7e.

applicable requirements of this Di~der.

~l~J~~J9»CATI(3?~~ OF ~I ~~I~!IS C~7~HER'~'~~N IN ~'1?R~C~.N[~'AN~Y C'LA€1~~[S

48. THJS CQUR`I' ORDERS that, for greater certaiiit~~, the procedures outIiz~ed iz~

paragra~~~s 49 to 59 herein shall z~ot apply to tl~e adjudication of InierconiX~any Claims.

C:onstt•zicti~n ~Yaifns

44. TH.~S GOUIZT ORDERS that if a Construetiozi Cl~~izziant d.isputcs t}~~e amount of the Cl~iirn,

i~.~cludirlg any D&O Claizz~, as set out in th.e Notice of Clonstn~ciion C,'iaizi~l, such C:.oz~stz-ucEion

Claimai~lt stall ensure, tki~t the Constz~i~etioi~ Contractor wkzo received sttcll Nvtice of Construction

Chun sh~~il delivez~ to the Monitor a l~rotice of Disptiite of Constzuctiozl Claii~z. A.II Notices of

Dispute of Coz.stniction Claixn must be z-eceived by the I~2onitoi~ bs~ no late~~ than the C~nstniction

Clauns 13ar l~at'e.

50. THIS COURT ~IZDEIZS that, ii1 the event thai a dispute razsed ii~~ a I~ro~ice~ of Dispute of

Constniction Claim is z~ot settled within a time peizod ar in a zxiam~ei- satisfactory to t}7c Monitor,

in consultation ~~ith the Seers Canada Entities ar~d the applicable Directors az~d Officers in res~~ect

of any D~ScO C1au~z included in a Notice of Dis~~ute; of 6",onstnirtion Ciain7, tl~e JV(onitor shall refer

the dispute raised in the Notice of Dispute cif Cozastruction Clazm to a Cl~i~~1s Officer or the Court

for adjudication at its electioz~z. For g~reatez certaitzty, any party may file additional e~~idcncc,
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I~is~~iitc of C~ons[nicti~~n Claim and rto E~~arty ~~~ill ol~jec~~ t~o the C~I.in~; o[~such adc{ition~.ii cvi~icnc:c~

on tf~e basis that sucf:~ c:videnc:c, ciocument~zC~orl, report or info nation was not included iz1 the initial

Notice of Constnictiou C:lairr~ or Notice of Dispute of Construclio~i Clairxl.

5 (. PHIS COURT ORL~~ R.S that if a C~~rzstructiozi Colit~ac(or does ziot deliver [v the Ivlon~tor

a con~~~lete~ Notice oE~ l~isputt; of~ Constniction Clairi~i, ar~d no otter Notices of Dispute of

Co~~siruction Claii~~ 1~iave ~~eez~z z-eceived by the Mo~zitor Eiom any C'onstiti~ctic>~~ Sub-C'~.~ntrz~ctors in

respect of such C1ai~T~i, by Che Cc~tlstruetion C~ai~71s Liar Datc dzsputir~g the Constn~cEion Clai~~~ a

set orzi in a Notice of Constnic~ion Claim, t.iien a1.1 Coi~strEiction Clain~ia.nts associated u~itli s~ic;l~

Notice of Construction C~.laiz~z shall. be deexzied t~ gave accepted the Constx-uctio.z Contractor's

Con.stz~uction Chun and no such Construction Clar.anaz~t sl~alI knave arty further rig}it to dispute

same.

52. T7-I.IS COUR"J' ORDL;IZS that il~e Monitor s~~ali rn~ike reasonable eflc~rts to ~~~ro~n~at~y deliver

a copy cif a~zy Notice of Displ~tc of Cos~st:ruclion Clain that asserts a Coi~sti~.ic[ioi~ Claim against

az~y of the L~i~ectors and Ol~tieez~s to suelz named llirectoz~s and Officers.

£~'et~ec:dPcxl ~:`yeditor I't~e~ofs of~~'lair~~z

53. THIS COU~FZT ORll~RS that the Monito.r~, i.n cozlsultatiozi «ith tl~c Sears Caz~lada Eiz~itics,

sha11 re~~ie~v eaca.i Proof of C,'laizz~i submitted ire accordance with t1~is ~~~de~~ and received on or' before

the General Creditor Claims Bar Date, the Gezieral Creditor- Post-Filing Claims 13az~ Date, the

General Creditor Restnictuz-ing .Period Claims Bar Date, or the Landlord C1ainls Bar Date, as

applicable, azid sha11 accept; revise or reject: each Claim set forth in each sLic1~ Proof of Ciai~n.

54. THIS C;~tJRT UIZI3EP~S that the Monitor sha11 Ir~a1<e reasonable efforts to promptlydetive.r

a copy of any L)&t~ Proofs of Claiir~, Notices of klevision or Disallo~.vance with res~~ect to aziy
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L~&.O C1ai~.~~, and N~~~ficcs oi~liis~>ute oClZevisio~~ or ~)isa~lo~v-ince ~.vilh res~_~ect tia any D<~C) C;I<!~tti;

to the applicable I}ire~ctors and Officers i~~med therein.

.55. THIS COUF~.T OIZll~F;RS trial t~tie Mo~7it~~r, iri const~iltatioza ~vitkl Ehe Sca,~s Canada f iit~i~ies

i~r~d tl~ze a~plicavle Dzz-ectors a~~c~ Of~~ee~ s ~~.amerl ;ii <;irzy D~LC} F>~oof of Ct~in~,, altd any counsel far

such I~il-ectors and Officers, sl~~all re,~~iew each .C)c~,0 1'rooCof Claim ;ubrnittec( i~~ aecord~lnce with

tl~iis Order azxt recei.~~ed o~~i yr before the Gel~er-a1 Creditor- Clai~z~s Bar D1te, t(le Cieriera.l Creditor

Resnziet~.~.nrig Period Claims I3ar I~at~ or the Landlord Claims Bar Date, as applic~lble. Tile

Monitoz- sl~lal] accept, z-evise or reject each Claim set Corth in each such D~cO Proof of Claizr~z,

proviclec~ that th.e Monitor shall not accept or revise ~ziy portion of a D&O C1ain~ absent cozlsent

of tl~e applicable Directors az~d Officers oz fiaz-ther Order of tkle Court.

56. THIS COURT ORDERS that the Vtouitor s~lall notiFy tt~e Gene~~a; Creditor Gt~ii~z~~nt who

has delivered suc1~ Proof of Claim or D&O Proof of Claim, as applicable; t.lzat sucks C1aini has b~eu

revised or rejected azid the z-easotls thereft~r, by sez~dizzg a Notice oz z2evisioi~ or l~isallo~a~ance by

no later tl~a.n .Tu.Iy 31., 2U 18 or such Inter date as ordered by the Court ou application by the IVlonitoi:.

57. THSS CC?tJIZT C)RDERS that ally General Creditor Claimant w1~io intezlds to dzs~~ute a

Notice of Revision or~ llzsailo~~az~ee hereof shall:

(a) deliver a con~~~Ietcd Notice of Dis~~ute of Ke~~isioil or Disallo«~nce, along with tlae

z-easo~as for the dis~~ute, tc~ the Monitor by no later ili~tn thirty (30) days after the

date on which the Geaiera.l Creditor Claimant zs deemed to receive the Notice of

revision or Dis~lilowance, or such other date as may be agreed to by the Monitor

zn wz~ting (provided that any General Creditoz- Cltiirnant znuy file such Notice of

Dispute of Re~~isio~.2 or Disalto~~ance thrvubh t11e online portal ~n the MoniCor's

wet~site, acid such Notice of dispute of Revision or Disallo~~~ance sisal! be deemed
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(b) in the event that a dispute r<.~i~e~ci in a Nonce of Dispute c~1.~IZe~~ision or Disallo~~~aiace

is not settled within a tir7ie period or in a u~aiu~ler satisfactory to the Moi~itoz, in

coi~s~.~itati~n with. e}.Ze Sears Cal~acfa F:nlities and tt~e ~~pplicable lli~~ectors ~tnd

Of.~f~cers in i es~~ect~ of aiay ll&.(7 Ci~izn, the Monitor shall re~~c~~ the dispute raised in

the Notice n.{' L)ispute of~~~.evision or Di.sall~wance to a Ctai~ns Officer oz- tt7e Court

for adjudication aC its election. For ~rreate~ cert~~ir~ty, any party may file additio~iai

evidence, doctin~ent~tion, z-eports or iuCornza~ion on any .fearing to resolve tk~e

issues raised in a Nc~ticc; of Dispute of 12evisio~~ or EJisallowauce arld no pa~2y will

object to tl~e ~ftling of such additio~lal evidence on the baszs that s«ch evidence,

documeiztatiort, report or iz~fonnation was ziot izicluded zn tl~ie initial Proof~of Claim,

Dc4c0 goof cif Claim or N<>tiee of Revision or Disailowal~ce.

58. THIS COUK"I' ORDERS that where a G~zleral Creditor CE~i~n~.int tizar receives a I~rotice of~

Revision or Disallowane~ does not 1i1e ~~ c;~n~~ipleted Notice of.~I~isputc of Revision or Disallowal~ce

by tkze time set out in ~aragrapli 57(r~ j, such General ~,reditor Claizna~It's Clairi~ or D&C ~'laim

rel.atulg to such Claim shall ~e deemed eo be as sc;t Qut in tk~e Notice of Revision or Disaliow~nce

and such Genez-al Creditor Claimant s11a11 Dave uo fiirther right to dispute smile.

59. THIS COU1Z1 ORDERS that tl~e Molutor, in cotisultatzon with the Sears Canada Entitze~

and the a~pIicable I?irectocs and Officers in r-espcet of azly DRrO Claim, i~~a~r refer any Claizxl to a

Claims Officer or the Coiiri for adjudic~fioz~ at its election by sending written notice C.o the

applicable parties at any time.
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60. "I'I~~IS C;OUR.T ORDLIZS th<<t [kle; Monitor shall prepare ~ rcp~a~t to be served on tk~c S~«~icc

fist a~~d filed with the Court for the Co~~ri tt~ consider; detailing its rcvic;w of all I,~tercor~lpan}~

Claims and assessing in de.Cail ~~~iCh reasc~z~~ably suCficiet~t particulars and analysis the validity and

gilalitliri~ of such Claiz~~s (the "Mnnitt~~-'s Ir~[ep-cornp~a~~y Cl<iiri~s TZep~z~t"). The Moz~i.toz~'s

rn;ercc~r.paxzy C!aitns ??~;poz~ stalk be served ~>n or be(~ore the (ren~r<i1 CreciitorClain~s Bai~Date;

unless vtl~erwise ordered by phis Cvl.irt oi~ €ip~lication by tl~ie IVl~nitor ~ncl sha11 contain a

recor~~mez~dation «~itl~ respect to tf1~ i~ex[ steps ro be taken, i1~az~_y, wiC1i respect to the detei~nii~iatioia

aild a~ji.~dic~tion of Intercompany Glaims. for greai:ea- certaint}~, not}zing in the ~Vlozlitor's

liltercoi~~pany C.laizns Report shall bizid the Court u~ii:h respect to its detern?iilation of tl~zc

I~lierco~z~paziy Ci~~ms as t~Ze court sees ~it~, ine~r~cl~na w~tl,out limitation, tie vaI~dity, prioril:y o,-

c~uantuz~~ of such Iz~terconl~any Claims.

6~I. THIS COURT ORDERS tl~cit eac}z Intez~coinpany Ciaiz~n idenl:ifzed in the Monitor's

Intez~compaziy Claims Report shall be deen~lecl to have been pro~?erly subrz~itted t1u-ough a Proof of

GIaim in respect of such Intereorz~~~any Claziz~ ley the 1«tercor~~~any Cla.inlarit as if such Claim was

a PIe-filing Claim or Restr~retux-in~ Period Claii7~, a~ applica6Ic; i1~~ accor~dazlce with tl~e

z~egtlireinents of this Orden, and any Int~er~cofzipany Claims not included in the Monitor's

Iz~tez~eoinpany Claitzis Repozrt shall be deemed to be. a general Creditor C;l~~iin barred ~~ursuant to

~~azagrapl~ 38 of this Oz-der.

~~.AI1Y~S ~~FICETt

62. THIS COURfI" C~T~b~;RS chat the Hon. Mr. lames I,ar-Iey, Q.C., and such other Persons as

tnay ~e appointed by t1'~e Court from time to tizxie on application of the Mc~z~itor; in cozzsultation

with the Sears Canada Entities, be ai-~d are hereby appointed as Claims Ofizcers for the Ciain~s

Process. The Monitor, zn eoz~sultatioi2 v~~ith tl~e Sears Canada entities, is hereby peF-n~iitted to seek
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~i~e C::~~.irt~s referral of~a disputed Constru~iiori C'~aii1~ to ~~ ('~n~truction Lies: M:~ster, who 
;hill ~>~~~~

a~~pointed as a Claims Of~~cer her~;t.i~~der, in accordance with ~i~~plicable I'rovineial Lien

Le~;is[ation.

63. 4~x1IS COURT O£ZDERS t1~at a ~lairns Officer s}zalt dcte~mine the validity aE~d amount 
of

dispulc;d Claims i~z accordance wit11 this Order az~d to the extez~.t i~eccssary cnay cletei~niri
e w~~letl~r;r

any Claim or part thereof constitutes an Excluded Claim and shall provide wnt(cn reasons. 
A

Claims O~ficF;r sh111 deterrnit~e all procedural matters ~~~izich n~~ay arise in respect of his 
or f~cr

de,Cem~uzatioil of these matters, incitiding the uzanner i.n which any evidence may be ad
di.lced. A

Claims Officer sha11 have the diseretiou to detenn.ine by whom and to what t.xtent t:he costs 
of airy

Dearing befoz~e a Claians C~f~cer sha11 be paid.

64. THIS COURT ORT~~RS t11at the Monitor, the Genez~ll Creditor C1ain~ant, the Sea
s

Canada Entities and the applicable Directors aid C)ffcers in z~espect of any l~<~O Claim 
n1ay,

~~~itl~in ten {l 0) days of such party receivinb r~otice o~~a Claims 0lfieex's detez-inination of 
t1~e vrlue

oCa General Cz~editor Claim~.nt's Claim, appeal such detcrnliz~~tion ox az~y ol.I~zer ztlatter d
etermined

by the Claims Officer in accordance with paragraph. 63 ar othez-~~~ise to the Coui-t b_y f=iling ~ notice

of a}peal; and the appeal. s1~a11 be initially ref~rziable for scheduling p~rz-~~~oses within [en
 (10) days

of ~~ling such notice of appeal.

b5. THIS COUR"T ORI3ERS that the Monitor, any Cons~-~iction Clairi~ant, including a

Construction Sub-Cozltractor, tkie Sears Canada Entities and the applicable Di.reci:ors arz
d. Officez~s

in respect of an}~ D&O Ciair~7 relating to a Construction Maim may, within ten (10
) days of such

party r-ecei~~ing notzce cif a Clazms Officez-'s detEz-nlinaCion of the value of a Constnzct
ion

Contractor's Constnx;tion Claim, appeal such determination or any other matter determi
ned by the

Claims O[~ficer in accordance with paragrap~i E3 or otherwise to tide Court by di
ng a nof~ice of
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ap~~eal; and ff~e <iE>p~ai ~}iafi ;>e i« l'i~~l~~ r~Iu~riable f'or s~~l~~~~i~~~in~; ptiipo:,c~ ~~~ifliin ten (10) 7~y~ Ui~

filing; suci~ notice oCappe<li-

66. TH.I~S CC)LJK"I~ C>1'ZDERS Chat., if no party ap~~eals t1~e dcte~xnin~ltior~ of value o[~a C1aiu~i by

a Claims Officer in. accorda_«ce, wit11 the requiren~cnt:s seC o«t in pa7-ag~~phs 64 and 65 above, tkie

decision of Che Claims Officer in detcrmii~izag the value of tI~e Claizn shall be final and b[ndi_ng

upon the Seam Canada Entities, the Monitor, tt~e applicable I~iz~ector-s arlci officers in respect of a

D&.C) Claim ai d the Clai.inant, and there shall be no furtl~.ez~ right of aUpeal.; review or z~ecoucse to

the Court from the Cairns O£~f.ccer's final detei~~zination of a Claizxi.

67. TI-IIS COIJ~Z:I' ORDERS rhaC t:l~~e pz-ovisions of paragi-aptzs 62 to 6h tzereizi s1ia11 riot ripply

to Is~tercon~~anv Claims

lY~ A R~Ai 'ly l~ d A\..t-A.1~Sd'.L~1\R.~Ai~

68. THIS COURT' ORDERS that, fi~o~zi the date of this Oi-der uzztzi seven (7} days ~»~or to the

date fixe~~ b_y the Court for any distributioiz in t17e CCAA Proceedings oz~ aizy othc~~ ~~roceedin~,

includizig a b~i~lcruptcy, leave is l~~er.~eby gz-anted to penz~it a Cl~i~nant t~? provide to the Mf~nitor

notice of assigr._ment or transfe~~ of a Claim to any third party, and that i10 ~ssign~x~ent or transfer

of a partial Claim shall be permined.

b9. THIS COURT ORDERS t11at, subject to tlae terms of any subsequent Order of this Court,

if, after t:he Filing mate, the holder of a Claim transfers or assi~~s the whole of_ such Claim to

another Person, neither the Monitor nor the Sears Canada Entities sha11 be obligated to dive notice

to or othez-wise deal with the transferee or assignee of such Claim in respect thereof unless and

until actual notice of transfer ar assigiunent; tobether u~itt~ satisfactory evidence of such transfer

oz- assignment, shalt tzave been received and acicnov~~lectged by the Mozutor in writing and t:t~ere~f~er

such transferee or assignee sl~aIi, for the puzposes hereof, eorlstitute t1~e "Claimant" ii1 respect of
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the ~-vhole of~suci~ C:laiiu. ~1~1y s~.ich traGls(erc:e or assignee of <:~ Claim shall be l~~c~u«r_1 icy any nn[ices

~~ive;n car steps tal<e1~ i~1 respect of such Claim in accordance ~vitlz tl~lis Order E~rior to receipt and

ac1<s~~owledgernerlt by th.e Ntor~itor of~ satisfactory cvicter~ce oC slicl~ transfer or assi~?nme~~t. A

ti-ansferee or assignee of a Claim takes the Claifii subject to any ri~l~ts oCset-off to wl~icki [l~ic Sears

CEinaela Entities ~~crzc~/Ur the a~pi~ieable J~i~rcctors acid C~ffi.cers znay he entitlr:d witki resE~cct l~ sl~iah

Claizz~. Por g~rea~er certairit_y, a t~-ansfcree or assignee of a Cfairn is not elllitied to set-oi(; ap~~l-y,

merge, cc~zzsolidate or combine any Ciaiin assigned or transferz~ed t~c~ it against' or o.n account or in

reduction of any amouzzts owing Icy such Perso~z to the Se~:irs Canada F.ntiCies or tk~c applicable

Directors end Officers.

5~~2.'6~~CE AN~2 N~`~'I.C~

70. T~IIS COURT ORDERS that the Nlozlitor Fnay, unless otherwise speczfied by this Order,

serve anct d.elivex~ or cat.ise to be served end delivered tt~.e Co7:istrLictzon Claims Facl<age, the

Employee Letter, tl.~e C3ttler Employee Letter and the Cieiaerai Creditor Clain.~s Package, ~ltld any

letters, ziotices or other docuiz~en~s, to the 1p~~z~opriate Claimants, Eiziployees, Pezzsi.oi~ers, unions,

or- otYier- interested Persons l~v forv✓ai-diz~g tnze copies thereof by prepaid ordinary nail; courier,

personal delivery, faesiu~ile transmission. or emit to such ~'ersons at the pl~ysic~I or elcctroFlic

~~ddress, as appliea~ble, last s~zown on the boc~lcs and reeorcis of tine Sears Canada Entities or, ~~~here

ap~iicable, asset out in such ~lairnarit's Proof of Claiin or ~)&O Pz-oof of~ C(aizzi.

71. THIS COURT ORDERS that Pension Representative Counsel znay, ut~Iess othe~~wise

specified by this Order, serve and deliver or cause to lie sere~ed and delivered the Pensioner Letter,

anct any letters, notices or other docunZents, To tie Pensioners by for~vardii~g true copies thereof by

prepaid ordinary mail, courier, personal delivery, facsimile ir~nsalissic~n or email to such Persons
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rat the phy~ieal or ~Eec.tro~uc ~cdclrt:.~~, as a~~plicabfc, last sfic,~.vn on she hoofs an~.i rc:cc.~r<Is ~~(. !i~c

Sears C'aniida (;rltiEie

72. THIS COURT C~RDt~RS that such service and delivery of~ any documents in connecuoxz

~.vitt~ tlizs Clai.zns P~~cess shah be deezx~ed to have been received: (i) if seat by ordinary mail, on

t(~c. third Blasiness Day after mailing to an addt~ess within Ontario, tie fit~tl7 Business Da}~ ~~#ter

mailing [o an address wit~iizl Canada (other t1~an within ~nCai-io); anct tk~e tenth Business Day after

mailizlg io an ad.c~ress intezxiationa.Ily; {ii) i~ sent by couz-ier oz' personal detivcry, on the next

Business Day f<>llowing dispatch; acid (iii) if delivered by f~csimi.le tra~isrnission or en~~il by 5.00

p.m. on a Business L ay, ozz such Business Day and if delivered after S:OU ~~.m. or other than on a

Rt.zsizless Day, on the following ~3usiness Da_y.

73. THIS COUl2'I' ORT3ERS that any ziotice ox coznt~~t~nicatzon rEquired to be }~z-ovic~ed oi-

delivez~ed. icy a Clait~iant to tie Monitor under this Order s1~a11, un.iess otherurise. spcciEiecl in this

C)rdei-, be in writizzg its substaufially the form, if any, provided for in t1~.is Order and wi11 be

stiflxcicntly givers ozily if delivered by ~z~epaid ordinary mail, registered snail, courier, persoia~l

de}ivory; facsimile tzansz~~issiou or email addressed to:

FTI Consulting Canada Iz~c., Sears Canada Monitor

TD Waterhouse Tower

79 Wellington Street West

Suite 2010, P.O. Sox 104

Toronto, ON MSK IG8

1lttex~tion: Sears Canada Claims Process

Email: searscanada@fticonsulting.coixi

Fax: 416-649-8102

Subject to para~rapl~s 37, 43 and 57(a} t~ez-eto, airy such notice or cotx~nunication delivered b}~ a

Claimant sllali be deemed recei~red upon actual receipt by the Monitor thereof during norniai
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7~}. Cf IIS COLJIZ."T~ ORDERS that rf, during any ~~eriod cturin~ wtzick~ notices or othe~~

cor~imtinicaliozls <;Er~e being given purstiaant to this Order, a postal strike or postal work stoppage of

general application should occur, such notices or other cotnrnuxzicatioris senC by ordina~~y or

i egistere:d ir~zail aricl there zlot ~~eceived shall not, absent further C)rder of~ t~zis CoLlri., he effective a~~.d

notices arLd other c:.on~inui~ications given hei-eundex~ duz-i1~g t ie couz-sc oCa~~y sue11 postal st~il<e or

work stoppage of general ap}~licatiotl shall oiz]y be effective if given by courier, ~~crsonal delivery,

facsizz~ile transmission or et~zaii in accordance with this Order.

1~SC"~~..I AN~~CTS

75. THIS COLIIZT ORDERS that t}~e Sears C'~tnada entities, the Ivlonitoz-, ~mploye~

KepreSentative ~;ounsel, ~'ez~szon Representative Couz~se~, the Pension Plan Adniizustrator acid the

Su~~erint~;ndent znay from time to time apply to this Court to extend tlae time for any action «~l~ich

the Sears C:anacla Entities, the Mozzitor, employee Representative C'oui7sel, Pension Repz-eseriCative

Coit.rasel, the Pensic~z~ Plan Adi~~irustrator or the Superintezident is regLiired to tike if~ reasonably

required to carry out its duties and o(~tigatiotzs plzrsuant to this Order- and for adv ice az~ci direct~ioi~s

concer7ung the discharge of its powez~s and duties under this Orden- oz~ t}ze inl:erprctation or

application of this Oz~der.

76. T~-IFS LOUR"F ORI7EKS that nothing in this Oz-der shall prejudice Ctze rights and remedies

of any llirectars oz' Officers oi- other Persons under the Du~ectors' Prioizty Ctzarge, the Directors'

Subardir~ated Charge or' any applicable insurance policy or prevent or bar any Person from seeking

recourse a~airist or' payz~lent fi~oin the Sears Cazzada Entities' insurance or any Director's ot~

Officer's iiabitit_y ins~zz-azlce policy or polleies that exist to protect or inderrir~ify the llirectors or
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Officers ox other Persons, whether such recourse or payment zs 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. oz 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 Directar or Officer as

applicable.

r~ 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 snake such orders and to provide such

,_ assistance To the Sears Canada Entities and to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order, to grant representative status to the Monitor in

any foreign proceeding, oz' to assist the Sears Canada Entities and the Monitor and their respective

agents in caz-rying out the terms of this Order.

tiV'I"ridED f~T ~NSCR;T A ~GRCNTO
ON / l30UK ~JO:
G / pANS LE REGISTRE NQ.

~~~ 0 8 20~~

PER 1 PAR:
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NOTICE YD CREa1TORS AND OTHERS OF FILING OF CLAfMS AGAINST THE

SEARS CANADA ENTITIES AND/OR THEIR DIRECTORS AND OFFICERS

RE: NOTICE ~F CLAIMS PROCESS AND CLAIMS BAR DATE IN COMPANIES'

CREDITORS ARRANGEMENT ACT PROCEEQlNGS OF SEARS CANADA INC.,

C~RBEIL ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT fNC., SEARS

CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC., {NITIUM

COMMERCE LAE3S INC., lNITIUM TRADING AND SOURCING COF2P., SEAS

FC(70R=CCOVERING=GEfVTRES ING:; 173470 CANADA ING; 2497089 ONTARIO INC.,

6988741 CANADA INC., X0011711 CANADA INC., 1592580 ONi'ARIO LIMfTED,

955041 AL~ER~'R L~'D., 42Q1731 CAt~A~P I~1G_, 1F8~86 CANADA INC., 3339611

CANADA INC. and SEARSCONNEC7 (COLLECTIVELY, THE "SEARS CANADA

ENTITIES")

PLEASE TAKE NOTICE that on [December BJ, 2017, the Ontario Superior Court of Justice

(Commercial List) issued an order (the °Claims Procedure Order") in the Companies' Creditors

Arrangement Act proceedings ofi the Sears Canada Eriti~ies, c~~rr~i7~~:nciru.l <3 ~:I~iirns ~~rc~t;c;cure

(fhe "Claims Process") for the purpose of identifying t:nc1 cief.errniriincj t~~il Ci<;~~r~~s ~;c~~=~ii~~t fhe

Sears Canada Entities and their respective Directors rand ~~fficE;rs {inrlu~iin<~ forn~~er ciir c,(ors

and officers). Capitalized terms used but not defined her~:in h~~v~ thc, m~~3ninc~s ~asc~ri!?c~;:J to

them in the Giaims Procedure Order. Please review the Claims Procedure Order for the

complete definitions of "~i~snn" „tire-~iiinc~ ~iaira~" "R~~~ruc~~aring ~~riod ~Paim„ "ros~-

Filing Claim", "Construction Claim", "Landlord Claim" and "D&O Claim" to which tfie 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 Prtac~f of Claim or D&O Proof of Claim, as applicable, with FTI Consultinq_C_~n_~cia Inc: in its

can~cifV ~~ t~1~~nitor of l.h~ Sears Grenada L.+~tilir_>s_(the "Monitor" on o~ b~ric~re 5:00 ~~.n~~__. _~ . _ __
(Toronto ~ir~3e) on. March_2._2013_~o.r_(i) in the_case of a Restructuring Period Claim. on or b~f~re

the applicable Restructuring Period Claims Bar Date. ii) in the c;~7sc~ of aPest=Filing Claim; on

or before A ri1 2. 2078. arc! i~~l in the case of a Landlord Claim, an or before the <~3~ralicable

Landlord Claims Bar Datel.

Certain Claimants are exempted from the requirement to file a Proof of Claim or D&O Proof of

Claim, as applicable, at fihis 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) wi11 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 Genera! 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 Ganada Entities, and
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m respect of the Pre-Filing Period (r. e., Ciaims arising prior to June 22, 2017), must be

completed and filed with the Monitor on or before the General Creditor Claims [3~~r Dale

The General Creditor Restructuring Period Claims Bar Date is 5:00 pm (~I oronto timc;) on

the date that is the lafer of (i) 45 days after the date on which the Monitor sends ~ General

Creditor Claims Package with respect to a Restructuring Period Claire and (ii) 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 fhe Monitor on or before the General Creditor

t~estructurirrg T'eriocl Claims E3ar Date.

The General Creditor Post-Filing Claims Bar Date is 5:00 ~.m. (Toronto time) on April 2,

201 ~3. 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 flee General Creditor Post-Filing Claims Bar Date.

Tl~e Landlord Claims Sar Date is 5:OQ pm (~oronto 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 (ii) April 2, 2018. Proofs of Claim and D&O Proofs of Claim in res{~ect of

Landlord Claims must be completed and filed with the Monitor on or before the Landlord Claims

Sar Date.

Only Proofs of Clairn and D&O Proofs of Claim actuafly received by the Monitor or; er before

5:00 p.m. (Toronto time) on Nlarch 2, 2018 {or in the case of (i) a Restructuring Period Claim, on

or before the Restructuring Period Claims Bar Date, (ii) in the case of aPost-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.

FAILUFZE TO FaLE A PROOF OF GL.AIM OR D&CD PROOF OF CLAIM SD !T IS RECEIVED

BY THE APPLICABLE CLAIMS BAR DATE WILL RESl9LT IN YOUR CLAIM BE(NG

BARRED AND EXTfNGUESHED 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 Claire and D&O Proof of Claim forms), and other public information concerning these

CCAA Proceedings may also be found at the Monifor's website aE

cfcanada.fticonsultinq.cos~/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.

Claiman#s requiring further information or claim documentation, or who wish to subm(t a

Proof of Claim or D&O Proof of Clairn to the Monitor, may contact the Monitor at the following

address:

FT! Consulting Canada Inc., Sears Canada Monitor

This sentence to be deleted from all forms of Notice included in a General Creditor Claims Package
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TD ̀v'Vaternouse Tower
79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

7e1.: 416-649-113

7olf Free: 1-855-6~9-8113

Fax Flo:: - 416-64J-81 ~1 _.

Err~ail: se~rscanac~a c~(ficonsulting_co_m

DATED this day of December, 2017.

FTI Consulting Canada Inc.,
in its capacity as Court-appointed Monitor

of the Sears Canada Entities

3
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CLAIMANT'S GUIDE TO COMPLETING THE PROOF OF CLAM FORM FOR

CLAIMS AGAINST THE SEARS CANADA ENTfTiES'

This Guide Peas 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 consult the Monitor's ~vebsite ~l

cfcan~da.fticons~altint~.com/se~rscan~da or contact the Monitor, whose contact inforrnafion is

shown below.

Please note that this is a guide only, and that in the event of any inconsistency betU✓een the
terns of this guide at~d she terms cf the Claims Procedure Order made on [Decem~aes &;: 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 Gaims Procedure Order and additional copies of tine Proof of Claim form may be

found at the Monitor's website. Claimants can, and are in fact strongly encourageci t~; submit

their Proof of Claim at the Monitor s website_at cfcanada.fticonsultina com/searsc~nada.

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 he addressed in a future claims process being developed by the

Sears Canada Entities and the Monitor, warl<ing in conjunction with Employee

Representative Counsel, Pension Representative Counsel, the Pension

Administrator and the Superintendent;

(b) holders of Construction Claims, as Construction Contactors (as defined in the

Claims Procedure Order) will be contacted by the Monitor- in respect of such

Construe#ion Claims; and

(c) holders of any customer warranty provided by a Sears Canada Entity, as the

Sears Canada Entities wil! he deemed to have already filed Proofs of Claim on

behalf of each warranty holder for the purposes of this Claims Process.

SECTiO~ 1 — DEBTOR(S)

2 The ful! name of each Sears Canada Entity against which the Claim is asserted must be

listed (see footnote 1 for complete fist of Sears Canada Entities). If there ire insufficient

lines to record each such name, attach a separate schedule indicating the required

information.

~ The "Sears Canada Entities" are Sears Canada Inc., Corbeii Electrique Inc., S.L Fi. iranspo,~( Inc., The Cul Inc., Sears Con[act

Services Inc., Initium Logistics Services Inc., Initiuin Commerce Labs Inc., Initium Logistics Services Inc., Initium Ca7imerce t abs

lnc., initium Trading and Sourcing Corp., Sears Floor Covering Cen[res Inc., ~7347Q Gar~ada Inc., 2497089 Ontario Inc., 6 88741

Canada Inc., 10011711 Canada Inc., 15925II0 Ontario Lirruted, 955041 Albeila ~;d , :2Q1731 Canada lnc., 1688F36 Canada Inc.,

3339611 Canada Inc., and SearsConnect.

1
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1 n sep~~rate Proof of Cf~im must be filed by each legal entity or person asserting a Claim

~c~~3insl the Sears Canada Entities, or any of fhem.

2 1 he C(~im~jnt shall incl«de any and ail Claims it asserts against the Sears Canaria

Entities; or any of them, in a single Proof of Claim.

3 The full legal name of the Clai«~ant must he provided.

~; If the Clairnanf operates under a diNerent name or names, Tease indicate this in

Sf,'~1r3t~iG' SC',~lBCiU~c ifi thg S:.'~.`t'?L~;`~lnC~ C~OCUf??2!?tat;0!1.

> If the Claim has been acquired via assignment or other transfer from mother party,

Section 2(b} must Viso be completed.

6 Unless the Claim is assigned ar Transferred, all future correspondence, notices, etc.

regarding tf~e Claim will be directed to the Claimant at the address indicated in this

section.

SECTfON 2(b) — PARTiGULARS OF ORIGI~fAL GLAEM:GN~' ~PZOM WHOM YOtJ ACQUlRECD

CLAM, IF APPLfCABLE

1 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 mus# be attached.

2 The full legal name of the original holder of the Claim must be provided.

3 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.

5~C~4(~[~ 3 — AMC3Ut~T ~4ND TYPE OF CLAIM

Amount

If the Claim is aPre-Filing Claim within the meaning of the Claims Procedure Order, then

indicate the amount that each appropriate Sears Canada Entity was and stilt is indebted

to the Claimant in the space reserved for Pre-Filing Claims in the "Amount of Claim"

co{umn, including interest up fo and including June 22, 2017.

2 If the Claim is a Restructuring Period CEaim 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,

2
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Person prising nn or after June 22, 2017, including wifh~ut limitation rigl~fs ;>r claims with
respecf to the restructuring, disdaim~r, 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 exclt.ading any Post-Filing Claim.

3 If the C1~3im is aPost-Filing Claim within tine meaning of tf~e Gaims Procedure Order,
then indicate the Cfaim amount that each appropriate Sears Canada Entity was ar~d still
is indebted to the Claimant in the space reserved for Posf-Filinc3 Claims in the "/lmount

- o€ Claim" column (which is below the space reserved for Restructuring Perioel 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-paymenf kiy any
stash Sears Canada Entity fo such Sears S~.ipplier for goods or sen~ices supplied to such
Sears Canada Entity on or after June 22, 2017.

4 ff 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
Period Claim, or Post-Filing Claim, as applicable, in the space reserved for such Claims
in the "Amount of Claim" column.

5 !f there are insufficient lines to record each Claim amount, attach a separate schedule
indicating the required information.

Currency

7 The amounf of the Claim must he provided in the currency in which it prose.

2 Indicate the appropriate currency in the °Currency" column.

3 If the Claim is denominated in multiple currencies, use a separate line to indicate the
Claim amount in each such currency. ff 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 ~Ciaims Procedure Urder.

Whether Claim is Secured and Ualue of Security

1 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.

2 If the Claim is secured, on a separate schedule provide #ull 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 end the basis for such valuation and attach a copy of
the security documents evidencing the security.
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Attach to the Proof of Claim form all particulars of the Claim and supporliny
documentation: including amount, and description ofi ti~ansaction(s) or agreement(s), or

legal br:;ach(es) giving rise to the Claim, any claim assignment/transfer agreement or

similar document, if applicable, the name of any guarantors) which has guaranteed the

Claim, the amount of invoices, particulars of all credits, discounts, etc. claimed, as well

~s a description of the security, if any, granted by the affected Sears Can~~da Entity to

the Claimant and the estimated value of such security.

SECTION 5 - CERTiFICATlON

The person signing the Proof of Claim should:

(a) he the Claimant or authorized representative of the Claimant;

(b) have knowledge of all the circumstances connected with t}pis Claim;

(c} assert the Claim against the Debtors} as set out in the Proof of Cfaim 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 - FILlNG OF CLAIM

It your Claim is aPre-Filing Claim within the meaning of the Claims Procedure Order

(excluding, for greater certainty, any Pre-Filing Cfaim that may be asserted by a
Landlord), tl~e Proof of Claim MUST be returned to and received by the Monitor- on or
before 5:00 n.m. (Toronto time) on March 2. 2018 lthe "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 certa'snty, any Restructuring Period Giaim chat «gay

be asserted by a landlord), the Proof of Claim MUST be returned to and received by the
Moni~c~r by S:C~t~ p.r7~. (Tc~ra7~to tii~n~) on f.r~~ dafe {~i~~e "Gcn~ral Cr~ditar ~estrcictG~ri~~~i~

Period C17ims Sir C3a4e"~ ti~at is th~~ I~ i~r of (i~ lf~~ cl~,l~ ih~i i~, ~fC~ d<yys ~flc:r th~~ ~i<7tr~ can

which the Monitor sends a General Creditor Claims Package wi#h reject to- - -- ..
Restructuring Period Claim and (ii) the General Creditor Claims Bar Date.

If your Claim is aPost-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 asserfed by a
Landlord}, the Proof of Claim MUST be returned to and received by the Monitor on or
before 5:00 p. m. Loronto time) on April 2. 2018 (the "General_Creditor Post-Filing

Claims Bar Date").

0
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if your Claim is a ~andiord ~;1~3im within the meaning of the Cl~,irt~s Procedure Orcic:r~

(including, fc~r greater certainly, any Pre-Filir~~y Clt~im, Post-Filing Claim or Reshucturinq

Period Claim of ~ Landlord), the Proof of Claim MUtiT be returned to <~nd i~~~;~ i~.~crl !~y

lhr: Monitor t~~5~.0~ t-~~.m (~(r,7rc~nto time on tl~e date (Il~~e; "Lancllaid C'lair~~s Bar bake"~_ _ _ _-
- .~ _ i ~Ir~ li~at i_ 45 da~~,a ai`t~r ti~~ ci~~fe ran wiiir;.f~~ the Monitor 5E ~irl_~ alhal is the later of i thE~ c

General Credi(t~r Claims Packa e with r~~~<~t;l to a Landlord Claim and (ii1 A~~rif 2 201.8.

Claimants are strongly encouraged to complete and submit their Proof of Claire nn the

Monitor's online claims submission portal which can be fot.md at

cfcanada.fticonsultinq.com/searscanada: If not su~mitiecl ~t the online portal, ~raofs vi

Claim must be delivered to the Monitor by prepaid ordinary mail, registered mail, courier,

personal d~Gvery, 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 1 G£3

Attention: Sears Canada Claims Process

Fax No.: 416-649-8101
Email; searscanadaCa~fficonsuitinq.com

Failure to file your Proof of Claim sa that it as actually received by the Monitor on or

before 5:00 p.m. (Toronto fires) on the Genera9 Creditor Claims far Da#e, the General

Creditor Restructuring Period Claims Bar Date, the General Creditor Post-Filing Claims

Bar Date or the Landlord Claims Bar Date, as applicable, WELL result in your Claim being

forever barred and you will be prevented from r►~aking 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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PROOF OF CLAlM FORM
FOR CLAIMS AGAINST THE SEARS CANADA ENTITIES'

Note: Claimants are strongly encouraged fa con~K~lete and suE.~mit their Proof of Claim on
the Monitor's online claims subn~iission portal which can be found ~~t
cfcanada.fticonsultirio.com/searscanada.

1 PJAME OF' SEARS Cl~,fVADA ENTITY OR ENTBTIES (ENE "DEBTOR{S)") TFiE C~,4lM
IS B~1(VG ti~ADE AGAINST:

Debtor(s):

2 (A) PARTICULARS O~ CLA[MANT

Full Legal Name of Claimant:

Full Mailing Address of Claimant:

Telephone Number of Claimant:

facsimile Number of Claimant:

E-mail Address of Cl~imanf:

Attention (Contact Person):

~ The "Sears CanacJa Entities" are Sears Canada Inc., Corbeil Llectrique Inc., S.L.fi. Transport Inc., the Gut Inc., Sears Con[act

Services Inc., Initium Logistics Services Inc., Initium Commerce Labs Inc., initium Logistics Services Inc., initium Commerce Labs

Inc., Initium Trading and Sourcing Corp., Sears Hoar Covering Centres Inc., Y73470 Canada lnc., 2.49708? Ontario Inc., 6988741

Canada Inc., 1001'1711 Canada Inc., 1592580 Ontario Lirniled, 955041 Alberta Ltd., 4201731 Canada Inc., 168886 Canada lnc.,
3339511 Canada Inc., and SearsConnecl

0
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CLAfM, IF APPLICABLE

(i) Has the Claimant acquired Phis Claire by assigr~rnenl? Yes ❑ Nn ❑

(ii) If yes, attach docur~ients evidencing assignment and provide full particulars of

the original Claimant from whom tree Claim was acquired from:

Fi.ill Legal Name of original Claimant:

FuII Mailing Address vi original
Clair7~ant:

Telephone Number of original Claimant:

facsimile Number of original Claimar3t:

~-mail ,yddress of original Claimant:

Attention (Contact Person):

3 AMOUNT ANi3 TI~PE OF CLAIM

Tt~e Debtor was and still is indebtecJ to the Cfaim~nt as follows:

C~.irrency: Amount of Pre-Filing Claim Whether Claim is Value of Security Heid,
(including int~;rest up to and Secured: if any3:
including June 2c, 2017)2:

Yes ❑ No

Yes ❑ No ❑

Yes ❑ No ❑

z interest accruing from the Piling Date (June 22, 2017) shall not be included in any Claim.

~ IF the C12int is secured, provide full particulars of the security, including the date on which the security was given, the value for

which you ascribe to the assets charged by your security, the basis for such valuation and attach a copy of the security documents

evidencing tltie security. This inForrnation may be provided in a separate schedule, if necessary.

2
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__.. __
Currency: Amo~ml of ReStiur I.iring_l erioci j 'v"vne~~i~~~~ i~i~im is V~(uc of Securi(y iieid,

Claim: ~ i Secured i(any:

—_ _ __ _ Yes [.~ No ❑ __

- - _-

Yes [~ No C

Yes [~ No ❑

Currency: ~ Amount of Post-Filin Claim

4 DOCIPMENTATION

Provide ali particulars of the Claim and supporting documentation, including amount, and

description of transactions) or agreement(s), or legal bre~ch(es) giving rise to the Claim,

including any claims assignment/transfer agreement or similar document, it applicable, and

amount of invoices, partic~al~rs of all credits, discounts, etc. claimed, descri{~tion of fhe security,

if any, granted by the affected Debtor to the Claimant and estimated value of such security.

5 CERTIFICATION

i hereby certify That:

{a) i am tf~e Claimant or authorized representative of the Claimant.

(b) !have knowledge of al! the circumstances connected with this Claim.

(c) The Ciairnant asserts this Claim against the Uebtor(s) as set out above.

(d) Complete documentation in support of Phis Claim is attached.

Signature: V!'itness
(signature)

Narne: __

(print)
l itie:

Dated at this day of ___-_.—__,--, 20 ._._..-

3
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6 FILING OF CLA1M AND APPLICABLE DEADLINES

For Pre-Filinc7_Claims (except Pre-Filing Claims that may be asserted !~y a Landlord), tl~~is Proof

of Claim must be returned to and received by the Monitor by .5:00 p.rn. (Toronto time) on f~~arch

2, 2018 (the "General Creditor Claims Bar Date").

For Restructurir~c~_Period Claims (except Restructuring Period Claims that may be asserted by a-- __ —
Landlord), Phis Proof of Claim must be returned to and received by the Monitor by 5:00 p.rn.

(Toronto time) on .the later of (i} th.e date that is 45 d~~ys after tt~e date can wf~ic:h the Monitor

sends a Generel Creditor Claims Package with respect to a Restructiirii~g Period ~;laim and (ii)

the Genera! Creditor Claims Bar Date (the "General Greditor Restructuring Period Claims

far date''}.

For Post _F lin Claims (except Post-Filing Claims that may be asserted by a Landlord), this

Proof of Claim must be refiurr~ed to and received by the Mo~~itor by 5:00 p.m. {Toronto time) on

April 2, 2018 (the "General Creditor Post-Filing C(aims Bar Date").

For Landlord Claims (including, for greater certainty, any Pre-Filing Claim, Post-Filing Clairn 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 after the

date on which the IVlonitor sends a General Creditor Claims Package with respect to a Landlord

Claim and (ii) April 2, ?018 (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 fnc., 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.: 476-649-8107
Email: searscanada(a~fticonsuitinq.com

Alfiernativeiy, Claimants can, and in fact are strongly encouraged to, complete and submit tf~eir

Proof of Claim on the Monitor's online claims submission portal which can be found a#

cfcanada.iticonsultinq.com/searscanada.

Failure to fife your Proof of Claim so that it is actually received by the Monitor on or

before 5:00 p.m. (Toronto #irne) on the General Creditor Claims Bar DaEe, the General

Creditor Restructuring Period Claims Bar Date, the General Creditor Post-Filing Claims

Bar Date or the Landlord Claims Bar e}aYe, as applicable, WILL result in your Claim being

forever barred and you will be prevenged from making or enforcing your Claim against

the Sears Canada Entities. !n 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.

0
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SCHEDULE D
CLAIMANT'S GUIDE TO COMPLETING THE Q&D 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 C~nac~a Entities.

If you have.any additional questions regarding compfeCion-of.:tli~: D.&O Proof of_:C;laim; please

consult the Monitor's website at cfcan~ada.fticonsultinq.com/searscanada or contact the Monitor,

wr~ose contact information is shoe✓n below.

I-~c _C~<~O Proof of Clairn term is Inr ~~I;;~im~3nts asserting_ ~: Cl~irr~ ~}gair~~;E ~~ Dirt-~clr,rs arn~lor_. , _ _.
Officers of the SPa~:s C~n~ada Entities. _a_nd NOT_for C'I~imS ag~inst_the Sears Canada Fntifi~s-- -- _ _..
themselves_ For Claims against the Sears Canada Entities, please use the form titled "Proof of

Claim Form for Ciairns against the Sears Canada Entities", which is available on the Monitor's

website at cfcanada.fficonsultinq.comJsearscanada_

Please note that this is a guide only, and that in the event of any inconsistency between the

terms of this guide and the #erms of the Claims Procedure Order made on [December 8], 2077

(the "C(aims Procedure Order"), the terms of fihe Claims Procedure Order will govern. Unless

otherwise defined, all capitalized terms used herein have the meanings given to t`r~em in tine

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 stronply cric:uG~racfeci to. submit their D&O Prnc~fs of Claim at the

Monitor's website at cfcanada.fticonsultinq.com/searscanada.

SECTION 1 — DEBTOR(S)

The full name of ail tl~e Directors and/or Officers (present and former) of the Sears

Canada Entities against whom the Claim is asserted must be listed. If there are

insufficief~t lines to record each such name, attach a separate sci~edule indicating the

required information.

SECTION 2(a) —ORIGINAL CLAMANT

A separate D&O Proof of Claim must be filed by each legal entity or person asserting a

Claim ag~,insf the Sears Canada Entities' Directors or Officers.

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.

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 Trading and sourcing Corp., Sears Floor Covering Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 6988741

Canada Inc., 10011711 Carrada (nc., 1592580 Ontario Limited, 955041 Alberta Ltd., 4201737 Canada Inc., 168886 Canada Inc.,

3339E11 Canada Inc., and SearsConnecl.
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4 If the Cf~~im~~nt operates une~er a different n~~rnc or names, phase indicate this in c,

separate sd~~,dule in the supF~~orling documentation.

5 If the D&O Claim hay been <,cquired from another ~~arty, Section 2(b) must also be

completed.

6 Unless the D&O Claim is assigned or transferred, all f~~ture correspondence, notices,

etc. regarding the Claim will be directed to the address and contact indic~atE:d in this

section.

SECTIC)N 2{b) —PARTICULARS OF ORIGINAL CLAIMANT FROM WHOM YOU ACQUIRED

CLAIM, i~ APPLlCd-ABLE

1 If the Claimant acquired its U&O Ciaim by assignment or ofher transfer, then Section

2(b) must be completed.

2 The full (egai nai~~e of the original holder of the D&O Claim must be provided.

3 ff the original holder of the D&O Ciaim operates under a difFerent name or names,

please indicate this in a separate schedule in the supporting documentation.

~~~7'[ORI 3 — A~t~U~T ~lt~p TYPE O~ 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 fF~e Director{s} and/or Of€icer(s} was/were and still is/are indebted to tl~e

Claimanf 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

2 If the D&O Claim arose in respect of the period on or after June 22, 2017; then indicate

tl~e amount the Directors) and/or Officers) 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 separafe line to indicate

the Claim amount in each such currency. If there are insu~cient 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 Interest accruing frorYi the filing Date (.June 22, 2017)shall not be included in arty Claim.

2



213

~~CTiGi~ 4 — vi~i~iiivi~i~1TI~ i iOrU

AttUch to the Q&O Proof of Claim form III p~ar~ticulars of the Claim and supporting

documentation, including a~~~ount and description of transactions) or agreemer~t(s), and

fhe legal basis ror the D&O Claim against the s~~ecific Directors or Officers at issue.

SECTION 5 — CERTIFICATiUN

The person signing the D&Q Prof of Claim should:

(a) be the Claimant cr aufhorized representative of the Claimant;

(b) have knowledge of a(I the circumstances connected with this D&O Ci~im;

(c) assert the Claim against the Debtors) as set out in the D&O Proof of Claim and

certify ~~II supporting documentation es attached; and

(d) have a v✓fitness to its certification.

2 8y signing ar~d submitting the D&O Proof of Claim, the Claimant is asserting the Claim

against the Debtors) named in the D&O Proof of Claim.

j~~ 0 If.J@V b -- ~SLOtV~ t~~ l,Lf-11~V1 HP707 %1F'J~L6l:.HtiL.0 CJ~~$3LBS~C~

7 AI( D&O Proofs of Claim in respect ofi D&O Claims arising prior to June 22, 2077 (except

D&O Claims that may be asserted by a Landlord) MUST be received by the Monitor on

or before 5:OO~.m. Toronto time) on March 2, 2018 (the "General Creditor Claims Bar

Date").

2 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 J_00 ya.m~ Toronto tune) on the daie_(the "General Creditor Restructuring- -----
Period Maims Bx~r D~af~")_If~i~,i is the (~~ier ~;,f ail it~~:~d<:tlE~ th~~l is ~~? days ~~(i~; flee clat~ ark

which the Monitor sends a Gen~.ral Creditor Claims Packane with rest:~ec;l to a

(~e:slri.icf~irinc Period C17in~~ar~d (fill the (-~e;ner~.~l ~rc:di[or CI~ir17s L-'ar D~~tr .

3 Alf D&O Proofs of Claitr~ 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. Toronto time on

the d~~i~: (if~i~ ~~L~~nc7lorcl C1.3irz7s Bar Da2~E"~ {i-~~s! i4 the I~[er ~;1f ~~ tl3c cfti~~ that is ,~5 days

after thc~ clafr:,s on wl~~ich tfie Monifc~r scr~~ds a Gcn~r~31 C~~e~i(r~r ~;I~~irns Pac,~aci~, wilf7

resaect to a Landlord Claim and (ii Agril 2. 2018.

4 Claimants are strongly encouraged to complete and submit their D&O Proof of Claim on

the Monitor's online claims submission portal ~.~~hich 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:

FTI Consulting Canada Inc., Sears Canada Monitor

TD Waterriouse Tower

3



214

79 We;lington Street West

Suite 2010, P.O. E3ox 104

Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

Fax No.: 416-649-8101

Email: searscanada~flicc~n~ulUnq.c~rn

Failure to file your D&O Proof of Ciaim so that it is actually received by the Monitor on or

befo. re 5:0.0'. p.m (Toro_.nto time) on the_ General .creditor Claims Bar Date;-the Genera!

Creditor' Restruc#uring Period Claims Bar Date or the Landlord Claims Bar .Date, as

applicable, WILL result in your Cfaim being barred and you will be prevented from

making or enforcing your Claim against the Directors and Officers of the Sears Canada

Entities. 9n addition, you shall not be entitled to further notice of and sha(I not be entitled

to participate as a creditor in the Sears Canada Entities' CCAA proceedings.

4
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D&O PROOF OF CLAIM FORM

FOR CLAIMS AGAINST DIRECTORS OR OFFICERS OF THE SEARS CANADA

ENTITIES'

Tf~i~> («rnj__is to be used ~~nly C~~ Clairnan[s ~~~ser'lu~~c~ ~ C1~3im ~:~c ~ir7sl <:~r~y Directors an~llor.. ,. --
OfFic~rs of the Sears Canada Entities and_ NOT for Claims against the Sears Canada Entities_~ _— - -
tf~en~selvcs. For Claims against the Sears Canada Entities, please use the form titled °Proof of

Claim Form for C>l~ims against the Seers Canada Entihies";-which is available on ih2 Monitor's

website at cfcanada.fticonsulting_com/searscar~ada.

NAMES) OF OFFICERS) AND/OR DIRECTORS) {THE "DEBTOR{S}") THE CLAIM

IS BEING MADE AGAfNST:

Debtors}: ___

(A) PARTICULARS OF CLAIMANT

Full Legal Name of Claimant:

dull Mailing iaddress or` Claimani:

Telephone Number of Claimant:

Facsimile Number of Claimant:

E-mail Address of Claimant:

Atfenfion (Contact Person):

~ The Sears Canada Entities" are Sears Canada Inc., Corbeil Gfectrique Inc., S.L.H. Transport Inc., The Cut Inc., Sears Contact

Services Inc., Initium Logistics Services (nc., Initium Commerce Labs Inc., Initiurn 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., 4201731 Canada Inc., 166F3IIG Canada Inc ,

3339611 Canada Inc., and SearsConnect.
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(B) ~f~R I ~CULHI~J l~F GRIt~~~~~1L 1. L!-1~lViH(\ITI rnOP~ itdri0i~ l'OU ,~iC~viR~v

CLAIM, IF APPLICABLE

(i) His the Claim~nl acquired this Claim by Assiynrnent? Yes ❑ No ❑

(ii) 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 Claimanf:

Telephone Number of original Claimant:

Facsimile Number of original Claimant:

~-mail Address or"original Claimant:

Attention (Contact Person):

K • • , ~' 
.

The Debtors) was/were end still is/are indebted to the Claimanf as follows:

Names) of Currency Amount of D&O Claim in Amount of D&O Claim in

Directors) and/or respect of the Pre-Filing respect of the Restructurliq

Officers Period (including interest up Period

to and including June 22,

2017)

2
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v~ivMci~tTi-~ifviv

Provide all particulars of tl~~e D&O Claim and supporting documentation, including any CIcairn

assignmendtransfer agree+~nent or similar documentation, if applicable, and including ~~rnount

and description of transactions) or agreements}, and the legal basis for the G&O Cl~iirn ~gainsl

the specific Directors or Officers at issue.

CERTIFICATION

herek~y ~er-tify-that:

(a} ! am the Claimant or author.zed rc;presentative of the Claim~ar;t.

(b) I have knowledge of all the circur~istances connected with this Claim.

(c) The Claimant asserts this Claim against the Debtors) as set aut above.

(d) Complete documentation in support of this Ciaim is attached.

,~I! 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 he received by the Monitor on or before 5:00

~_~-Toronto tir~~c:~ on March 2. ?~)~1i3 (the "General Creditor Claims far Date").

A!I D&O Proofs of Claim in respect of D&O Claims arising on or after June 22, 2017 (exce~~t

D&O Claims that may be asserted by a Landlord} MUST be ret~u-ned to and received by the

f~nor~ikc~r by 5:00 ~.m. ~i-c~r<~nlo tune) nn thr later of (i) lh~ c1~kc: th~~t i,~ 1~~ tJ,s~~_s ~,((e~~r the date ~?r~

which the Monitor sends a General Creditor C::faims Package with respect to a_Restructurinqv ~^__. _ __ _ _.._
Peri~cl C;I~im and {ii) th~:~ C.=~~ riEvr~l Creditor Claims Bar Cj~~te (ti~ir_~ "Gi:nerr7! Creditr~r

Restruct~~rirea Period Clairtis bar Date").

A(I D&O Proofs of Claim that may be asserted by a Landlord, whether arising before or after

June 22, 2017, MUS-~ be rec.LivPd icy the Monitor lay 5:[)0 ~~~.rri. (Tc~r~,~~(~~ i.i«~~:) on thy.; date thc:

"Lan~llor~i Glaims Bar n~#~"1 that is the later of (i) the date that is 45 clays after the date on

which the f~ar~itc~r- sends a General. Creditor Claims_Packaae_with respect to ~~ i_andlord Clairl~

and (ii}April 2, 20'18.

In each case, completed forms must be d~(ivered to the Monitor by prepaid ordinary mail,

registered mail, courier, personal delivery, facsimile transmission or email at the following

address:

FTf Consulting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower
79 Wellington Street West



rte■ c ~

Suite 20 ~ U, I~.tJ. pox 104

Toronto, Ontario M5K 1 GB

ArYenfion: Sears Canada Claims Process:

Fax No.: 416-649-F3101

Email: searscanada~fticonsultinU: com

Alternatively, Claimants can, end in F~~ct ~i-e strongly encouraged fo, complete end submit their

D&O Proof of Claim on the Monitor's online claims seibmission portal which can be found ~t

cfcanada.fticonsultin~.com/sFM~rscanad~.

Failure to file your D&O Proof of Claim so that it is actually received by the Monitor on o
r

before 5:00 p.m. (Toronto time) on the General Creditor C{aims Bar Date, the General

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

applicable, WELL 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 sha11 not be entitled to further notice of and shall not be entitle
d

to participate as a creditor in the Sears Canada Entities' CCAA proceedings.

0
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S~I,~D~~~ r

NOTICE ~F DISPUTE OF REVISION OR DISALLOWANCE REGARDING A CLAIM

AGAINST THE SEARS CANADA ENTITIES OR THEIR DIRECTOR OR OFFICERS'

Capitalized terms used but not defined in this Notice of Dispute of Revision or nisallowance

shill have the meanings ascribed to them in tfie Order of the Ontario Superior Court of .fustice

(Commercial List) in the CCAf~ proceedings of the Sears Canada Entities dated [December 8],

2077 (the "Claims Procedure Order"}. You can obtain a copy of the Claims Procedure Order

on the Monitor's website at cfcanada.fticonsullinc~.com/searscanada

1 PARTICULARS OF CLAIMANT

Claim Reference Number:
(as indicated rn Notice of Revision or
Disallowance) _— _— --
Full Legaf 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 WHAM YOU ACQl11RED THE

CLAtM, IF APPLICABLE

(i) Have you acquired this Claim by Assignment? Yes ❑ No ❑

(If yes, attach documents evrdencrng assignment)

(ii) Full legal name of original Ciaim~nk: , ,

~ 'The "Sears Canada Entities" are Sears Canada Inc., Corbeil Electrique It~c., S.L.H. Transport Inc., The Cut Inc., Se
ars Contact

Services Inc., Initium Logistics Services (nc., 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., 24970£39 
Ontario Inc., 6988741

Canada Inc.. 10017711 Canada Inc., 1592580 Ontario Limited, 955041 Fliberta ~(d., 4201731 Canada Inc., 16F3F386 
Canada Inc.,

3339611 Canada Inc ,and SearsConnect.

Z
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3 ~iiSPv~~ Cir= i=c~'v`i~iCi~i GF~ DiSA's..i~vWAi~i,E V~ I.LHIlVI:

TI~e CI<~imant hereby disagrees with the value of its Claim, as set out in the Notice of

Revi~:ion or Disallowance dated ,and assents a Claim as fo(laws:

type of Claim ~ An~uzunt allowed by Amount allowed by Amount claimed by (Arnount claimed by

Monilar as Monitor as secured Claimant ~s Ciairnant as sc;cured

unsecured (Nofice of (Notice v( Revision ~ unsecured

Revision or or Dis~311owancc)

~ISH~~OVd~lIIC(4~

A Pre Filing C;I~~~rn 9~ _ ~ ~ ~ $ ~ $

B Restr x.hirinq $; s; ~ $ 1 4;
i

Period C~arr~ i

C. Post-filing Chem ~ ,v

D. U&O Uaim in 5
respect of Pre-Filing
Period

- — - — ---- --
~ [~&O Claim in 9~ _ $ I $
m5pc ci of
R~Structunnq P;:riod

F Total Claim $ $ ~

(Inserf particulars of your Claim per the Notrce of Revision or Disallowance, and the value of

your Claim as asserted by you).

4 REASONS FOR DISPUTE

(Provide full particulars of SNhy you dispute the Monitor's revision or disallowance of your

Clain as set out in the Notice of Revision or Disallowance, and provrcfe all suppati~~g

documentation; including ai7~ount, description of transactions) or agreemenf(s) giving

rise to the Ct~~irn, name of any guarantors) which has guaranteed the Claim, and

amount of Claim ~!locafed thereto, date and number of a!I invoices, parficulars of all

credits, discounts, etc. claimed. The particulars provided must support the value of the

Claim as stated by you in item 3, above.)

2
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DATED this da of __ ~_, 20__ _.__ _ Y _. ---

(Print name of Claimant, or, if fhe ClaFinant is a
corporation, the name of fhe Claimant and file
name of the authorized sigi7ing officer of fhe
corporation that is executing this Notice of
Dispute of Revision or Disallowance.)

(Signature of Ci~rmanf, or, if the Clairnani is a
corporation, the signature of the autha~ized
signing officer of the corporation that is executing

this Notice of Dispute of Revision or
Disallowance.)

TI7i:~ Ncatice of k~i~f7ut~_of i~f~vision car [?is~Uc~v~~~r:ce MUST be subri~itt~d ~0 1'Iic ~c>nitos at th~~

below address try no later than 5:00 n.m. (Toronto #ime) on the da_v that is ihirty l30) days after

this Notice of Revision or Disallowance is deemed to have been received by you (in accordance~__T
with paragraph 72~ of the Claims Procedure Order, a cony of which can be found nn the

Monitor's website at cfcanada.fticonsultincl.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

3



222

encouraged to, submit Ineir Noficc; ~ of Disp~.~te ~~f Revision or Disaliowanr.,e online ~y st~c~7

deadline at the MoniEor's website al cfcanada.fti~onsulling.cone/se~~rscanacJa.

FTI Consulting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower

79 Wellington Street West

Sul#e 2010, P.O. Box 104

Toronto, Ontario M5K 1 G~i

Attention: Sears Canada Glairns Process

Fax No.: 416-649-8101

Email: searscanada fticonsulting.com

In accordance with the CIai~7~s Procedure Orcfer, except in the case of forms submitted ~t fhe

(vlonitor's online claims portal v~hich are deemed received at the time they are submitted,

notices shall he deer~ied to b~ received by the Monitor upon actual _recei~ thereof try the

Monitor during norrrial business hours on a Business Day, or if delivered outside of nori7»(

business hours, nn the next Business Day.

6F YC)tl FAIL 1"U FILE /~ N0T6G~ OF DISPUTE OF FZEV[SIO~! OR DIS~OLLC)WANCE WITN(N

Tt-~E S'F2ESCRI~ED TIME PER90D, YOUR CLAIM AS SET OUT iN THE NOTICE OF

R~iO~~[Oh~ CDR ~aSRZLt~°J'YA~v~~ 1f~'~L~ ~E v9t~~it~~ !lP~3"J ;'~~l.

4
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~L~CUVLC~

N0710E OF REVISION DR 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 "Ciaimarit")

FROM: FTI Consulting C<~nada Inc., in its capacity as Court-appointed Monifor of the

Scars Cana- da Entities {the "Monitor")

RE: Claim Reference Number:

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 CC,~A proceedings of the Seers Canada Entities dated [December 8], 2017 (the

"Claims Procedure Order''). You carp obtain a copy of the Claims Procedure Order on the

Monitor's wek~site at c{c~nada.fticonsultinq.com/searscanada.

Pursuant to the Claims Procedure Order, the Monitor hereby gives you notice that it has

reviewed your Proof of Claim or D&O Proof of Claim and has revised or disallowed al( or part 
of

your purported Claim. Subject to further dispute by you in accordance with the Claims

Pioceciure Order, your Claim will be as follows:

Type of Claim Amounk as submitted Amount !Amount Amount
allowed by allowed as allowed as
Monitor secured unsecured

Original
Currency_

A. Pre-Filing C(~im ~ $ $ ~ u $

____ _ --
E3. Restructuring ~ ~ $ ~ $ $

Period Claim

C. Post-Filing ~ ~ ~ ~ ~ $

Claim

D. D&U Claim in $ ~

respect of Pre-
Filing Period

E. D&O Claim in $ $

respect of
Restructuring
Period i

~ 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., Indium Commerce Lahs Inc.,
 lnitium Logistics Services Inc., Initium Commerce Labs

Inc., Initium Trading and Sourcing Corp., Sears Flvor Covering 
Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 6938741

Canada Inc., 10011711 Canada Inc., 1592530 Ontario Limited, 355
041 AlUerta Ltd., 4201731 Canada inc., 16E3F3E36 Canada Inc.

3339611 Canada Inc. and SearsConnect.

1
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_--T~ _ _ ,_; _ _ .,
~- , ~~~i ~,~~„~„ .s ~_ ~.

I __ ______ ----~1- _ - ___ _ . _.

Reasons for Revision or Disallowance:

!~ you intend to ctssp~te this ~lotice of Revision or DisaHo~nr~nce, 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, courser, personal delivery, facsimile

transmission or email) at the address listed be3ow. Claimants can also, end are in fact strongly

encouraged to, submit their Notices of Dispute of Revision or Disallowance forms on(inc~ by such

deadline at tf~e Monitor's website at cfcanada.fticonsulting.com/searscanada.

if you do not dispute ti~is Notice of Revision or Disallowance in the prescribed manner and

within the aforesaid time period, your Claim shall be deerrted to be as set ouf herein.

It you agree with this Notice of Revision or Disallowance, there is no need to file anything

further with the Monitor.

Tlie address of the Monitor is set out below:

FT! Consulting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower
79 Wellington Street Wes#

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

Fax No.: 416-649-8107

Email: searscanada(c~fticonsultina.com

fn accordance with the Claims Procedure Order, except in the case of forms submitted at the

Monitor's online claims porial 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

Monifor during normal business hours on a E3usiness 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.fticonsultinq.tom/searscanada.

2
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it YOU FAiL TC ~1LE A NG i i~E OF DlSRU~~ OF R~Vi~It~N 02 ~~~A~LQ'v'1fAtJC~ 1IVIT~SN

THE PRESCRIBED TIME PERIOD, THIS NOTICE OF REV(S(ON OR DISALLOWANCE WILL

BE BINDfNG UPON YOU.

QATED this day of __ , 2Q

FTI Consulting Canada Inc.

3
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J~t1El~U~L~ I~1

OTHER EMPLOYEE LETTER

(LET (-ERHEAD OF THE MONt TOR)

s, 2017

TO: Active and former er~iployees of the Sears Canada Entities represented by

lnternationai Brotherhood of Electrical Workers, Local 213

c/o McMahon, Morrison, Watis

Box 314, 4346 Colonel T~Ibot Road

London, Ontario N6P 1 P9

At(enfion: J. Craig Morrison

AND TO: Active and former employees of the Sears Canada Entities represented by UNIFOR

c!o UNlFOR
Unifor Legal Department, Local 1000

2015 Placer Court
Toronto Ontario M2H 3f-19

Attention: Anthony Dale

.~if~D Tt3: fictive and r`ormer employees ofi the Sears ianac9a En4i~ies represerl4ed by

Le Syndicat des Metallos

c!o Le Syndicat des Metailos, Local 9153

565, boulevard Cremazie Est, Bureau 510Q

Montreal, Quebec H2M 7.V8

Attention: •

AND TO: 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 Claire

against any of the Sears Canada Entities or their respective Directors or Officers

AND TO: Ernptoyees wt~o have opted out of representation by Ursel Phillips Fellows

Hopkinson LLP ("Employee Representative Counsel")

AND TO: Former employees who were terminated for cause and wl~o the Monitor and the

Sears Ganada 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 Rio. GV-'1 7-1 7 846-OOCL~

Recently, on [December B], 2017, the Ontario Superior Court of Justice (Commercial List)

issued an order (the "Claims Procedure Order") in the Companies' Creditors Arrangement Act
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proceedings ofi Sears Canad~~ Inc. <~nd certain ~~f its subsidiaries ar~d aFfili<:~les' (collectively, the
''Sears Canada Enti#ies"), con~rr~encing a cl~:jims procedure (if~e "Claims Process") (or tf~~e

purpose of identifying and determining al! Cl~irns ~~gainsf the Scars C~anad~ Entities and their

respective rurrenf and former dire ctors ~:~nd officers.

Notwithstanding the comrrtiencernenf of the Claims Process, certain classes of persons are
currently c~xempfed from the req~.iiremcni in file any proofs of claim. You are receiving this leiler

becai.ise you fall into one of the categories of such exempted persons, which includes any:

(i) active or inactive union or non-union employee of any one of the Sears Canada
Entities on or after June 22, 2017, including an employee of any any of the Sears

Canada Entities who rec;~ived notice of termination of emplcymc:r~t daf2d on or
after June 22, 2017; and

(ii) former employee of any one of the Seers Can~~da Entities who was t~rr7~inafed
for ca~~se at any time or wf~~o received notice of c~ssatior~ of ferrninafion or
severance payments d~t~d on or after June ?_2 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 ircE~d~s a;ay vlaa;~s ~~U ,~~ay have ~gai~~t ~~e d~r~ctars ~~d af~ic~rs a€au

any claims not related to your compensation.

1'o be clear, there is 6~0 need at th;s tir;~e for you to ~ak~ action in connection with this

Claims Process, or fife any proof of claim in respect of any cBaim you may have against

any of the Sears Canada Entities or their respective current and former directors and

affi cars.

FTI Consulting Canada Inc., as Court-appointed Monitor {the "Monitor"} and the SFars Canada

Entities are at present working to develop a future claims process (the "Employee Claims

Process") to address a(I claims {of any type) of Employee Claimants. A similar process is also

being developed in respect of claims relating to pension entitlernenis end other post-
empfoyment benefits.

In developing this separate Employee Clair7~s 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 (antf who, for greater clarity, does not represe~f the interests of persons listed as

recipients to this letter}; (6} 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., Cort>ei( Flectrique Inc., S.L.FL Transport Inc., The Cut Inc., Sears Contact

Services 1nc., Ini[ium Logistics Services Inc., Initium Commerce Labs Inc, Initium Logistics Services Inc., Initium Cor3imerce Labs

Inc., Initium Trading and Sourcing Corp., Sears Floor Covering Centres Inc., 173470 Canada Inc., 2497089 Ontario Inc., 69£t8741

Canada Inc., 10011791 Canada Inc., 1592530 Ontario Limited, 955041 Alberta Ltd., 4201731 Canada Inc., 168886 Canada Inc.,

3339611 Canada {nc.. and SearsConnect.
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Guarantee F~md; and (dj Morneau Si~epell Inc., as administrator of tl~e Sears Canada Inc.

Registered Rr;tiremenf Plan.

Additional information will be made available to you as tf~is 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 Ciaims Process has been established, the Monitor will provide information

regarding tP~e process and any claims forms to be filed thereunder to you. This information will

also be available on the Monitor's website at cfcanada.fticonsultir~q.com/searscanada/. We

+mould recommend checking the Monitors website periodically/monthly.

!f you I~a~~e q~~estions 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 M5K 1G8

Attention: Sears Canada Claims Process

TeL: 416-649-8113
Toll Frew: 1855-649-8? 13
Fax No.: 416-649-8101
Email: searscanada cnr fticonsultinq.com

Yours truly,

Fl-I Consulting Canada Inc., in its capacity as

Court-appointed Monitor of the
Sears Canada Entities

3
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sC~c~~~Ct

EMPLOYEE LETTER

(LETT~RKEAD OF EMPLOYEE RCPRESENTATIVE 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-OOCL)

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") .

fn connection with the Sears Canada Entities' CCAA proceedings, Ursel Phillips Fellows

Hopkinson LLf' ("~rr~pboyee €2e~prese~tat~ve ~au~~scl"} was appointed to r2pr~sent 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

f~ttta:.~lwww.u~,>ft~~law.cal~r~as-of-r~r~cfi~.:;1s,~G~~rs->>~n~Eia-ern~~fo.yt t 5-<3n~i ic~r~n~iF~r-t.mr~l ~yc ~;;-

The purpose of this letter is to inform you that on [December 8], ?_Q17, the Court 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 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. As anon-unionized Active

Employee or Former Employee of one of the Sears Canada Entities (an °Employee°), you fat!

into one of the categories of such exempted persons.

Pease be advised that the current Claims Process does nat include claims of Employees.

Employee claims wilt be dealt with through a se arate Em to ee Claims Process (as

described below). That i~ciudes any claims you may have against the directors and officers and

claims no# related to your compensation.

To be clear, fliere 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 Dave against

the Sears Canada Entities or their respective current and former directors and officers.
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Emc~iovee ~iairns rrocess

Employee Representative Counsel is currently working with the Sears C~3nada Entities and [he

Monitor, among others, to develop ~ separate claims procEss (the °Employee Claims

Process"), to address all cl~irns (of any type} of current or former employees of the Sears

Canada Entities. A similar process is also being developed in respect of claims relating to

pension ~ntitlemer~ts and other post-employment benefits. Any claims against the directors

and/or officers of fhe Sears Canada Entities that you may have as an Employee will also be part

of the Empi~yee Claims Process. Ire addition, if you have a claim against the Sears Canada

Fntitic:,s for a rr~after not related to your compensation, that claim will also be dealt with througf~

the Employee Claims Process. ~

Additional information wil! be made a~~ailable to you as this process continues. For now, the only

action you rn~3y need to take is to advise the Monitor and/or Employee Representative Counsel

ofi a change of address.

Once the Employee Claims Process has been established, the Monitor will provide information

regarding the process and any dairr~s forms to be filed thereunder to you. This inforrr~atior~ will

also be available on the Monitor's website at cfcanada.fticonsultinq.corn/searscanada/. At

present, it is difificult to estimate when the Employee Claims Process will be estak~lished but it

should be over the course of the next two to three months. We would also recommend checking

the Monitor's website (cfcanada.fticonsultinq.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-B55-II352 or our email at SearsCanadaEm to ees u fp hlaw.ca.

Yours truly,

Cirsel Phillips Fellows Hopkinson LLP

Susan Urse!

2
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PEN510NER LETTER

Deccrnber ~, 2017

Via Regular Mail

Dear Sir/Madam:

Andrew J. Hatnay
ahatnay@kmlaw.ca

Ite: Sears Canada Inc. and ce~-tai❑ of its subsidiaries and af~fifiates {c~l~ectively, "Sears Ca~~ada
")

Represenlatiox~ of Noi~-Union L~nployees azid Retirees with Pension acid O~'~I3
 Et►titlements in

Sears C'anada's proceedi►~hs (the "CCAA ~'roccedit~bs") uncjer fhe Co»~panies~' Creditors

Arrangei~netzt Act, R.S.C., 1985, c. C-3G (lhc "CCAA")

Out- File No. 17/1312

We are the Representative Counsel to Ken Eady, Larry Moore, and Wiliam
 Turner, who were appointed by the

Ontario Superior Court of Justice {Commercial List) as Representatives of
 all non-union employees and

retirees of Sears Canada' who have entitlements to pension benefiks and o
ther post-employment benefits such

as health beneTits, life insurance; and supplemental pension {collectively, "t~P~~s") in the CCA,q Proceedings.

For the purposes of this letter, the non-union employees and retirees sha
ll be collectively referred to as the

"Pensioners".

We are writing further to our letter dated July 26, 2017 to provide informat
ion on the claims process (the

`CPaims Process") that Sears Canada established and the Court recen
tly approved. The purpose of this

Claims Process is to identify and determine claims from creditors for amounts 
owing to ti~em by Sears Canada

an~i/or Sears Canada's current and farmer officers and directors.

Sfafus of the Sears Canada CCAA proceedings

On June 22, 2017, Sears Canada obtained Couri protection from its creditor
s under the CCAA. At the same

time, the Cou~~t appointed FTI Consulting Canada (nc. as the Monifor. Gener
ally, the Monitor's role is to monitor

and regularly report to the Court and stakeholders on Sears Canada's ac
tivities while it is under CCAA

protection and to interact with creditors in a fair and impartial manner.

There have been a number of developments over the past few months. Sear
s Canada is not restructuring to

continue as a viable company. Instead, on October 13, 20'17, Sears CaT~ada brought a motion before t~
~e

Court for approval that it liquidate its remaining inventory. The Court appr
oved the liquidation. Sears Canada

has begun tf~e process of liquidating the inventory in all of the remaining s
tores and selling all of its other

assets. Sears Canada is continuing with the store liquidation process through Janu
ary, 2018.

(other than senior management of Sears Canada and any person who opted out 
of representation by Kos!<ie Minsky

LLP)
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7:he General C/airx~s Process

During the Gaims Process, the Monitor will accept Bairns from creditors (subject io certain e
xernptions) for

amounts they claim to be owing by Sears Canada and/or Their current and former directors e
nd 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 cla
im has either been

accepted or revised or disallowed in whole or in part. The claims of creditors tf~af have been revised or

disallowed will have the opportunity to respond further, after which the Monitor and Sears Ca
nada may re-

consider the claim or attempt to settle the claims} with tt~e creditor. If a resolution cannot he reached, the

dispute may be referred for adjudication try a Claims Officer who will decide the issues 
in dispute and render a

decision. A creditor may appeal a decision of a Clairrzs Officer. The process is intended to ciete
rr~~ine the tota{

amount of debts owed by Sears Canada to its creditors.

7"he ferture Pensionter Claims Process

The Claims Process that is currently underway is for general creditors of Sears Canada and 
does__not inc:l~ade

claims for amounts owing to pension plans or to Pensioners in relation to pension bene~its
 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 OPF_Bs. Koskie Minsky LLP as Representative Counsel will work with its actuarial

advisors and other parties to ensure that these claims are appropriately valued and submitt
ed in the Pensioner

Claims Process. We will provide further information about the Pensioner Claims Process onc
e that process

has been finalized and commenced. A similar process is also being developed in respect 
of ernnloyee-relate

claims.

As a Pensioner, you do not need to make individual claims related to your pension benefits or
 QPEBs at this

time. In addition, any claims you may have against the directors end officers, or claims yo
u may have that are

not related to your pension or OPEB entitlements, will be Beall with in the separate Pension
er Claims Process.

At this time, there is no need for you to take any action in connection with the current Gaims 
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

uvww.kmlaw.ca/searsrepcounsel for information.

If you have any questions or concerns, call cur toll-free hotline at 1-800-244-7120, or e-mail us at

searsrepcounsel@kmfaw.ca.

We trust the above is helpful. We wish you the best for the holiday season

Yours truly,

KOSKlE MttVSKY LLP

Andrew J. Hatnay

AJH:vdl

cc. Client Committee
Amy Tang, Barbara Walancik, Natercia McLellan (Cor~imunications Manager), Koskie Minsky t.LP
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sCHE~U~EK

NOTICE OF CONSTRUCTIQN CLAM

FOR CLAIMS AGAINST THE SEARS CANADA ENTITIES ANDIOR THEIR

DIRECTORS AND OFFICERS

TO: [INSERT NAME AND ADDRESS OF CONSTRUCTION CONTRACTOR AND/OR ITS

COUNSEL}

f~
Claim Reference Number:

General Description of

improvement including Project /

Store Location:

df applicable, Preservation and

Perfection Dates (with
registration nos.):

If applicable, Amount of ~ien(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 the"sr respective

Directors and Officers, which was approved by the Order of the Ontario Superior Court o
f

Justice (Commercial List) in the Companies' Creditors Arrangement Act proceedings of the

Sears Canada Entities nn [December 8], 2017 (the "Claims Procedure Order"). Capitalized

terms not defined herein have the meanings ascribed to them in the CEaims Procedure Order. A

copy of the Claims Procedure Order can be obtained from the website of FT1 Consulting

Canada lnc., the Court-appointed Monitor of the Sears Canada Entities (the "Monitor"), a
t

cfcanada.fticonsuftinq.com/searscanacla/.

Ae:e:~rding 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

Consfruction 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 Cfaim"

also includes any D&O Claims) relating thereto.

The "Sears Canada Entities" are Sears Canada Inc., Gorbeil Elec[rique Inc., S.L.N
. Transport fnc., The Cuf Inc., Sears Contact

Services Inc., Initiuni Logistics Services Inc., Initium Commerce Labs Inc., I
nitium Logistics Services Inc., Indium Commerce Labs

Inc., fnitium Trading and Sourcing Corp., Sears Fioor Covering Centres Inc., 
17347G Canada Inc., 2497059 Ontario Inc., 6988741

Canada lne., 100'i 1771 Canada Inc., 159?_5F30 Qntario Limited, 955041 f~lb
erta Ltd., 4201731 Canada Inc., 168EtF;6 Canada Inc.,

3339611 Canada Inc ,and SearsConnecl.
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Speci~ic Amount

Debtor

i

~$

~g

Total: ~ $

Against a
Canada
under
provisions
applicable
Provincial

Legislation

Sears
Entity
ir'ust

of

Lien

Type of ~orzstruciio~~ Clairrr

Against a
Director Or
Officer under
trust provisions
of applicable
Provincial Lien
Legislation

Secured by
registration of a
builders' or
construction Tien,
or by any
sec«rity held in

connection with

a Vacated or
Discharged Lien

Unsecured
portion of

Construction

Claim

" Amount is in Canadian Dollars. All Construction Claims in an original cun~ency other than Canadian

Dollars are converted to Canadian Dollars using the Bank of Canada exchange rate on Jung 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 Claims) relating thereto), you are not required to respond to this Notice of Construction

Claim. !f there is disagreement with the determination of the Construction Claim as set out

f~Prein, yc~~s rniast rom~lete tf~e enclo~ect t~!oticL of Dis~~~ti of Cersst~~l~~tie~n Claim ueic~

deliver such executed Notice of Dispute of Construction Giaim to the Monitor such that it

is received by the Monitor by 5:00 p.tn. (Toronto time) on February 15z 2U'i8 (the

"Construction Claims Sar 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 ora3} 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. you are to dis~~.~te the above

Construction Claim on behalf of yourself and any Conn~eted Si.ab-Contractor wiil~ res~~ect to any--- - —_
disputed amount_t~y submitting a Notice of Dispute of Cons#ruction Claim. For greater certainty,

no Connected Sub-Contractor shalt 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 s~ibmitted by the Construction Contractor.

As a result of the co-ordination ti~at will ae required between the Construction Contractor and

the Connected Sub-Contractors, the Claims Procedure Order reauires you, as the

Construction Contractor, to send as soon as possible a copy of both your Notice of

Construction Claim and tf~e enclosed Construction Sub-Contractor Instruction Letter to all

Construction Sub-Contractors ire a direct contractual agreement or engagement with you in

connection with the relevant improvement and ensure that every Consta~~ictior~ SuEa-

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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!f a ~o„~pl~te~ ~7ot~ce o; flispute ~f Co~~structia~~ ;;lai~~ ~r respect of the Carostruetiar

Claim set out in the Notice of Construction Claim is ~~ot received by ttie Monitor by 
the

Construction Claims Bar Date, then both you and aU Connected Sub-Contractors
 in

connection with the relevant improvement s}iall be deemed to have accepted the

Construction Claim set out therein, and no such Construction Claimant shall have 
any

further right to dispute tl~e 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 Cons
truction

Claim on behalf of yourself and all Connected Sub-Contractors, it is your responsibilit
y, as the

Construction Contractor, Co dive each Connected Sub-Contractor the opportunity to determine

and negotiate with you, any rights they m~~y have with respect to the Construction Claim 
and

incorporate it into t~~e Notice of Dispute of Construction Claire.

IF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY 
THE

MON(T~R WlTHfN THE PRESCRIBED TIME PERIOD, THE CONS7RUCYION CLAIM 
AS

SET OUT fN THE NOTICE OF CONSTRUCTION CLAIM WILL BE BINDING ON YOU A
ND

ALL CO~INEGTED 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 Cfaim, you must include your whole Construction Cfai
m in the

~!otice of Disp~.ite of Construction Claim. ff yon! (or any other Person, including any Connec
ted

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.

~arastruction ~ontracfors requiring further information or claim documentation, or mho w
ish

to submit a Notice of Dispute of Construction Claim to the Monitor, may contact the 
Monitor at

the following address:

FTl Consulting Canada Inc., Sears Canada Monitor

TD Wat~rtiouse Tower

79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

Tel.: 416-649-8113

Toll Free: 1-855-649-8113

Fax No.: 416-649-8101

Email: seal-scanada(a~fkiconsultinq.com

DATED at Toronto, this day of December, 2017.



236

SCNEDULEL

NOTICE OF DISPUTE OF CONSTRUCTION CLAIM

FOR CONSTRUCTION CLAIMS AGAINST THE SEARS CANADA ENTITtES~

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], ?_017 (the "Claims Procedure Order") or the Notice of

Construction Cfair7i. A copy of the Claims Procedure Order can be founc! on the Monitor's

website of cfcanada.fticonsultinc~.comisearscanada/_

{A) P~4RTIC[JLAR5 OF CONS~'RUCTIC~~V CONTRACTOR

~uli Legal Name of Consir~fction
Contractor:

Full Mailing Address of Construction
Contractor:

Telephone Number of Construckion
Contractor.

Facsimile Number of Construction
Contractor:

E-mail Address of Construction
Contractor:

Attention (Contact Person}:

(B) PARTICULARS OF CONSTRUCTION SUB-CONTRACTOR, IF APPLICABLE

(i) Does a Canstrucfion Sub-Contractor at any 3evel in connection with the relevant

improvement dispute the Construction Claim as set out in the Notice of

Construction Claim? Yes ❑ No ❑

{ii) If yes, attach documents evidencing (a} such Construction Sub-Contractor's

refationshi{~ fo the Construction Contractor and/or Construction Sub-Contractor

who agreed with or engaged them to provide goods(services/work in

The "Sears Canada Entities" are Sears Canada Inc., CorUeil Electrique Inc., S.LH. Transport Inc., The Cut Inc., S
ear, Contact

Services Inc., Initiiim Logistics Services Inc., Initium Commerce Lads Inc., INtium Logistics Services Inc., Init
ium Cornrnerce Labs

Inc., Inilium Tradir~a and Sourcing Corp., Sears Floor Covering Centres Inc., 173470 Canada Inc., 2497089 O
ntario fnc., 6988741

Canada Inc., 10011711 Canada Inc., 15925£0 Ontario Limited, 955041 Alberta Lld., 4201731 Canada Inc., 1
68886 Canada Inc.,

3339611 Canada Inc_, and SearsConnect
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ronnecfion 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 tf~e Constfuction COntl-~C~Of". I~ there is

insufficient space below for such particulars, inci~ade them in a separate

attached schedule.

Full Legaf Name of Construction Sub-

C;ontractor:

Fuil Mailing Address of Construction

Sub-Contractor: _ _ ___---- _ ._._..-__

Telephone Number of Construction Sub-

Confractor:

Facsimile Number of Construction Sub-

Contractor:

E-mat! Address of Construction Sub-

Contractor:

Attention (Contact Person):

2 DiSPU7E (~F CLAtM AS SET OUT (N NOTICE OF C~t~S7RUCTiON CLAIM

The Construction Contractor on behalf of itself and all Connected Sub-Contractors

hereby disagrees with the value of the Construction Claim as set o~.if in the Notice of

Construction Claim dated end 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 tine value of your

Construction Claim(sJ as asserted by you}

Type of Construction Name of Specific Debtor Amount set out in Notice of Amount claimed by

Claim Claimed Against Construction Gl~im Construction Contractor on

behalf of itself and all
Connected Sub-Contractors

A. Against a Sears $ $

Canada Entity under trust

provisions of applicable
Provincial lien Legislation

B. Against a Director or $ $

Officer under trust
provisions of applicable
Provincial Lien Legisiakion
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C `ecured by reg~slralion
of ~3 i~uilders' or
cons(ruclion lien, or by
any security Held in
Cc~r'1nc;C(iOn with 2 VaGalcd
or D+scharoe~d Lien

D. Unsecured por?ion of
Construction Claim

E. T~f~l Cl~~irri

REAS(~~iS FOR D1SPfJTE

(Provide full p~rticulai , below as to the r~aso~a why the Consfrucfion Con!ractvr on behalf of
itself and all Connected Sub-Contr~cto~:s dispute., tt~e assessmen! of ifs Cor~str~rction Giaim(s)
~s sei out in the Notice of Construction Claim, and provide all supporting doc~unenlation. Thrs

includes, without limitation, amounts, description of trans~ction(s) or agreements) giving rise to
tine Construction Claim(s), name of any guarantors) which has guaranteed the payrnen( of
Construction C/aim(s), and any amount allocated ff~ereto, the date and number of ill invoices
and supporting documentation, partic~.rlars of all credits, disco~.in(s, etc. chime«`, the fulf
particulars of each person for whom the services or rnaterials were provided to by a green
Construction C(armant related to the Cor~strucfion Clairn, a brief description of (he services or
materials supp(ind by each Construction Clairnanf, each contract price er subconhact price, the
date of each Construction Claimant's date of (asf supply, copies of each contract/subcontract at
issue including any change orders, amendments; and purchase orders or other re/afed
documents. The particulars provided must stippat the value of the Ca~struction Clairn(s) as
stated by you rr~ section 2, above.)
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DATED this day of ___ , 2~_

(Print name of Construction Conlr~ctor, or, if (he
Construction Contractor is a corporation, the
name of the Construction Contractor a~~d the
name of the authorized signrnc~ officer o(the
corporaflon that is exea~ling this No(ice of
Dispute of Construcfion Claim.)

(Signature of Construction Contractor, o,~ if the
Construction Contractor is a corporation; the
signature o(the authorized signing of(rcer of the
corporation that is executing this Notice of
Dispute of Constructio~~ Claim.)

i l.is Nc~ti_:=~:_c~f C~is~~u~~. c;f Gans~ti~~~e_.ii~n Ci~im MUS i b~ s~ihmittr~d try th~~ fVlor7it~r at if~~r-; bnlcaw

~~ci~r:lress t:~y r~o later than 5:U0 ~.E71. (Toronto ti~t7e) ran February 95, 201$. Delivery to tf~e

fvlonitor may be made by ordinary prepaid mail, registered mail, courier, personal delivery,

facsimile transmission or email to the address below.

FT( Cansufting Canada Inc., Sears Canada Monitor

TD Waterhouse Tower
79 Wellington Street West
Suite 2010, P.O. Box 104

Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

Fax No.: 416-649-8101
Email: searscanada(a~fticonsultinq.com

In accordance with the Glaims Procedure Order, notices shall be deemed to he received by

the Monitor upon actual receipt thereof by the Monitor during normal business hours on a

Business Day, or if de4ivered outside of normal business hours, on the next Business Day.

IF A Na i ICE OF DISP~J"fE OF CONS~RUC`~IOtV CLAIM IS NOT RECEIVED BY THE

MONITOR WITHIN THE PRESCRIBED TPME PERlQD, THE CONSTRUCTION CLAtM AS

SET OUT IN THE NOTICE OF CONSTRUCTION Cl..A1M V1t1LL BE BINDING ON YOU AND

ALL CONNECTED SUB-CONTRACTORS.

7
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SCHEDULE M

fNSTRUC710N 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 Cou~1 of Justice (Commercial List) (the "Court"
)

issued ~n order (the "Claims Procedure Order") in the Canpanies' Creditors Arrangem
ent

Act proceedings of the Sears Canada Entities, commencing a claims procedure (khe "Gfaims

Process") for the purpose of identifying and determining, among other things, afl Construction

Claims against the Sears Canada Entities and/or their respective Directors and Officers.

Reference should be made to tl~e 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 tf~e holdback under

such legislation;

(b) Claims secured in whole or in part by the registration of a builders' lien or

consiruction lies u~,dei suci~ legislation against any real property that teas 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 terns not defined herein Dave the meanings ascribed to them in the Cl
aims

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 Seers Canada Entities, at

cfranada.fticonsultinq.com/searsca~~ada/.

You have received this letter because, as indicated by the enclosed Notice of Construc
tion

Claim, you have been identified as a Construction Contractor with a Construction Claim.
 This

letter provides general infori7~ation about the Claims Process as related to Construction

Claims, the obligations of Construction Contractors thereunder, and instructions for 
completing

a Notice of Dispute of Construction Claim form.

CLAIMS PROCESS, OBLIGATIi7NS, AND INSTRUCTIONS TO CONSTRLJCTfON

COIRTRAGT~F~~

If you, as the Construction Contractor an behalf of yourself and all Connected Sub-

Contt-actors, disagree with the assessmen# of the Construction Claim as stated in a Noti
ce of

Construction Claim, You must com fete the Notice of Dispute of Construction Claim in

accorcl~~nc~ ~~~iti~ the' ~7uici~;lines hc;rein and df;liver the ~xecukec:l Nn[icr~ oaf C)i ,~u~ to of

TYie "Sears Canada Enli[ies" are Sears Can~cf~ Inc., C:orl~e~il ir:le~:IrquF: Ine.,
 S.L.H. Tl~ns~>or4 Inr_. ~i-i~e t:,ut Ina, Sears Contact

Sen~ices Inc., Initium Logistics Services Inc., lruliu~u ~:;uri7r~,:~~rrr-. L~ibs Iran, infti~.ini l.r~ris~
ir,.s S=~n~icrs inr.., Initium Commerce Labs

Inc., Initium Trading and Sourcing Corp., Sc~~r~ (~I~~o~ Gc v~,
rirsc~ C;(:ntre~; Inc., 1 r 3<I70 Gasnada I ~c. `'491[~~?<~ Ontario (nc., 6988741

Car2ad~ Inc., 100'117 9 Canada Inc., 159?_5~3C~ t_;rn _grin L.im~1. c1, !~; .>Od~l ~;Ih~,u 
tis: 1_t~(.. ~12D i %?1 r „~,:,~~, Inc., 16II8F36 Canada Inc.,

3339611 Canada Inc., and 5earsConncct.
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Construction Claim to 1i~e Monitor such that it is received by no later than 5:00~_m. (Toronto

time) on February 15. 2018 (ihe "Construction Claims Bar Qafe")

Please note that a Construction Contractor's Construction Claim in relation to a given

improverneni is deemed to include the Construction Claims of the Construction Contractor and

Ali Construction Claims of any and all Construction Sub-Contractors 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.

/~s a result of the co-ordination that will be required between the Construction Contractor and
the Connected Su~~-Contractors, the Claims Procedure Order requires you, as the

Cons#ruction 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 tha# every Construction

Sub-Contractor sends as soon as possible a copy of both your Notice of Construction Claim

and a construction Sub-Contractor irstruction Letter to all Construction Sub-Contractors with

whom they are in a direct contractual agreement or engagement with in connection with the
relevant improvernent.

If a completed Notice of Dispute of Construction Claim in respect of the Construction Cfaim 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 andlor ttleir 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 oppo~~funity to

determine and negotiate with you, any rights ii~ey may have with respect to the Construction

Claim and incorporate it into the Notice of Dispute of Construction Claim.

IF A NOTBCE OF DISPUTE OF CONSTRUCTION CLAIM IS NOT RECEIVED BY THE

MOfVETOR WITHIN THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAfM AS
SET (~t~T IN TI-I~ N~1"I~E OF ~~?~ISTRUCTI~N CLAIM WILL BE BINDING ON YOU AND

r^~LL ~~3~i+l~CT~Ci ~vI3-~`~iv r RAC i a c~.

Construction Claimants requiring further information or claim documentation may 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 7 G8

Attention: Sears Canada Claims Process
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Tel.: 416-649-817 3

Toll Free: 1-355-649-8113

Fax No.: 41 G-649-8101

Email: searscanada~a?fticonsultin~.com
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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 fo the headings of the Nolice of Dispute of Construction Claim.

SECTION 7 (A) —PARTICULARS OF CONSTRUCTION CONTRACTOR

Enter the reference numaer of the Construction Claim as indicated at the top of t(~e

Notice of Construction Claim.

The ful! legal name of the Construction Contractor and its current particulars must be

provided.

3 !f the Construction Contractor operates under a different name or names, please

indicate this in a separate schedule in the supporting documentation.

SECTIC)N 1(B) — PARTICULARS OF CONSTRUCTION SUB-CONTRACTOR, fF

APPLECABL.E

!f a Construction S~!b-Contractor at any level in connection with the relevant

improvement rJisputes 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 fuN contact particulars in the table below of such

Construction Sub-Contractor and each other Construction Sub-Contractor in the

co~~tractua! "chairs° beEween 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 nar7ie of each relevant Construction Sub-Contractor and its current

particulars must be provided.

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.

SECI"BON 2 — D1SPtJTE OF CLAIM AS DETERMINED IN ~IUTICE OF CONSTRUCTION

C LA1 M

Indicate both the amo~mt set out in the Notice of Construction Claim and the amount

asserted by you, as the Construcfion Contractor and on behalf of all Connected Sub-

Contractors, for each Construction Claim: (i) Ugainst a Sears Canada Entity under trust

provisions of applicable Provincial Lien Legislation, (ii) against a Director or Officer

under trust provisions of applicable Provincial Lien Legislation, (iii) secured by

registration of a builders' lien ar construction lien, or secured by any security held in

connection with a Vacated or Discharged Lien, and (iv} to ff~e 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



3 If tfie ~:~mount claimed is in a currency other than C~.~nadian dollars, please indicate this

in the t~~ble.

4 If necessary, c,«rrency 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 ~s

set out in the Notice of Construction Claim. (f there is insufficient space on the form for

such particulars, provide it on a separate schedule.

2 Attach all supporting documentation, including without limitation amount, description of

transactions) or agreements} giving rise to the Construction Claim(s), name of any

guarantors) which has guaranteed payment of the Construction Ciaim(s), and any

amount allocated thereto, the date and number of al! invoices and supporting

documentation, particulars of all credits, discounts, etc. claimed, the ful! particulars of

each person for whom the services or materials were provided to by a given

Construe#ion 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 G!aimant's date ~f last sGpply, 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.

3 The par-ticufars provided must support the value of the Construction Claim as stated by

you in Section 2 above.

4 The Notice of Dispute of Construction Claim is to be signed only by tl~e Person

submitting the Notice of Dispute of Construction Claim.

FILING C3F NOTICE OF ~6SPUTE OF CC~NSTRUCTlON CLAIM

The Notice of Dispute of Construction Claim MUST be received by the Monitor on or before

5:t)0 p.r~n. { l~~rr~nlo iirn~) vn the C~~nstri.~i;ticsn Ci~iin~s (3ar C~~ite of F=t ?:,ru~~ry 1;~,_?01_~ 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 2070, P.O. Box 104
Toronto, Ontario M5K 1 G8

Attention: Sears Canada Claims Process

Fax No.: 416-649-8701
Email: searscanada(cx~.fticonsultinq.com

PF A NOTICE OF DISPUTE OF CONSTRUCTION CLAIM !S NOT RECEIVED BY THE

MONITOR Wli"f-!{N THE PRESCRIBED TIME PERIOD, THE CONSTRUCTION CLAIM AS

SET OUT fN THE NOTICE OF CONSTRUCTION CLAIM WILL BE 81NDfNG ON YOU AND

ALL CONNECTED SUB-COhlTRAGTORS.

12



245

SCNEDULE~

INSTRUCTION LETTER FOR CONSTRUCTION SUB-CONTRACTORS

REGARQING CONSTRUCTfON CLAIMS AGAINST THE SEARS CANADA ENTIT[ES

AND/OR THEIR DIRECTORS AND OFFICERS'

CLAfMS 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 ~ claims procedure (the "Claims

Process") for the purpose oT identifying and Determining, among other things, aif Construction

Claims against tt~e Sears Canada Entities and their respective Directors and Officers.

Reference should be made to the Claims Procedure Order far 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 I~gislation 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 tha# 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 FT1 Consulting Canada

1nc., the Court-appointed Monitor (tfie "Monitor"} of the Sears Canada Entities, at
cfcanada.fticonsultinq.comisearscanada/.

You have received this letter because you have been identified as a Construction Sub-

Contractor who has supplied services or materials or worl~ to an improvement to real property

that has been or is owned or leased by a Sears Canada Entity (the "improvement"), AIVD 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 ik 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 Irr~provement are accounted for in the

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., Initium Commerce Labs inc., Initium Logistics Ser~~ices Ina, fnitium Commerce Labs

Inc., {nitiurn Trading and Sourcing Corp., Sears Floor Covering Centres Inc., 173 470 Canada Inc., 2497089 Ontario Inc., 6958741

Canada Inc., 100117 i Canada Inc., 1592580 OnLano L_imiled, 955041 Alberta Ltd., 4?01731 Canada Inc., 168886 Canada Inc.,

3339611 Canada Inc., and SearsConnect.
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Construction Claim of tf~~e Constri.iction Confractor (i e., the party whc~ has the direct contractual

relationship with one of fhe Sears Canada Entities) in ref~3tion io that Improvement.

RESPONS181LIT1ES OF CONSTRUCTION SUB-CONTRACTORS IN CLAIMS PROCESS

~s a part of the Claims Process, the Construction Contractor relevant fo the improvement has

rer.,eived a Notice of Construction Ciaim indicating the Construction Claim (including any D&O

Cla+m relating thereto} as valued by the Sears Canada Entities, in consultation with the Monitor.

Please note that, under the Claims Proced~~re 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 Contractor; 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 fhan 5:00 p.m. (Toronto time) on February

15, 201£3 (tire "Construction Claims Bar Date"). However, it is the Construction Contractor's

res~onsibility (and not you or anv other ~nnnc.r tecl Sub-Contractor) to submit a Notice of

Dispute of Construction Claim to dispute the Construction Claim. For grater certasnty, neither

you nor any other C~nstructian Suva-Contractor is required to submit a separate Notice of

Dispute of Construction Claim in respect of its Construction C(aim 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. Plea~~ ~ortact tf~e

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 Clairal if a Notice of Dispute of Constructioaa Claim is not submitted by the

Construction Contras#or).

If a Notice of Dispute of Construction Claim is not received by the Monitor by the Construction

Gaims Bar Date, then alt 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 res~onsibility as a Construction Sub-Contractor to contact the Constriction

Contractor directly to:

(a) deferrr~in2 and negotia~2 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 Constructio~~ Claim sent to

the Construction Contractor, or in a Notice of Dispute of Construction Claim to be

submitted by the Construction Contractor witf~in the prescribed time period.



Note That the Claims Pracedur~ Order further recauires vou, rig a Constructio~~ ~ub-

Contractor, to send as sr~c?r~ as ~~c><ss~k>l~; a co~~y of the Notice n( Construction Claim and this

Construction Sub-Contractor Instruction Letter to all Construction Sub-Contractors 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

Consfiruction Contractor, but may also contact the Monitor at the fallowing address:

FTI Consulting Canada lnc., Sears Canada Monitor

TD Waterhouse Tower
79 Wellington Street West

Suite 2010, P.O. Box 104
Toronto, Ontario M5K i G8

Attention: Sears Canada Claims Process

Tel.: 4 ~ 6-649-8113
Toll Free: 1-855-649-817 3
Fax No.: 416-649-8101
Email: searscanad~ (c~fticonsuiting.com
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Phis Es exhibit "N" referred to in fh~ Affidavit of

WAliam Ricf~~ rd Marker, sworn before me ~t

v~,= `; =-- ,New Jersey, United States

of Arrlcric~, on tiug~ist 10, 2018.

.-£ ~ .,-__ ,.~ .. t.~r ,._._~
%~ Notary F~ubiic iii artd for the State of New Jersey)

~~~EMY ~C~~Z~i~ul'~~~TC?
~v'OT,~RY F'U~LiC 0~ ~lEW J~RStY
~~~y Commission ~ xpi;es dt?.7/222
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Court File No. CV-17-11846-OOCL

ONTARIO

SUPERIOR COURT OF JUSTICE

\o~, c v u R r ~F
~e
~ T H N BLE MR.

EH~ Y

~~r~ v
J'GA ~~;ii77~ Jc'̀\

COMMERCIAL LIST

THURSDAY, THE 22nd

DAY OF FEBRUARY, 2018

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRI-ANGEMENT OF SEARS CANADA INC., 9370-2751

QUEBEC INC., 191020 CANADA INC., THE CUT INC., SEARS
CONTACT SERVICES 1NC., iNITIUM LOGISTICS SERVICES
TNC., INITII7M COMMERCE LABS TNC., INITILTM TRADING
AND SOURCING CORP., SEARS FLOOR COVERING
CENTRES TNC., 173470 CANADA 1NC., 2497089 ONTARIO
INC., 6988741 CANADA INC., 1001 i 711 CANADA INC.,
1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,

4201531 CANADA 1NC., 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 the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. 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 SeazsConnect (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


