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TO: THE SERVICE LIST  
 
AND TO: THE SUPPLEMENTAL SERVICE LIST (SLH):  

 

 Daimler Truck Financial 
Mercedes-Benz Financial Services 
Canada Corporation 
2680 Matheson Blvd E, Ste 500 
Mississauga, Ontario 
L4W 0A5 
Canada  
 

 National Truck Centre Inc.  
918 Cliveden Ave 
Delta, BC 
V3M 5R5 
Canada 

 National Truck Centre Inc. (dba Volvo 
Trucks of Vancouver) 
9758 203 St.,  
Surrey, BC  
V4N 3R2 
Canada 

 Hawkins Truck Mart Ltd. 
45 Gillis Road 
Fredricton, NB 
E3C 2G3 
Canada 

 Bank of Montreal 
115 South Lasalle Street,  
12th Floor-19W 
Chicago, IL 
60603 
United States of America 
 

 GE Canada Leasing Services 
2300 Meadowvale Blvd., Suite 100 
Mississauga, ON 
L5N 5P9 
Canada 

 Kenworth Toronto Leasing Ltd. 
500 Creditstone Road 
Concord, ON 
L4K 3Z3 
Canada 
 

 Mid-Ontario Diesel Limited 
400 Dunlop Street West 
Barrie, ON 
L4N 1C2 
Canada 

 Tallman Truck Centre Limited 
7450 Torbram Road 
Mississauga, ON 
L4T 1G9 
Canada 
 

 Trailer Wizards Ltd. 
1880 Britannia Road East 
Mississauga, ON 
L4W 1J3 
Canada 

 Wabash Canada (Tycorra Investments 
Inc.) 
10 Forwell Road 
Kitchener, ON 
N2B 3E7 
Canada 
 

 VFS Canada Inc. 
238 Wellington St. E.,  
3rd Floor, 
Aurora, On  
 L4G 4C4 ON  
Canada 
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 ARI Financial Services Inc. 
600-1270 Central Parkway 
West Mississauga, Ontario 
L5C 4P4 
Canada 
 

 Element Fleet Management Inc. 
900 - 4 Robert Speck Parkway 
Mississauga, ON 
L4Z 1S1 
Canada 
 
and  
 
161 Bay Street 
Suite 4600 
Toronto, Ontario 
M5J 2S1 
 

 COVENANT TRANSPORT  
400 Birmingham Highway 
Chattanooga, TN 37419 

Phone: (866) 398-2884 
Fax: (423) 825-7548 

 
 

 SIMMONS (SSH BEDDING CANADA) 
166 Norfinch Drive,  
North York, ON 
M3N 1Y4 

 INTEGRATED ASSET 
MANAGEMENT CORP. 
70 University Avenue, Suite 1200  
Toronto, ON  
M5J 2M4 
Canada  

 MARGAREE INVESTMENTS LIMITED 
2814 Old Sambro Road 
Williamswood, NS  B3V 1E5 
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Court File No. CV-17-11846-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS 
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM 
TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA 
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 
4201531 CANADA INC., 168886 CANADA INC., AND 3339611 
CANADA INC. 

NOTICE OF MOTION 

Applicants 

(Motion for Approval of Asset Purchase Agreement with S.L.H. Transport Inc./ 
Transports S.L.H. Inc.) 

The Applicants will make a motion before a judge of the Ontario Superior Court of 

Justice (Commercial List) on October 4, 2017 at 10:00 a.m., or as soon after that time as the 

motion can be heard, at 330 University Avenue, Toronto, Ontario. 

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

THE MOTION IS FOR: 

1. An Order (the "Approval and Vesting Order") substantially in the form attached to the 

Motion Record, inter alia: 

(a) if necessary, abridging the time for service of this Notice of Motion and the Motion 

Record and dispensing with service on any person other than those served; 



- 2. -

(b) approving the Asset Pmchase Agreement entered into as of September 29, 2017 

(the "Assiet Purchas:e Agreement") between S.L.H. Transport Inc. / Transports 

S.L.H. Inc:. ("SLH") (as seller), 8507597 Canada Inc. ("8507597") (as buyer), Sears 

Canada Inc. ("Sears Canada") (solely for purposes of ,Article l, .Article 2, Section 

7.5(e), Section 7.12 and Article 11 of the Asset Purch~e Agreement) and 168886 

Canada Inc. ("168886") (awholly,-owned subsidiary ofSLH, solely for purposes of 

Article 1, Article 2, Section 7.8, Section 7.12 and Article 11 of the Asset Purchase 

Agreement), and vesting in and to 8507597 all of SLH's (and, as applicable, Sears 

Canada's and 168886's) right, title and interest in and to the Purchased Assets (as 

defined in the Approval and Vesting Order). 

( c) sealing from the pub He record cert~in commercially-sensitive information and 

documents ( as described below). 

2. Such further and other relief as this Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

1. The Applicants were granted protection from their creditors under the Companies' 

Creditors Arrangement Act, R.S.C. 1985 c. C--36, as amended (the (.'CCAA") pursuant to the 

Initial Order of the Ontario Superior Court of Justice (Commerdal List) dated June 22, 2017, as 

amended and restated; 

2. FTI Consulting Canada Inc .. was appointed to act as the Monitor (the "Monitor") in the 

CCAA proceeding; 

Approval and! Vesting Order 

3. On July 13, 2017, the Court approved a process (the "SISP") by which BMO Nesbitt 

Bums Inc, (the "Sale Advisor") on behalf of Sears Canada and under the supervision of both the 

Special Committee of the Board of Directors of Sears Canada and the Monitor sought bids and 

proposals for a broad range of transaction alternatives with respect to the business, assets and/or 

leases of the Applicants;: 
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4. On September 29, 2017, SLH, 8507597, Sears Canada and 168886 entered into the Asset 

Purchase Agreement pursuant to which SLH ( and Sears Canada, as applicable) has agreed to sell 

the Purchased Assets to 8507597, and pursuant to which 8507597 will assume certain employees 

of SLH (and 168886, as applicable). The Asset Purchase Agreement contemplates that 8507597 

may designate for acquisition from SLH certain additional Contracts between signing and 

Closing, and, from SLH or Sears Canada ( as applicable) certain additional Real Property Leases 

following Closing; 

5. The consideration to be received in the transaction is fair and reasonable; 

6. The process leading to the Asset Purchase Agreement was fair and reasonable in the 

circumstances and was approved by the Monitor; 

7. The Asset Purchase Agreement is in the best interests of the Applicants and their 

stakeholders; 

8. The relief sought on this motion is supported by the Monitor~ 

9. The debtor-in-possession credit agreements ("DIP Agreements") require that the Net 

Proceeds of any Disposition (both as defined in the DIP Agreements) shall be applied promptly, 

and in any event no later than three business days after receipt thereof, to prepay the Obligations 

(as defined in the DIP Agreements) in the priority provided for in the DIP Agreements; 

Sealing Order 

10. The Asset Purchase Agreement contains confidential and commercially sensitive 

information, including the Purchase Price, which, if made public, would be materially prejudicial 

to Sears Canada and detrimental to the SISP if the proposed transaction is not completed and the 

assets of SLH must be the subject of further marketing efforts; 

11. The Schedules to the Asset Purchase Agreement also contain confidential information. In 

pai1icular, the Schedules contain financial and other commercially sensitive information which, 

if disclosed, would be materially prejudicial to SLH and 8507597; 
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12. 111ere are no reasonable alternative measures to sealing this information from the public 

record; 

13. The salutary effects of sealing this information outweigh the deleterious effects of doing 

so; 

14. The provisions of the CCAA, including section 36, and the inherent and equitable 

jurisdiction of this Honourable Court; 

15. Rules 1.04, l.05, 2.03; 3.02, 16 and 37 of the Ontario Rules of Civil Procedure, R.R.O. 

1990, Reg. 194, as amended and section 106 of the Ontario Courts of.Justice Act, R.S.O. 1990, c. 

C.43 asamended;and 

16. Such further and other grounds as counsel may advise and this Court may permit. 

THE FOLLOW'ING DOCUMENTARY EVIDENCE will be used at the hearing of 

this motion: 

1. The Affidavit of Mark Caiger sworn September 28, 2017 and the exhibits attached 

thereto; 

2. The Affidavit of Billy Wong sworn September 29, 2017 and the exhibits attached thereto; 

3. The Affidavi1t ofBilly Wong sworn June 22, 2017 and ExJb.ibit K attached thereto; 

4. The Third Report of the Monitor (to be filed); and 

5. Such further and other evidence as counsel may advise and this Court may permit. 
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Court File No. CV-17-11846-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

AND Il~ THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONT ACT SERVICES INC., lNITIUM 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 
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420153Jl CANADA INC., 168886 CANADA INC., AND 3339611 
CANADA INC. 

AFFIDAVIT OF' BILLY WONG 
(Sworn September 29, 2017) 

Applicants 

(MotioDt for Approval of Asset Purchase Agreement wit1th S.L.H. Transport Inc./ 
Transports S.L.H. Inc.) 

I, Billy Wong, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am the Executive Vice-President and Chief Financial Officer of the Applicant Sears 

Canada Inc. ("Sears Canada"). I am also a director of each of the other Applicants. As such, I 

have personal knowledge of the matters deposed to herein. Where I have relied on other sources 

for information, I have specifically referred to such sources and believe them to be true. In 

preparing this Affidavit, I have consulted with members of the senior management team of Sears 

Canada and S.L.H. Transport Inc./ Transports S.L.H. Inc. (''SLH"), a wholly-owned subsidiary 



- 2 -

of Sears Canada, legal, financial and other advisors of Sears Canada, and representatives of FTI 

Consulting Canada Inc. (the "Monitor"). 

2. I swear this Affidavit in support of the motion brought by the Applicants seeking an 

Order, substantially in the form attached to the Motion Record, approving the Asset Purchase 

Agreement made as of September 27, 2017 (the ''Asset Purchase Agreement") between SLH 

(as seller), 8507597 Canada Inc. ("8507597") (as buyer), Sears Canada (solely for purposes of 

Article 1, Article 2, Section 7.5(e), Section 7.12 and Article 11 of the Asset Purchase 

Agreement) and 168886 Canada Inc. ("168886") (a wholly-owned subsidiary of SLH, solely for 

purposes of Article 1, Article 2, Section 7.8, Section 7.12 and Article 11 of the Asset Purchase 

Agreement), and vesting in and to 8507597 all of SLH's (and, as applicable, Sears Canada's and 

l68886's) right, title and interest in and to the Purchased Assets. As described in greater detail 

below, SLH is a stand-alone trucking and logistics company operating with independent 

management within the Sears Group. 

3. Capitalized terms used in this Affidavit that are not otherwise defined have the meaning 

given to them in the Asset Purchase Agreement. 

4. This Affidavit should be read in conjunction with the Affidavit of Mark Caiger sworn 

September 28, 2017 (the "Caiger Affidavit"), which describes in more detail the sales efforts 

undertaken by Sears Canada and BMO Nesbitt Bums Inc. (the "Sale Advisor") pursuant to the 

Court-approved Sale and Investment Solicitation Process (the "SISP"), which efforts resulted in, 

among other things, 8507597' s bid and the Asset Purchase Agreement which is the subject of 

this Motion. 

5 - I understand from the Monitor that the consideration that SLH will receive in this 

proposed transaction (the "Purchase Price") is set out in a Confidential Appendix to the 
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Monitor's Report that will be filed in connection with this motion. In the view of the Applicants 

and the Sale Advisor, the Purchase Price is confidential information that could be materially 

prejudicial to the Applicants in connection with the SISP generally, and in conrmction with any 

further marketing of SLH' s assets in particular, if the proposed transaction does not proceed to 

close as anticipated. In addition, in the view of the Applicants and the Sale Advisor, the 

Schedules to the Asset Purchase Agreement also contain confidential information. In particular, 

the Schedules contain financial and other commercially sensitive information that, if disclosed, 

would be materially prejudicial to SLH and 8507597. As such, the Asset Purchase Agreement, 

which is attached as Exhibit "A" to this Affidavit (excluding Schedules), has been redacted to 

protect the confidentiall information and the Applicants are requesting that a sealing order be 

granted with respect to the Confidential Appendix. 

6. The Asset Purchase Agreement designates the contracts set out in Schedule N to the 

Asset Purchase Agreement as "Key Contracts", and requires as a condition of Closing that SLH 

obtain either the written consent of the counterparties to the Key Contracts (defined in the Asset 

Purchase Agreement as the "Key Consents'') or Assignment Orders assigning such Key 

Contracts to 8507597. If SLH is unable to obtain a Key Consent from any counterparty to a Key 

Contract, SLH will :seek an Assignment Order from the Court in respect of such Key Contract 

pursuant to section 1 1.3 of the CCAA. SLH 'Will also seek Assignment Orders for any other 

Assumed Contracts requiring consent and for which consent is not obtained; however, obtaining 

such Assignment Orders in respect of the Assumed Contracts that are not Key Contracts is not a 

condition to Closing. 

7. In order to provide flexibility to the Applicants and to 8507597, including the flexibility 

to be a potential service provider to a potential going-concern purchaser of the Sears Canada 
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business, the Asset Purchase Agreement provides that 8507597 will have the option to designate 

additional Contracts for inclusion in the Purchased Assets before Closing, and a further option to 

designate additional Real Property Leases for inclusion in the Purchased Assets following 

Closing ( each for nominal consideration), as follows. 

( a) The first option must be exercised prior to the Closing Date. In particular, section 

7. I I of the Asset Purchase Agreement provides that, subject to SLH' s consent, 

8507597 may designate any or all of the additional Contracts listed on Schedule 

D-2 (namely, six capital leases for Vehicles) by delivering notice to SLH, While 

8506597 is permitted to designate any such additional Contracts up to the Closing 

Date, in order to allow sufficient time for SLH to seek any required consents to 

the assignment of such Contracts prior to a motion that SLH may make for an 

Assignment Order, the Asset Purchase Agreement states that SLH shall not be 

required to seek Court approval for the assignment of any additional Contracts 

pursuant to section 7 .11 unless such Contracts are designated by 8506597 on or 

before October 6, 2017. The proposed Approval and Vesting Order that the 

Applicants are seeking on this motion includes an order approving the purchase 

and sale of, and vesting SLH' s right title and interest in, the Purchased Assets, 

which include any additional Contracts listed on Schedule D-2 that 8507597 may 

designate up to the Closing Date in accordance with the terms and conditions of 

the Asset Purchase Agreement. 

(b) The second such option may be exercised within a limited time following the 

Closing Date. In particular, section 7.12 of the Asset Purchase Agreement 

provides that, subject to the consent of SLH and Sears Canada, 8507597 may 
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designate additional Real Property Leases listed on Schedule L-3 (namely, nine 

terminal leases to which either SLH or Sea:rs Canada are parties) for acquisition, 

following which 8507597 and SLH or Sears Canada, as applicable, shall negotiate 

in good faith and, if agreed, enter into an agreement for the transfer of each such 

additional Real Property Lease for nominal consideration, In the event that such 

further agreement between the parties is reached, SLH or Sears Canada will use 

commercially reasonable efforts to seek a further approval and vesting order and, 

if applicable, a further assignment order from this Court. This post-Closing 

mechanism is designed to allow 8507597 thi~ flexibility to acquire additional Real 

Property Leases from SLH or Sears Canada, as applicable, depending on, among 

other things, the outcome of the CCAA process. 

8. Sears Canada is a party to the Asset Purchase Agreement for purposes of (i) 8507597's 

option to designate for acquisition certain additional Real Property Leases following Closing, 

given that certain of these Real Property Leases are contracts to which Sears Canada is a party; 

(ii) Sears Canada agreeing to use commerciaJ.ly reasonable efforts to enter into a Transition 

Services Agreement with 8507597 prior to the Closing Date; and (iii) Sears Canada agreeing to 

use commercially reasonable efforts to facilitate negotiations, following Closing, between 

8507597 and Sears Canada's employees, or counterparties to any Real Property Leases that 

8507597 may wish to designate for acquisition. 

9. 168886 is a party to the Asset Purchase Agreement because, as described below, 

Employees located in provinces other than Ontario and Quebec are employed directly by 

168886. Certain of the Assumed Employees under the Asset Purchase Agreement are employed 

by 168886, and 168886 holds certain Employee: Plans that 8507597 may designate as Assumed 
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Employee Plans under the Asset Purchase Agreement. In addition, 168886 has agreed to use 

commercially reasonable efforts to facilitate negotiations, following Closing, between 8507597 

and 168886' s employees. 

10. The Applicants and the Sale Advisor believe that this transaction is in the best interests of 

the Applicants and their stakeholders, and that the Purchase Price to be paid in respect of the 

transaction is fair and reasonable. Moreover, the Applicants and the Sale Advisor believe that the 

process leading to the transaction, as described in the Caiger Affidavit and herein, was 

reasonable in the circumstances. 

11. It is my understanding that the Monitor approves the process that has been followed by 

Sears Canada and the Sale Advisor, and supports the Applicants' motion seeking approval of the 

Asset Purchase Agreement. 

The SLH Business Line 

12. SLH carries on business providing domestic and cross-border truckload delivery and 

freight management services within North America, both to Sears Canada (and certain of its 

related businesses, such as Corbeil Electrique Inc~ ("Corbeil")) and to various third-party 

customers. SLH is a Canadian corporation and federally-regulated business with its operations 

headquartered in Kingston, Ontario. 

13. SLH is a wholly-owned subsidiary of Sears Canada. While Sears Canada provides SLH 

with certain procurement, legal services, payroll services and funding, SLH operates on a stand

alone basis, with separate management and operations from the Sears Canada retail business. 

14. SLH provides logistics services for Sears Canada's merchandising operations and is 

responsible for transporting merchandise to Sears Canada's national logistics centres ("NLCs"), 



stores and catalogue/internet merchandise pick-up locations. SLH also provides some 

transportation and distribution services to Corbeil. 

15. Additionally, SLH provides contract cmrier services to over 300 commercial customers 

who are unrelated to the Sears Group. This third party business increases SLH' s fleet utilization 

and improv,~s the efficiency of its operations. SLH has developed an extensive domestic and 

cross-border distribution .network to provide better and more consistent service to its customers. 

In addition to the Sears Canada NLCs, SLH leases seven other strategicaJly--located shipping 

terminals across Canada: two in Ontario and one each in Alberta, Quebec, Manitoba, 

Saskatchewan, and Nova Scotia. In addition; SLH leases office premises in Kingston. 

16. SLH currently employs approximately 329 people located in Ontario and Quebec. 

Additionally, 168886 currently employs approximately 243 employees in other provinces and 

holds the Employee Plans relating to such employees. SLH o\Vlls and operates a fleet of more 

than 268 trucks and 2,700 trailers. SLH also works with approximatelly 185 independent 

contractors who own and operate their own trucks. SLH has its own operating system which is 

used to track freight services, including pick up, routing, storage and final delivery of materials 

to Sears Canada and third~party customers. 

Background to 8~i07597's Bid 

17. On July 13, 20ll 7, the Court granted the Applicants' request for an order approving the 

SISP that would be conducted by Sears Canada's Sale Advisor under the supervision of the 

Monitor and the Specia]l Committee. 

18. The purpose of the SISP was to seek out proposals for the acquisition of, or an 

investment in, Sears Canada's business, property and/or leases, and to implement one or a 
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combination of such proposals with the objective of maximizing value for the benefit of Sears 

Canada's stakeholders. 

19. The Caiger Affidavit provides details regarding the steps that were taken to market and 

solicit interest in Sears Canada's assets pursuant to the SISP, including efforts to divest SLH's 

business line. 

20. With specific regard to the SLH business line, I am advised by Mr. Caiger and believe 

that pursuant to the SISP, BMO contacted 24 potentially interested bidders, including all parties 

who had previously contacted Sears Canada to express an interest in SLH in the pre-filing 

period. I am advised by Mr. Caiger and believe that 17 potentially interested bidders signed non

disclosure agreements and 17 accessed the data room, which was populated with extensive 

disclosure regarding SLH. Mr. Caiger further advised me, and I believe, that during this period, 

BMO engaged in numerous discussions with 8507597 and other interested parties about SLH in 

an effort to secure bids for the business and its assets. 

21. On August 31, 2017, in accordance with the SISP, 8507597 submitted a bid in respect of 

SLH, in which 8507597 offered to purchase certain assets of SLH, and to assume certain 

liabilities of SLH, on the terms and conditions set out in 8507597's proposed form of asset 

purchase agreement. 

22. I am advised by Mr. Caiger and believe that negotiations ensued with 8507597 in respect 

of financial and legal aspects of its bid, draft documents were exchanged by the parties, and 

follow-up calls were held as necessary. As a result of those negotiations, and after considering 

8507597's offer and alternative transactions available, the Sale Advisor recommended to the 

Special Committee, and the Special Committee subsequently recommended to the Board, that 

SLH enter into a transaction with 8507597 in respect of the Purchased Assets. After carefully 
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considering 850759Ts offer, including being satisfied that the Purchase Price being offered is 

fair and reasonable, the Board determined that 8507597's offer was in the best interests of the 

Applicants and its stakeholders. 

23. In addition, I understand that in reaching the view that SLH should enter into the Asset 

Purchase Agreement, the Special Committee took into consideration that 8507597 has 

represented that it has the financial ability to close the transaction and is otherwise qualified to 

perform its obligations in respect of the Purchased Assets. 

24. Sears Canada and the Special Committee also considered that the transaction will result 

in 8507597 making firm offers of employment to at least the majority of the Employees. 

Moreover, as described in greater detail below, the Asset Pmthase Agreement provides that 

8507597may, following the execution of the Asset Purchase Agreement, deliver to SLH a list of 

additional Employees to whom 8507597 will offer employment. In addition, I understand that, 

depending on the outcome of the CCAA process, 8507597 m~y wish to make offers of 

employment directly to other individuals cmrently employed by SLH, Sears Canada and/or 

168886. 

The Asset Purchasei Agreement 

25. On September 28, 2017, SLH, 8507597, Sears Canada and 168886 entered into the Asset 

Purchase Agreement. 

26. Among other things, the Asset Purchase Agreement provides for the following: 

(a) 8507597 will pay the Purchase Price in cash and by the assumption of the 

Accrued Liability (as defined in the Asset Purchase Agreement), with the 

possibility of an additional "top up" cash payment if the Accrued Liability is less 
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than the threshold amount specified in the Asset Purchase Agreement. The 

Purchase Price is subject to certain adjustrnents in respect of accounts receivable 

and Vehicles as set out in the Asset Purchase Agreement. 

(b) 8507597 has paid a Deposit equal to approximately 10% of the Purchase Price 

(including the amount notionally attributed to the Accrued Liability) to the 

Monitor to be held in trust in an interest-bearing account in accordance with the 

terms of the SISP. On Closing, the Deposit and all earnings thereon will be paid 

to SLH and applied to the Purchase Price. If the Closing does not occur by any 

reason other than the default of SLH, the Deposit will be forfeited to SLH. 

(c) 8507597 has obtained a commitment letter from a lender for an amount that is 

sufficient to permit 8507597 to pay the Purchase Price, and all other costs and 

expenses in connection with the consummation of the transactions contemplated 

in the Asset Purchase Agreement. 

( d) On the Closing Date, upon the terms and conditions set out in the Asset Purchase 

Agreement, SLH will sell and 8507597 will purchase all of SLH's right, title and 

interest in, to and under, or relating to, the assets, property and undertaking owned 

or used or held for use by SLH in connection with the logistics business of 

transportation services relating to the domestic and cross-border truckload 

delivery, freight management and shunt operations provided or carried on by 

SLH, as applicable (defined in the Asset Purchase Agreement as the "'Purchased 

Assets"). The Purchased Assets include, without limitation, the following 

properties, assets and rights: Accounts Receivable; prepaid expenses ( calculated 

in a manner consistent with Schedule E to the Asset Purchase Agreement); 
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deposits ( as listed on Schedule E to the Asset Purchase Agreement); inventory 

( calculated in a manner consistent with Schedule E to the Asset Purchase 

Agreement); Vehicles (as set out in Schedule B to the Asset Purchase 

Agreement); Fixed Assets and Equipment; Personal Property Leases; Assumed 

Real Property Leases (namely, four Assumed Real Property Leases as set out in 

Schedule L-1 to the Asset Purchase Agreement); Assumed Contracts (including 

aH customer contracts and those contracts listed on Schedule D-1 to the Asset 

Purchase Agreement); Intellectual Property; information technology services/ IT 

Assets of SLH; goodwill; employee records relating to the Assumed Employees; 

business records of the Acquired Business; insuntnce; actions etc.; loans; and Plan 

assets: (to the extent any Plans are designated as Assumed Employee Plans by 

8507597). 

( e) The Purchased Assets shall not include any of the following assets of SLH: Cash 

and Cash Equivalents; any Real Property Lease except for the Assumed Real 

Property Leases; any real or immovable prope:rty owned by SLH; corporate 

records; Excluded Contracts ( defined in the Asset Purchase Agreement as all 

Contracts of SLH that are not Assumed Contracts); collateral, rights under 

agreements; director and officer insurance policies; securities; licenses and 

registrations; tax refunds; avoidance Claims; ordinary course assets; and 

Employee contributions made by Employees of SLH or 168886 that are not 

Assumed Employees. 

(f) As of the Closing Time, 8507597 shall assume from SLH and shall pay, discharge 

and perform, as the case may be, from and after the Closing Time, the Assumed 
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Liabilities, which consist of the following: all liabilities and obligations arising 

under the Assumed Contracts and the Assumed Real Property Leases; all other 

liabilities and obligations relating to the Purchased Assets and the operation of the 

Acquired Business; all liabilities arising out of or relating to services., products or 

product or service warranties of SLH; various liabilities and obligations relating 

to Employees; any liabilities arising out of the Acquired Business' or the 

Purchased Assets' non-compliance with Environmental Law or a Release to the 

Environment; various liabilities relating to Taxes; and all liabilities, if any, arising 

from the Permitted Encumbrances. 

(g) As described above, section 7.11 of the Asset Purchase Agreement provides that 

8507597 may designate additional Contracts listed on Schedule D-2 for inclusion 

in the Purchased Assets by delivering a Schedule Update Notice to SLH. Upon 

receipt by 8507597 of SLH's consent to any Schedult Update Notice, any 

Contract listed on such Schedule Update Notice shall irrevocably be deemed to be 

included on Schedule D-1 and deemed to be an Assumed Contract. SLH shall not 

be required to seek Court approval for the assignment of any Contracts pursuant 

to section 7.11 unless 8507597 designates such Contracts on or before October 6, 

2017. 

(h) In addition, section 7. I 2 provides that, at least 45 days prior to the TSA 

Termination Date (as described below), subject to the consent of SLH and Sears 

Canada, 8507597 may designate additional Real Property Leases listed on 

Schedule L-3 for acquisition by 8507597 in exchange for the assumption of all 

liabilities with respect thereto and other nominal consideration by delivering a 
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Post-Closing Acquisition Notice., Upon delivery of a Post-Closing Acquisition 

Notice, SLH or Sears Canada, as applicable, and 8507597 shall negotiate and, if 

agreed, enter into an agreement for the purchase and sale and, if applicable, 

assignment of such Real Property Leases. SLH or Sears Canada, as applicable, 

will thereafter use commercially reasonable eff01is to promptly seek an approval 

and vesting order and, if applicable, an assignment order from the Court with 

respeic:t to such Real Property Leases. In addition, if 8507597 notifies SLH and 

Sears Canada that it wishes to enter into negotiations with the counterparty to any 

such Real Property Lease or any Employee that is an employee of SLH, Sears 

Canada or 168886, then SLH or Sears Canada \Nill use commercially reasonable 

efforts to facilitate such negotiations. 

(i) No later than two (2) Business Days following the date of the issuance of the 

proposed Approval and Vesting Order, and conditional on Closing and with effect 

as of the Closing Time, 8507597 shall: 

(i) Offer employment to at least the majority of the Employees, consistent 

with the headcount infom1ation listed on Schedule P to the Asset Purchase 

Agreement, on terms and conditions that are substantially similar in the 

aggregate to those currently enjoyed by such Employees; and 

(ii) Deliver to SLH a list of any additional Employees to whom 8507597 will 

offer continuing employment on terms and conditions that are 

substantially similar in the aggregate to those currently enjoyed by such 

Employees. 
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G) 8507597 may provide notice to SLH at least two (2) Business Days before the 

Closing Date that 8507597 wishes to assume one or more Employee Plans (to the 

extent transferable and exclusive to SLH), and SLH shall assign such Assumed 

Employee Plans to 8507597 effective as of the Closing Date. To the extent 

Assumed Employees participate in any of 8$0759Ts employee plans, as opposed 

to any Assumed Employee Plans, 8507597 shall recognize the service date of 

each such Employee, to the same extent that service credit would be given under 

the analogous Employee Plan. 

(k) 8507597 and Sears Canada will negotiate and use their respective commercially 

reasonable efforts to enter into a Transition Services Agreement, pursuant to 

which 8507 597 will continue to provide services to Sears Canada under the terms, 

conditions and rate structure currently in place between SLH and Sears Canada, 

which terms, conditions and rate structure are set out in Schedule O to the Asset 

Purchase Agreement, for the period from the Closing Date until December 3 1, 

2017 (the "TSA Termination Date"), subject to Sears Canada's option to extend 

the TSA Termination Date by an additional 120 days after December 31, 2017. If 

the TSA Termination Date is so extended, the terms and conditions of such 

transitional services will be as set forth in Schedule U-1 and the rate structure will 

remain as set forth in Schedule 0. 

(1) Subject to the terms of the Asset Purchase Agreement, SLH has agreed to carry 

on its business in the ordinary course, in all material respects consistent with past 

practice, during the period between signing and Closing. 
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(m) Subject to the terms of the Asset Purchase Agreement, the Buyer is purchasing, 

accepting and assuming the Purchased Assets on an "as is, where is" basis. 

(n) The Asset Purchase Agreement and transaction contemplated therein is subject to 

obtaining relevant Regulatory Approvals (including approval under the 

Competition Act and from the Canadian Minister of Transport), the Court issuing 

tlie proposed Approval and Vesting Order, the delivery by 8507597 to SLH of the 

Transition Services Agreement duly executed by 8507597, and the obtaining by 

SLH of the Key Consents, either through \Vritten consents or Assignment Orders. 

( o) The Closing will take place on the date that is five (5) Business Days after the 

conditions set forth in Article 6 of the Asset Purchase Agreement have been 

satisfied, ot at such other date as may be agreed upon in writing by the parties. 

(p) As a condition of Closing, SLH has agreed to use commercially reasonable efforts 

to obtain the written consent of the Landlords to the assignment of the Assumed 

Real Property Leases to 8507597, to the extent such consent is required by the 

terms of the Assumed Real Property Leases. Where SLH is unable to obtain the 

necessary Landlord Consents, SLH agrees to make an application for an 

Assignment Order, assigning all of its rights and obligations under the applicable 

Assumed Real Property Lease(s) to 8507597 and compelling or deeming the 

applicable consents to have been provided, and 8507597 agrees to accept such 

assignme:nt. The parties further agree that: where they are unable to obtain the 

Landlord:'s Consent or an Assignment Order in respect of any Assumed Real 

Property Leases, they will nonetheless close the transaction in respect of any 

Assumed Real Property Leases for which the Landlord's Consent or an 
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Assignment Order has been obtained, and the Purchase Price will be adjusted 

accordingly. 

Proposed Distribution of Proceeds of Transaction 

19. The proposed Approval and Vesting Order provides that the Monitor will distribute any 

net proceeds from the Transaction ("Net Proceeds") to repay amounts owing under the DIP 

ABL Credit Agreement or the DIP Term Credit Agreement after filing the Monitor's Certificate 

( a "Distribution"). Any Distribution will be made free and clear of all Claims and 

Encumbrances. If all amounts owing under the DIP Credit Agreements have been repaid, the 

Monitor will retain any Net Proceeds remaining on behalf of the Applicants pending further 

Order of the Court. 

27. For all of the foregoing reasons, the Applicants believe that approval of the Asset 

Purchase Agreement is in the best interest$ ofthe Applicants and their stakeholders. 

SWORN BEFORE ME at the City of 

Toronto, on the 29th day of September, 

2017. 

Commissioner for Taking Affidavits 

(;icb~-~ 
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THIS IS EXHIBIT "A" TO THE AFFI])A VlT 

OF BILLY WONG SWORN BEFORE ME ON 

THIS 29rn DAY OF SEPTEMBER,2017 

)~·.· 
~~-. . ,. ·~ .>··· 

:.: ·.. _. --------

A Commissioner for taking Affidavits 



BETWEEN: 

RECITALS: 

ASSET PURCHASE AGREEMENT 

THIS AGREEMENT is made as of September 29, 2017. 

S.L.H. TRANSPORT lNC. / TRANSPORTS S.L.H. INC., a 
corporation governed by the laws of Canada (the "SeHer") 

- and-

8507597 CANADA INC., a corporation governed by the laws of 
Canada (the ~'Buyer") 

,. and, solely for purposes of Article 1, Article 2, Section 7 .5( e ), 
Section 7. 12 and Article 11 -

SEARS CANADA]NC., a corporation governed by the laws of 
Canada ("SCI") 

- and~ solely for purposes of Article l, Article 2, Section 7 .8, 
Section 7.12 and Article 11 -

168886 CANADA INC., a corporation governed by the laws of 
Canada ("168886") 

A. On the Filing Date, SCI and certain of its affiliates and subsidiaries, including the Seller 
(collectively, the "Sears Group"), applied for and were granted protection from their 
creditors under the CCAA pursuant to the Initial Order of the CCAA Court. Pursuant to 
the fuitial Order, the CCAA Court appointed FTI Consulting Canada fuc. as "Monitor" in 
connection with the CCAA Proceedings. 

B. On the SISP Order Date, the CCAA Court granted the SISP Order which, among other 
things, approved the SISP. The SISP Order and the SISP govern the process for 
soliciting and selecting bids for the sale of the Business, Assets and/or Leases ( each as 
defined in the SISP) of the Sears Group. 

C. The Buyer has been selected as a Successful Bidder (as defined in the SISP) in 
accordance with the SISP. 

D. The Seller wish to sell to the Buyer, and the Buyer wishes to purchase from the Seller, 
the Purchased Assets, and the Buyer further wishes to assume from the Seller the 
Assumed Liabilities, subject to the terms and conditions of this Agreement. 

LEGAL_l:4583005716 
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NOW THEREFORE in consideration of the mutual covenants and agreements 
contained in this Agreement and other good and valuable consideration (the receipt and 
sufficiency of which are acknowledged), the Parties agree as follows: 

1.1 Definitions 

In this Agreement, 

ARTICLE 1 
][NTERPRETA TION 

( a) "Accounts Receivable" means (i) any and all accounts receivable, bills 
receivable, trade accounts, unbilled revenues and book debts relating to the 
Acquired Business or the Purchased Assets (excluding overdue accounts 
receivable and receivables from any member of the Sears Group and any other 
affiliate of any members of the Sears Group), recorded as receivable in the books 
and records of the Seller relating to the Acquired Business or the Purchased 
Assets, and other amounts due or deemed to be due to the Seller rdating to the 
Acquired Business or the Purchased Assets, including refunds and rebates 
receivable relating to the Acquired Business or the Purchased Assets; {ii) the full 
benefit of all security and guarantees for such accounts or rights to payment; and 
(iii) any and all claims, remedies or other rights relating to any of the foregoing, 
together with any interest or unpaid financing chm·ges accrued thereon, in each 
case calculated in a manner consistent with Schedule G. 

(b) "Accrued Liability" means the health; dental and vacation liabilities and 
obligations in respect of the Assumed Employees that have accrued as of the 
Closing Time, calculated in accordance with the methodology set forth in 
Schedule M. 

( c) "Acquired Business'' means the logistics business of transportation services 
relatiing to the domestic and cross-border truckload delivery, freight management 
services and shunt operations provided or carried on by the Seller. 

( d) "affiliate" of any Person means, at the time such detem1ination is being made, 
any other Person contro11ing, controlled by or under common control with such 
first Person, in each case, whether directly or indirectly through one or more 
intermediaries, and "control" and any derivation thereof means the control by one 
Person of another Person in accordance ·with the following: a Person ("A") 
controls another Person ("B") where A has the power to determine the 
management and policies of B by contract or status (for example, the status of A 
being the general partner of B) or by virtue of beneficial ownership of a majority 
of the voting interests in B; and, for certainty and without limitation, if A owns 
shares to which are attached more than 50% of the votes permitted to be cast in 
the election of directors ( or other Persons performing a similar role) of B, then A 
controls B for this purpose. 

(e) "Agreement" means this Asset Purchase Agreement, in each case as the same 
may be supplemented, amended, restated or replaced from time to time, and the 

LEGAL_l458:l0057.16 
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expressions "hereof', "herein", "hereto", "hereunder", "hereby" and similar 
expressions refer to this Asset Purchase Agreement, and unless otherwise 
indicated, references to Articles and Sections are to Articles and Sections in this 
Asset Purchase Agreement. 

(f) "Applicable Law'' means any transnational, domestic or foreign, federal, 
provincial, territorial, state, local or municipal ( or any subdivision of any of them) 
law (including without limitation the common law), statute, ordinance, rule, 
regulation, restriction, standard, by-law (zoning or otherwise), judgment, order, 
direction or any consent, exemption, Governmental Authorizations, or any other 
legal requirements of, or agreements with, any Governmental Authority, that 
applies in whole or in part to the transactions contemplated by this Agreement, the 
Seller, the Buyer, the Acquired Business, or any of the Purchased Assets or the 
Assumed Liabilities. 

(g) "Approval and Vesting Order" means an order granted by the CCAA Court, in 
sub~tantially the fonn attached as Schedule A hereto (with only such changes as 
the Buyer and the Seller approve in their reasonable discretion, but in all cases in 
form and substance acceptable to the Lenders and the Monitor), and served on 
those Persons identified by the Seller and the Buyer, which will, among other 
things: 

(i) authorize and approve this Agreement and the execution and delivery 
thereof by the Seller; 

(ii) authorize and direct the Seller to complete the transactions contemplated 
by this Agreement; and 

(iii) provide for the vesting of title to the Purchased Assets in and to the Buyer 
in accordance with the terms and conditions of this Agreement, free and 
clear of any and all claims against the Purchased Assets of every nature or 
kind whatsoever and howsoever arising, including all Encumbrances, save 
for Permitted Encumbrances, upon the delivery of the Monitor's 
Certificate to the Buyer indicating that the conditions precedent to the 
consummation of the transactions contemplated by this Agreement have 
been satisfied or waived (where permissible). 

(h) "Assignment Order" means an order or orders of the CCAA Court pursuant to 
applicable provisions of the CCAA, in form and substance acceptable to the 
Seller, the Buyer, the Lenders and the Monitor, each acting in a commercially 
reasonable manner, authorizing and approving the assignment to the Buyer of any 
Assumed Contract or Assumed Real Property Lease for which a required consent 
has not been obtained and preventing any counterparty to the Assumed Contract 
or Assumed Real Property Lease from exercising any right or remedy under the 
Assumed Contract or Assumed Real Property Lease by reason of any default(s) 
arising from the CCAA Proceedings, the insolvency of the Seller, the assignment 
of the Assumed Contract or Assumed Real Property Lease, or the failure of the 
Seller to perform a non-monetary obligation under the Assumed Contract or 
Assumed Real Property Lease. 

LEGAL_l:45830057.16 
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(i) "Assumed Contracts" has the meaning given to such term in Section 2.l(h). 

(j) "Assumed Employee Plans" has the meaning given to such term in Section 
7.8(d). 

(k) "Assumed Employees" has the meaning given to such term in Section 7.8(c). 

(I) "As:s:umed Liabilities'' has the meaning given to such term in Section 2.3. 

(m) "Assumed Real Property Leases" has the meaning given to such tenn in Section 
2. l(g). 

(n) "Business Day" means any day, other than a Saturday or Sunday, on which the 
principal commercial banks in Toronto, Ontario are open for commercial banking 
business during normal banking hours. 

(o) "Buyer" has the meaning given to such term in the preamble to this Agreement. 

(p) "Buyer Employee Plans" means any Plans maintained or otherwise contributed 
to, or required to be maintained or contributed to, by or on behalf of the Buyer 
with res]Pect to its employees. 

( q) "Cash and Cash Equivalents" means cash, bank balances, monc:ys in possession 
of banks and other depositories, bank term deposits~, marketable securities, 
bankers:· acceptance, commercial paper, security entitlements, securities accounts, 
commodity Contracts, commodity accounts, government securities and any other 
cash equivalents of, owned or held by or for the account of the Seller (but 
specifically excluding any cash payable by the Buyer to any Sci ler pursuant to 
this Agreement). 

(r) "CCAA" means the Companies' Creditors Arrangement Act (Canada). 

(s) "CCAA Court" means the Ontario Superior Court of Justice (Commercial List). 

(t) "CC.AA Proceedings" means the proceedings commenced under the CCAA by, 
among others, the Seller pursuant to the Initial Order (Court File No. CV-17-
11846-00CL). 

(u) "Claims" includes aU claims, demands, complaints, grievances, actions, 
applications, suits, causes of action, Orders, charges, indictments, prosecutions, 
informations or other similar processes, assessments or reassessments, judgments, 
debts, liabilities, expenses, costs, damages or losses, contingent or otherwise, 
whether liquidated or unliquidated, malt:ured or unmatured, disputed or 
undisputed, contractual, legal or equitable, ;including Joss of value, professional 
fees, including fees and disbursements of legal counsel on a full indemnity basis, 
and all costs incurred in investigating or pursuing any of the foregoing or any 
proa:eding relating to any of the foregoing. 

(v) "Closing" means the completion of the sale and purchase of the Purchased Assets 
pursuant to this Agreement at the Closing Time, and all other transactions 
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contemplated by this Agreement that are to occur contemporaneously with the 
sale and purchase of the Purchased Assets. 

(w) "Closing Date" means a date no later than five (5) Business Days after the 
conditions set forth in Article 6 have been satisfied {or such other date agreed to 
by the Parties in writing), other than the conditions set forth in Article 6 that by 
their terms are to be satisfied or waived at the Closing; provided that, the Closing 
Date shall be no later than October 25, 2017 or such later date (which shall not be 
later than 60 days fo11owing October 25, 2017 withoutthe further consent of the 
Buyer), as the Seller (with the consent of the Lenders and the Monitor) may 
advise the Buyer in writing or as otherwise ordered by the CCAA Court. 

(x) "Closing Documents" means all contracts, agreements and instruments required 
by this Agreement to be delivered by or on behalf of a Party at or before the 
Closing. 

(y) "Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date or such 
other time on the Closing Date as the Parties agree in writing that the Closing 
Time shall take place. 

(z) "Commissioner" means the Commissioner of Competition appointed under the 
Competition Act. 

(aa) "Commitment Letter'' has the meaning given to such term in Section 5.3. 

(bb) "Competition Act" means the Competition Act (Canada). 

(cc) "Com petition Act Approval" means any of: 

(i) the Commissioner shall have issued an advance ruling certificate under 
Section 102 of the Competition Act with respect to the transaGtions 
contemplated by this Agreement; 

(ii) each of the Parties shall have filed all notices and information required 
under Part IX of the Competition Act and the applicable waiting periods 
shall have expired or been terminated; or 

(iii) the obligation to give the requisite notice has been waived pursuant to 
subsection 113( c) of the Competition Act; 

and, in the case of (ii) or (iii), the Commissioner or his delegate shall have 
advised the Buyer in writing that he does not, at that time, intend to make an 
application under Section 92 of the Competition Act in respect of the transactions 
contemplated herein. 

( dd) "Confidential Information" means non-public, confidential, personal or 
proprietary information which is furnished to the Buyer by the Seller or any of the 
Seller's representatives or the Monitor, including, without limitation, information 
about identifiable individuals, any infonnation relating to the Seller and its 
affiliates, or any customer or supplier of the Seller, but does not include 
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information that is or becomes generally available to the public other than as a 
result of disclosure by the Buyer or its representatives in breach of this Agreement 
or that is received by the Buyer from an independent third party that, to the 
knowledge of the Buyer, after good faith inquiry, obtained it lawfully and was 
under no duty of confidentiality ( except to the extent that applicable privacy laws 
do not exclude such information from the definition of personal information) or 
that is independently developed by the Buyer's employees or representatives 
without access or reference to any Confidential Information. 

( ee) ''Contracts" means contracts, agreements, obligations, promises, undertakings, 
understandings, arrangements, documents, commitments, entitlements or 
engagements to which any of the Seller is a party or by which the Seller is bound 
or under which the Seller has; or will have, any right or any liability or contingent 
right or liability (in each case, whether written or oral, express or implied) relating 
to the Acquired Business or the Purchased Assets and includes quotations, orders, 
proposalls or tenders which remain open for acceptance and warranties and 
guarantees, but excluding the Real Property Leases. 

(ft) "Contracts Assignme1rJ1t and Assumption Agreements" means the assignment 
and assumption agreements for the Assumed Contracts, in a form satisfactory to 
the Selleir and the Buyer acting in a commercially reasonable manner. 

(gg) ''CTA" means the Canada Transportation Act (Canada). 

(hh) "CTA Approval" means: 

(i) the Buyer and the Seller shall have received a notice from the Canadian 
Minister of Transport, as provided for under subsection 53.1{4) of the 
CT A advising that such transactions do not raise issues with respect to the 
public interest as it relates to national transportation; or 

(ii) the Governor in Council shall have approved such transactions pursuant to 
subsection 53.2(7) of the CTA. 

(ii) "Cure Costs" means all amounts necessary to cure any monetary defaults as a 
condition to assuming the Assumed Contracts and the Assumed Real Property 
Leases other than those monetary defaults arising only by reason of the Seller's 
insolvency, the commencement of the CCAA Proceedings, or the failure to 
perform a non-monetary obligation.. 

(jj) "Deposit" means the amount of 
in accordance with the SISP. 

delivered by the Buyer to the Monitor 

(kk) "DIP ABL Credit Agreement" means the senior secured superpriority debtor-in
possession amended and restated credit agreement among SCI (as borrower), 
Wells Fargo Capital Finance Corporation Canada (as administrative and collateral 
agent) and the lenders party thereto dated as of June 22, 2017, and as may be 
amended, restated, supplemented and/or modified from time to time. 
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(II) "DIP ABL Facility" means the revolving credit facilities in an aggregate 
principal amount not to exceed $300 million under the DIP ABL Credit 
Agreement. 

(mm) "DIP Credit Agreement" means coHectively, the DIP ABL Credit Agreement 
and the DIP Term Credit Agreement. 

(nn) "DIP Facility" means collectively, the DIP ABL Facility and the DIP Tenn 
Facility. 

( oo) "DIP Term Credit Agreement" means the senior secured superpriority debtor
in-possession credit agreement among SCI (as borrower), certain subsidiaries and 
affiliates of SCI (as guarantors), GACP Finance Co., LLC (as administrative and 
syndication agent) and the lenders party thereto dated as of June 22, 2017, and as 
may be amended, restated, supplemented and/or modified from time to time. 

(pp) "DIP Term Facility" means the term loan facilities in an aggregate principal 
amount not to exceed $150 million under the DIP Term Credit Agreement. 

( qq) "Draft Closing Date Accounts Receivables" has the meaning given to such term 
in Section 3.4(a). 

(rr) "Draft Vehicle Location List" has the meaning given to such term in Section 
3.5(a). 

(ss) "Employee Pension Plans" means anyPension Plan sponsored or, directly or 
indirectly, contributed to by the Seller or 168886. 

(tt) "Employee Plans" means any Plan sponsored or maintained by the Seller or 
168886. 

(uu) "Employees'' means, in respect of the Acquired Business and Purchased Assets, 
any and all: (i) Employees of the Seller or 168886 who are actively at work 
(including full-time, part-time or temporary employees); and (ii) Employees of 
the Seller or 168886 who are on statutory or approved leaves of absence 
(including maternity leave, parental leave, workers' compensation and other 
statutory leaves, and those who are absent on short-term or long-term disability 
leave). 

(vv) "Employees of the Seller or 168886" means all current employees, individual 
consultants and service providers of the Seller or 168886. 

(ww) "Encumbrance" means any security interest, lien (statutory or otherwise), prior 
claim, charge, hypothec, reservation of ownership, pledge, encumbrance, liability, 
mortgage, right-of-way, easement, lease, restriction, development or similar 
agreement, option or adverse claim or encumbrance of any nature or kind 
including any and all CCAA Court ordered charges granted in the CCAA 
Proceedings. 
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(xx) "Environment" means the environment or natural environment as defined in any 
Environmental Laws and includes air, surface water, ground water, land surface, 
soil and subsurface strata. 

(yy) ''Environmental Approvals" means permits, certificates, licences, 
authorizations, consents, agreements, instructions, directions, registrations or 
approvalls required by a Governmental Authority pursuant to an Environmental 
Law relating to the Acquired Business or the Purchased Assets. 

(zz) ":Environmental Law'' means Applicable Laws relating to the protection of 
human health and the Environment, and includes Applicable Laws refating to the 
storage, generation, use, handling, manufacture, processing, transportation, 
treatment, Release, remediation, management and disposal of Hazardous 
Substances. 

(aaa) "Excluded Assets" has the meaning given to such term in Section 2.2. 

(bbb) "Excluded Contracts" has the meaninggiven to such tenn in Section 2.2(e). 

(ccc) "Excluded Liabilities" has the meaning give:n to such term in Section 2.4. 

( ddd) "Fililllg I>ate" means June 22, 2017. 

(eee) "Final" with respect to any order of any court of competent jurisdiction, means 
that such order shall not have been stayed, appealed, varied (except with the 
consent of the Buyer and Seller, each acting in a commercially reasonable 
manner) or vacated, and! all time periods within which such order could at law be 
appealed shall have expired. 

(fff) "Final Closing Date Accounts Receivable List" has the meaning given to such 
term in Section 3.4(b)(ii). 

(ggg) "Final Vehicle Location List" has the me~m.ing given to such term in Section 
3.5(b )(ii). 

(hhh) "GACP Credit Agree1nent" means the term loan credit agreement dated March 
20, 2017, as amended by amendment no. 11 to credit agreement dated May 5, 
2017:, between SCI (as borrower), certain subsidiaries and affiliates of SCI (as 
guarantors), GACP Finance Co., LLC (as administrative agent and syndication 
agent), KKR Capital Markets LLC and GACP Finance Co., LLC (as joint lead 
arrangers), TPG Specialty Lending, Inc. (as documentation agent), and the lenders 
party thiereto, as the same may be amended, restated, supplemented and/or 
modified from time to time. 

(iii) "General Assignments and Bills of Sale" means the general assignments and 
bills of sale for the Purchased Assets, in a form reasonably satisfactory to the 
Seller and the Buyer. 

(jjj) "Governmental Authority" means any applicable transnational, federal, 
provincial, municipal, state, local, national or other government, regulatory 
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authority, governmental department, agency, commission, board, tribunal, bureau, 
ministry, court, system operator, judicial body, arbitral body or other law, rule or 
regulation-making entity, or any entity, officer, inspector, investigator or 
examiner exercising executive, legislative, judicial, regulatory or administrative 
functions of or pertaining to any government or any court, in each case: 

(i) having jurisdiction over the Seller, the Buyer, the Acquired Business, the 
Purchased Assets or the Assumed Liabilities on behalf of any country, 
province, state, locality, or other geographical or political subdivision 
thereof; or 

(ii) exercising or entitled to exercise any administrative, judicial, legislative, 
regulatory ortaxing authority or power. 

(kkk) "Governmental Authorizations" means authorizations, approvals (including the 
Environmental Approvals), plans, franchises, orders, certificates, consents, 
directives, notices, licenses, permits, variances, registrations or other rights issued 
to or required by the .Seller relating to the Acquired Business or any of the 
Purchased Assets by or from any Governmental Authority; 

(Ill) ''GST" means goods and services tax payable under the GST and HST 
Legislation. 

(mmm)"GST/HST and QST Certificate, Undertaking and Indemnity" has the 
meaning given to such term in Section 7.7(h). 

(nnn) "GST and lIST Legislation'' means Part IX of the Excise Tax Act (Canada). 

( ooo) "Hazardous Substances'' means pollutants, contaminants, wastes of any nature, 
hazardous substances, hazardous materials, toxic substances, prohibited 
substances, dangerous substances or dangerous goods regulated by or under 
Environmental Laws. 

(ppp) ''HST" means harmonized sales tax payable under the GST and HST Legislation. 

( qqq) "including" and "includes" shall be interpreted on an inclusive basis and shall be 
deemed to be followed by the words "without limitation". 

(rrr) "Initial Order'' means the Initial Order granted by the CCAA Court on June 22, 
2017 pursuant to which SCI and certain of its affiliates and subsidiaries were 
granted protection from their creditors under the CCAA (as amended, restated, 
supplemented and/or modified from time to time). 

(sss) "Insolvency Proceedings" means any action, application, petition, suit or other 
proceeding under any bankruptcy, arrangement, reorganization, dissolution, 
liquidation, insolvency, winding-up or similar law of any jurisdiction now or 
hereafter in effect, for the relief from or otherwise affecting creditors of the Seller, 
including without limitation under the Bankruptcy and Insolvency Act (Canada) 
(including the filing of a notice of intention to make a proposal), CCAA 
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(including the CCAA Proceedings), the Winding-Up and Restructuring Act 
(Canada), the Canada Business Corporations Act or United States Bankruptcy 
Code by, against or in respect of the Seller. 

(ttt) "Intellectual Property" means any and all intellectual property or similar 
proprietary rights used or held by the Seller for use in or relating to the Acquired 
Business, including all patents, patent applications, trademarks, industrial designs, 
trade names, service marks (and all goodwill associated with any of the 
foregoing), copyrights, technology, software, data and database rights, trade 
secrets, proprietary information, domain names, know--how and processes and 
other intellectual property, whether registered or not, throughout the world, 
inclrnding, without limitation, trademark numberTMA486374. 

(uuu) "Investment Canada Act" means thelnvestment Canada Act (Canada). 

(vvv) "IP Assignment and Assumption Agreements'' means the intellectual property 
assignment and assumption agreements for Intellectual Property and rights in 
Intellectual Property owned by the Seller and that is used or held for use in or 
otherwise relates to the Acquired Business, in a form reasonably satisfactory to 
the Seller and the Buyer. 

(www) "IT Assets'; has the meaning given to such term in Section 2.10). 

(x:xx) "Key Consents'' means the consents to the: assignment of the Key Contracts to 
the Buyer to be received from the various counterpaliies to such Key Contracts. 

(yyy) "Key Contracts" means the agreements listed in Schedule: N. 

(zzz) "Landlord Consent" has the meaning given to such tenn in Section 7.4. 

(aaaa) "Landlords" means, collectively, the landlords under the Assumed Real Property 
Leases. 

(bbbb) "Lease Assignment and Assumption Agreements" means the lease assignment 
and assumption agreements for the Personal Property Leases and Assumed Real 
Property Leases, in a fo1m reasonably satisfactory to the Seller and the Buyer. 

(cccc) "Leased! Property" means collectively, the real orimmovable property of which 
the Premises form part for the purposes of the Assumed Real Property Leases and 
includes the Landlords' freehold or other ownership interest, ground leasehold 
interest or right of emphyteusis therein. 

(dddd) "Lender Claims" means the aggregate amount owing to the Lenders arising from 
or related to the DIP Credit Agreement, the Wells Fargo Credit Agreement and 
the GACP Credit Agreement, which shall include to the maximum extent 
permissible under applicable documentation and law, without limitation, all 
accrued and unpaid principal, interest, default interes1t, premiums, fees and 
reasonable costs, charges and expenses all as may be due and payable under the 
aforementioned credit fa.cilities and any anci1lary documents. 
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(eeee) "Lenders" means the secured lenders under the DIP Credit Agreement, the Wells 
Fargo Credit Agreement and the GACP Credit Agreement. 

(ffff) "Material Adverse Effect" means any change, event, occurrence or 
circumstance, individually or in the aggregate that: (i) has, or would reasonably be 
expected to have, a material adverse effect on the business, assets; operations, 
results of operations or condition (financial or otherwise) of the Acquired 
Business, (ii) m,aterially and adversely impairs the Purchased Assets or the 
Acquired Business or materially and adversely increases the Assumed Liabilities, 
each taken as a whole, or (iii) materially and adversely impedes the 
consummation of the transactions contemplated by this Agreement, but excluding, 
in the case of each of clauses (i), (ii) and (iii) any such change, event, occurrence 
or circumstance that results from or arises out of (A) changes in general economic 
conditions (B) changes affecting the industries and markets in which the Acquired 
Business operates, (C) changes in macroeconomic factors, interest rates, currency 
exchange rates or general financial or credit market conditions, (D} acts of God, 
war, terrorism, civil unrest or hostilities, (E) any change in law or its 
interpretation, administration or application or non-application by any 
Governmental Authority or in generally acceptable accounting principles, (F) any 
failure to meet any internal or publicly disclosed projections, forecasts, estimates 
or budgets o:C or guidance relating to, revenue, cash flow, earnings or other 
financial metrics for any period, (G) any action taken ( or omitted to be taken) by 
any Seller that is permitted under this Agreement or consented to by the Buyer, 
(H) any announcement of the transactions contemplated by this Agreement, (I) 
any change or development in respect of any Excluded Asset, Excluded Liability 
or any matter disclosed pursuant to the terms of this Agreement, or (J) the 
pendency of the CCAA Proceedings and any action approved by, or motion made 
before, the CCAA Courts; provided, however, that in the case of clauses (B) or 
(D), any such change, effect, event or condition shall nevertheless be considered 
as constituting or contributing to a Material Adverse Effect to the extent such 
change; effect, event or circumstance, individually or in the aggregate, has a 
materially disproportionate adverse effect on the business, assets, operations, 
results of operations or condition (financial or otherwise) ofthe Seller taken as 
whole relative to other companies operating in the same industry as the Seller. 

(gggg) "Material Contracts" means, collectively: 

(i) any Contract that is reasonably likely to involve payment to or by the 
Seller in excess of $350,000 in any fiscal year; and 

(ii) any Contract, which if terminated, would have a Material Adverse Effect. 

(hhhh) "Milestones" means the milestones set forth in the DIP Facility. 

(iiii) "Monitor" means FTI Consulting Canada Inc., in its capacity as CCAA Court
appointed monitor of, among others, the Seller pursuant to the Initial Order and 
not in its personal capacity. 
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(jjjj) "Monitor's Certificate" means the certificate filed with the CCAA Court by the 
Monitor certifying that the Monitor has received written confirmation in form and 
substance satisfactory to the Monitor from the Seller and the Buyer that all 
conditions to Closing have been satisfied or waived by the applicable Parties and 
that the ca.sh portion of the Purchase Price and allll applicable sales and transfer 
Taxes payable by the Buyer to the Seller have been received by the Monitor. 

(kkkk) '{NUA'' means the confidentiality, non-disclosure and non-use agreement between 
C.AT. foe., an indirect related party of the Buyer, and SCI dated July 5, 2017. 

(llll) "Ofl~-Title Compliance Matters" means open permits or files, work orders, 
Orders, deficiern;y notices, directives, notices of violation, non-compliance and/or 
complaint and/or other outstanding matters or matters of non-compliance with the 
zoning and/or other requirements of any Governmental Authorities or any open 
building permits. 

(mmmm) ''Order" means any order, directive, judgment, decree, injunction, 
decision, ruling, award or writ of any Governmental Authority. 

(nnnn) "Parties" means the Seller and the Buyer together, and "Party" means either the 
Selle:r or the Buyer, as the context requites; provided that SCI shall also be 
deemed to he a Party solely for purposes of Article l, Article 2, Section 7.5(e), 
Section 7.12 and Artic1e 11, and 168886 shall also be deemed to be a Party solely 
for purposes of Article I, Article 2, Section 7 .8, Section 7 .12 and Article 11. 

(ooc>0) "Paj·ment Order" has the meaning given to such term in Section 3.3(b). 

(pppp) 0 Pension Plan" means 11registered pension planUI, "pooled pension plan", "pooled 
registered pension plan", or "registered retirement savings plan", as those terms 
are defined under the Income Tax Act. 

(qqqq) "Permitted Encumbrances" means, except to the: extent othenvise provided in 
the Approval and Vesting Order: 

LEGAL_l :45830057.16 

(i) reservations, limitations, provisos and conditions, if any, expressed in any 
original grants of land from the Crown and any statutory limitations, 
exceptions, reservations and qualifications; 

(ii) statutory liens for current property Taxes, assessments or other 
governmental charges not yet due and payable or being disputed in good 
faith; 

(iii) subdivision agreements, site plan control agreements, development 
agreements, heritage easements and agreements rellating thereto, servicing 
agreements, utility agreements, permits, licenses, airport zoning 
regulations and other similar agreements with Governmental Authorities 
or private or public utilities affecting the development or use of any 
property registered on title to a Leased Property; 
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(iv) any rights of expropriation, access or use or any other similar rights 
conferred or reserved by Applicable Law; 

(v) undetermined or inchoate liens incidental to construction, renovations or 
current operations, a claim for which shall not at the time have been 
registered against the Leased Property or of which notice in writing shall 
not at the time have been given to the Seller pursuant to the Construction 
Lien Act (Ontario) or similar Applicable Law and in respect of any ofthe 
foregoing, the Seller have, where applicable, complied with the holdback 
or other similar provisions or requirements of the relevant construction 
contracts; 

(vi) Encumbrances associated with, and financing statements evidencing, the 
rights of equipment lessors under any Personal Property Leases which ate 
Assumed Contracts; 

(vii) Encumbrances associated with, and financing statements evidencing, the 
rights of equipment lessors under any Personal Property Leases entered 
into from the date of this Agreement to the Closing Date in compliance 
with Section 7.2, provided such Encumbrances do not breach the terms of 
the DIP Facility and are listed by the Buyer as Assumed Contracts; 

(viii) any easements, servitudes or rights-of-way in favour of any Governmental 
Authority, any private or public utility, any railway company or any 
adjoining owner; 

(ix) Encumbrances for charges for electricity, power, gas, water a,nd other 
services and utilities in connection with the Leased Property that have 
accrued but are not yet due and owing; 

(x) restrictive covenants, private deed restrictions and other similar land use 
control agreements; 

(xi) all Off-Title Compliance Matters; 

(xii) all instruments which are registered against title to Leased Property: {A) as 
of the date of this Agreement; (B) agreed to by the Buyer in writing; or 
(C) permitted by this Agreement; 

(xiii) the Encumbrances and other rights in favour of the Landlords contained in 
the Assumed Real Property Leases; 

(xiv) the Encumbrances which the Assumed Real Property Leases and/or any 
Leased Property are stated to be subject to or bound by pursuant to the 
terms of the Assumed Real Property Leases; 

(xv) any ground lease, emphyteutic lease, head lease or other lease which is 
superior to any Assumed Real Property Lease ( each a "Head Lease"), any 
Encumbrances or other rights in favour of the applicable landlord 
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contained in any Head Lease, and any Encumbrances which the Head 
Leases and/or leasehold interests created thereby are stated to be subject to 
or bound by pursuant to the terms of the applicable Head Lease; 

(xvi) Encumbrances encumbering the intervening leasehold interest pursuant to 
a Head Lease; 

(xvii) all Encumbrances affecting a Landlord's freehold interest in any Leased 
Property; and 

(xviii) the provisiorts of a.11 Applicable Laws, including by-laws, regulations, 
ordinances and similar instruments relating to the development or zoning 
of any Leased Property. 

(rrrr) '';Person'' means any individual, partnership, limited paitnership, limited liability 
company, joint venture, syndicate, sole proprietorship, company or corporation 
with or without share capital, unincorporated association, trust, trustee, executor, 
administrator or other legal personal representativ,~, Governmental Authority or 
other entity; however designated or constituted. 

(ssss) "Personal Property Leases;' has the meaning given to such term in Section 
2.10]. 

(tttt) "Plan" means any plan, arrangement, agreement, program, policy, practice or 
unde:rtaldng, whether oral or written, formal or informal, funded or unfunded, 
insured or uninsured, registered or unregistered, that provides any employee 
benefit; fringe benefit, supplemental unemployment benefit, bonus, incentive, 
profit sharing, termination, change of control, stock option, stock purchase, stock 
appreciation, share unit, phantom stock, deferred compensation, health, welfare, 
medicaL, dental, disability, life insurance and any similar plans, programmes, 
arrangements or practices, which, for greater certainty, does not include any 
Pension Plan. 

(uuuu) ":Post-Closing Acquisition Notice" has the meaning given to such term in 
Section 7.12. 

(vvvv) "Post-Closing Tax Period" has the meaning given to such term in Section 7.7(b). 

(w,vww) "·Pre-Closing Tax Period" has the meaning given to such term in Section 
7.7(b). 

,(xxxx) "Premises" means, collectively, the lands and premises which are leased to the 
Seller pursuant to the Real Property Leases. 

{yyyy) "Purchase Price" has the meaning given to such term in Section 3.1. 

(zzzz) "Purchased Assets" has the meaning given to such term in Section 2.11. 

(aaaaa)"QST" means the Quebec sales tax payable under the QST Legislation. 
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(bbbbb) "QST Legislation" means An Act Respecting the Quebec Sales Tax 
(Quebec). 

( ccccc) "Real Property Leases" .means the leases and other agreements to occupy the 
Premises entered into by, or assigned in favour of the Seller, including all 
purchase options, prepaid rents, security deposits, rights to appurtenances and 
improvements, licenses and permits relating thereto and all leasehold 
improvements thereon. 

( ddddd) "Regulatory Approvals" rneat1s Competition Act Approval and CT A 
Approval. 

( eeeee) "Release" has the meaning prescribed in any Environmental Law and includes 
any release, spill, leak, pumping, pouring, emission, emptying, discharge, 
injection, escape, leaching; disposal, dumping, deposit, spraying, burial, 
abandonment, incineration, seepage, placement or introduction. 

(fffff) "Restricted Rights" has the meaning given to such term in Section 2.5. 

(ggggg) "Sears Group'' has the meaning given to such term in the preamble to this 
Agreement 

(hhhhh) "Sears Registered Pension Plan'' means the Sears Canada Inc. 
Registered Retirement Plan, Registration Number 0360065. 

(ii iii) "Seller" has the meaning given to such term in the preamble to this Agreement. 

Gjjjj) "SeUer Patties" has the meaning given to such term in Section 7 .6( c ). 

(kkkkk) "SISP" means the Sale and Investment Solicitation Process approved by 
the SISP Order ( as amended, restated, supplemented and/or modified from time to 
time). 

(lllll) ''SISP Order" means the Order granted by the CCAA Court on the SISP Order 
Date (as amended, restated, supplemented and/or modified from time to time), 
which, among other things, approved the SISP. 

(mmmmm) "SISP Order Date" means July 13, 2017. 

(nnnnn) "Sunset Date" has the meaning given to such term in Section 9.l(b). 

( 00000) "Tax" and "Taxes" includes: 
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(i) taxes, duties, fees, premiums, assessments, imposts, levies and other 
charges of any kind whatsoever (including withholding on amounts paid to 
or by any Person) imposed by any Governmental Authority, including all 
interest, penalties, fines, additions to tax or other additional amounts 
imposed by any Governmental Authority in respect thereof, and including 
those levied on, or measured by, or referred to as, income, gross receipts, 
profits, capital, transfer, land transfer, sales, goods and services, 



- 16 -

harmonized sales, use, value-added, excise, stamp, withholding, business, 
franchising, property, development, occupancy, employer health, payroll, 
employment, health, disability, severance, unemployment, social services, 
education and social security taxes, all surtaxes, all customs duties and 
import and export taxes, countervail and anti-dumping, all license, 
franchise and registration fees and all employment insurance, health 
insurance and Canada, Ontario and other government pension plan 
premiums or contributions; and 

(ii) any liability in respect of any items described in dause (i) payable by 
reason of contract, assumption, transferee liability, operation of law or 
otherwise. 

(ppppp) ''Transition Services Agreement" means a transition services agreement 
between SCI and the Buyer, as may be amendled as contemplated by Section 7.15, 
pursuant to which the Buyer will continue to provide services to SCI under the 
terms, c:onditions and rate structure as set frnth in Schedule O currently in place 
betiveen the Seller and SCI for the period from the Closing Date until the TSA 
Tem1ination Date; provided, however, that in the event that the TSA Termination 
Date: is subsequent to December 31, 2017, the terms and conditions shall be as set 
forth in Schedule o~l and the rate structure will remain as set forth in Schedule 0. 

(qqqqq) "TSA Termin:attion Date" means December 31, 2017, subj,ect to SCI's 
option to extend the TSA Termination Date for an additional 120 days after 
December 31, 2017 in accordance with the terms and conditions of the Transition 
Services Agreement. 

(rrm) "Vehicles" has the meaning given to such term in Section 2.1 (e). 

(sssss) "Wells Fargo Credit Agreement" means the revolving credit agreement dated 
Sept1emher 10, .2010, as amended by the first amending agreement dated August 
2012, the second amending agreement dated May 28, 2014, the third amending 
agreeme:nt dated May 28, 2014, the fourth amending agreement dated August 31, 
2015, the fifth amending agreement dated August 18, 2016 and the sixth 
amending agreement dated March 30, 2017, between SCI (as borrower), Wells 
Fargo Capital Finance Corporation Canada (as administrative agent and collateral 
agent) and the ]enders party thereto, as the same may be amended, restated, 
supplemented and/or modified from time to time. 

1.2 Statutes 

Unless specified otherwise, reference in this Agreement to a statute refers to that statute 
and the regulations thereunder as they may be amendc:d, or to any restated or successor 
legislation of comparable effect. 

1.3 Headings and Table of Contents 

The inclusion of headings and a table of contents in this Agreement is for convenience of 
reference only and shaJil not affect the construction or interpretation hereof. 
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1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular 
include the plural and vice vers~ and words importing gender include all genders. 

1.5 Currency 

Exceptwhere otherwise expressly provided, all amounts in this Agreement are stated and 
shall be paid in Canadian dollars. References to"$" are to Canadian dollars. 

1.6 Invalidity of Provisions 

Each of the provisions contained in this Agreement is distinct and severable and a 
declaration of invalidity or unenforceability of any such provision or part thereof by a court of 
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof. 
Upon such a determination of invalidity or unenforceability, the Parties shall negotiate to modify 
this Agreement in good faith so as to effect the original intent of the Parties as closely as possible 
in an acceptable manner so that the transactions contemplated by this Agreement be 
consummated as originally contemplated to the fullest extent possible. 

1. 7 Knowledge 

Where any representation or warranty, or other provision, contained in this Agreement is 
expressly qualified by reference to, or otherwise refers to, the knowledge of: (a) the Seller, it will 
be deemed to refer to the actual knowledge of SCI's Chief Financial Officer; and (b) the Buyer, 
it will be deemed to refer to the actual knowledge of the Buyer's directors and officers. 

1.8 Entire Agreement 

This Agreement, the schedules to this Agreement, the NDA and the agreements and other 
documents required to be delivered pursuant to this Agreement, constitute the entire agreement 
among the Parties, and set out all the covenants, promises, warranties, representations, conditions 
and agreements among the Parties in connection with the subject matter of this Agreement, and 
supersede all prior agreements, understandings, negotiations and discussions, whether oral or 
written, pre-contractual or otherwise. There are no covenants, promises, warranties, 
representations, conditions, understandings or other agreements, whether oral or written, pre 
contractual or otherwise, express, implied or collateral among the Parties in connection with the 
subject matter of this Agreement, except as specifically set forth in this Agreement and any 
document required to be delivered pursuant to this Agreement. 

1.9 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of this 
Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any 
provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver 
of any provision of this Agreement constitute a continuing waiver unless otherwise expressly 
provided. 

1.10 Governing Law; Jurisdiction and Venue 
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This Agreement, the rights and obligations of the Parties under this Agreement, and any 
claim or controversy directly or indirectly based upon or arising out of this Agreement or the 
transactions contemplated by this Agreement (whether based on contract, tort or any other 
theory), including all matters of construction, validity and performance, shall in all respects be 
governed by, and interpreted, construed and determined in accordance with:, the laws of the 
Province of Ontario and the federal laws of Canada applicable therein, without regard to the 
conflicts of faw principles thereof. The Parties consent to the exclusive jurisdiction and venue of 
the CCAA Court prior to a Final Order of the CCAA Court closing the CCAA Proceedings and 
thereafter to the courts of Ontario for the resolution of any such disputes arising under this 
Agreement. Each Party agrees that service of process on such Party as provided in Section 11.8 
shall be de,emed effective service of process on such Party. 

1.H Schedules 

The schedules to this Agreement, listed below, are an integral pait of this Agreement: 

LEGAL_] :45830057.16 

Schedule A 

Schedulle B 

Schedulle C 

Schedule D-1 

Schedule D-2 

Scht:dule E 

Schi=:dule F 

Sche:dule G 

Sche:dule•H 

Schedule I 

Schedule J 

Schedule K 

Schedule L-1 

Schedule L-3 

Schedule M 

Schedule N 

Schedule 0 

nescriptio!]t 

Form of Approval and Vesting Order 

Purchased Vehicles 

fixed Assets and Equipment 

Assumed Contracts 

Contracts Subject to Section 7.11 

Inventory and Prepaid Expenses/Deposits 

][T Assets 

Accounts Receilvable List 

Pension Plans 

Intentionally Deleted. 

Intentionally Deleted. 

List of Business Names 

Assumed Real Property Leases 

Real Property Leases Subject to Section 7.12 

Accrued Liabilities Methodology 

Key Contracts 

Transition Services 



Schedule 0-1 

Schedule P 
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Terms and Conditions for Transition Services Provided 
Subsequent to December 31, 2017 

Employees Subject to Section 7.8(b) 

ARTICLE2 
PURCHASE AND SALE 

2.1 Agreement to Purchase and Sell Purchased Assets 

Upon and subject to the terms and conditions of this Agreement (including the provisions 
of Section 2.5), at the Closing and effective as of the Closing Time, the Seller shall sell, convey, 
transfer, assign and deliver, or cause to be sold, conveyed, transferred, assigned and delivered, 
pursuant to tht! Approval and Vesting Order, and the Buyer shall purchase, free and clear of all 
Encumbrances other than Permitted Encumbrances, all of the Seller's right, title and interest in, 
to and under, or relating to, the assets, property and undertaking owned or used or held for use by 
the Seller in connection with the Acquired Business, as applicable ( collectively, the "Purchased 
Assets"), including without limitation the following properties, assets and rights: 

(a) A<::counts Receivable - the Accounts Receivable and the benefit of all security 
(including cash deposits), guarantees and other collateral held by the Seller 
relating to the Acquired Business; 

(b) Prepaid Expenses - all prepaid expenses and deposits, including ad valorem 
Taxes, of the Seller relating to the Acquired Business or the Purchased Assets, 
and all deposits of the Seller with any supplier, pub]ic utility, lessor under any 
Assumed Real Property Lease, Assumed Contract or Governmental Authority, 
including any such prepaid expenses provided on or after the Filing Date, such 
prepaid expenses to be calculated in a manner consistent with Schedule E in an 
aggregate amount not to be materially less than the aggregate dollar amount set 
forth on Schedule E, and the deposits listed on Schedule E; 

(c) Inventory- all items that are owned by the Seller for sale, license, rental, lease or 
other distribution in the ordinary course of business, of every kind and nature and 
wheresoever situated relating to the Acquired Business including inventories of 
raw materials, spare parts, work in progress, finished goods, fuel, gasoline, 
petroleum and by-products, operating supplies and packaging materials, such 
inventory to be calculated in a manner consistent with Schedule E in an aggregate 
amount not to be materially less than the aggregate dollar amount set forth on 
Schedule E; 

( d) Fixed Assets and Equipment - all machjnery, equipment, geopositioning 
equipment, furnishings, furniture, parts, dies, molds, tooling, tools, computer 
hardware, supplies, accessories, office equipment and other tangible personal and 
moveable property ( other than inventory) owned by the Seller for use in or 
relating to the Acquired Business, whether located on the Seller's premises or 
elsewhere, including, without limitation, those items listed in Schedule C, and all 
rights of the Seller under warranties, indemnities, licenses, and all similar rights 

LEGAL_ 1:45830057, 16 



- 20-

of the Seller against third Persons with respect to the equipment, fixed assets and 
tangible assets referenced herein; 

( e) Vehicles - all motor vehicles, including all! trucks, shunt trucks, light trucks, 
rolling equipment, vans, trailers, skirted trailers1 cars:, tractors and forklifts, 
including, without limitation, additions, parts and accessories, owned by the Seller 
for use in or relating to the Acquired Business ( collectively, the "Vehicles"), 
including, without limitation, those items listed in Schedule B hereto, and aH 
rights ofthe Seller under warranties, indemnities, licenses and alll similar rights of 
the Seller against third Persons with respectto the Vehicles; 

(f) Personal Property Leases - all leases of personal or moveable property of the 
Seller that relate to the Acquired Business specifically listed as Assumed 
Contracts, including all[ benefits, rights and options of the Seller pursuant to such 
leases fmd all leasehold improvements forming part thereof (collectively, the 
aPersonal Property Leases"); 

(g) Real Property Leases .;._ the Real Property Leases listed in Schedule L-1 
( collectively, the "Assumed Real Property Leases"). If the Premises comprise 
more than one leased location, the Real Property Leases related to any one leased 
location are referred to as art "Assumed Real Propenty Lease"; 

(h) Assumed Contracts - (i) all Contracts with customers of Acquired Business to 
which the Seller is a party, as such Contracts may have been amended, assigned, 
restated,, supplemented or otherwise modified up 1to and including the Closing 
Date in compliance with this Agreement, but excluding any Contracts under 
which any member of the Sears Group is a customer and (ii) the Contracts to 
which the Seller is a party that are specifically set out in Schedule D- ll hereto (the 
"Assumed Contracts"); 

(i) Intellectual Property - all Intellectual Property and rights in Intellectual Property 
that its owned by the Seller and that is used in or otherwise relates to the Acquired 
Business, including: 

LEGAL_ I :458'.>0057 16 

(ii) the rights of the Seller under all trade-marks, trade names, business names, 
including those business names listed and described in Schedule K, 
'Websites and domain names, certification marks, service marks, and other 
source indicators, and the goodwill of any business symbolized thereby, 
patents, copyrights, code, applications, systems, databases, data, website 
content, know-how, formulae, processes, inventions, technical expertise, 
research data, trade secrets, industrial designs and other similar property or 
proprietary rights; 

(ii) all registrations and applications for registration thereof; 

(iii) the right to obtain renewals, extensions, substitutions, continuations, 
continuations-in-part, divisions, re-issues, re-examinations or similar legal 
protections related thereto; and 
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(iv) the right to bring an action at law or equity for the infringement of the 
foregoing before the Closing Time, including the right to receive all 
proceeds and damages therefrom; · 

0) Information Technology Systems - all software (including source code and object 
code form), computer hardware, licenses, and documentation therefor and rights 
therein used in the Acquired Business, and any other infonnation technology 
systems used in the Acquired Business, including all electronic data processing 
systems, program specifications, source codes, object code, input data, global 
positioning systems, tracking and cargo sensors, report layouts, formats, 
algorithms, record file layouts, diagrams, functional specifications, narrative 
descriptions, flow charts, operating manuals, training manuals and other related 
material (collectively, the "IT Assets"), including those IT Assets listed and 
described in Schedule F, in each case (x) to the extent owned by the Seller or (y) 
if owned by SCI, to the extent actually transferred to the Buyer pursuant to 
Section 7. 15; 

(k) Goodwill - the goodwill of the Acquired Business and relating to the Purchased 
Assets, and information and documents of the Seller relevant thereto, including 
lists of customers and suppliers, trucking contracts, credit information, telephone 
and facsimile numbers, research materials, research and development files, 
Confidential Information and the exclusive right of the Buyer to represent itself as 
carrying on the Acquired Business in succession to the Seller; 

(I) Employee Records - personnel and employment records relating to the Assumed 
Employees; 

(m) Business Records - all business and financial records and files of the Acquired 
Business, including the general ledger and accounting records relating to the 
Acquired Business, marketing materials, market research, all customer lists and 
lists of suppliers, all maintenance records, information relating to any Tax 
imposed on the Purchased Assets, all operating manuals, plans and specifications 
and all of the right, interest and benefit, if any, thereunder and tq and in the 
domain names, telephone numbers and facsimile numbers used by the Seller in 
the conduct of the Acquired Business, and all records, files and information 
necessary for the Buyer to conduct or pursue the rights described in Section 
2.1 ( o ); provided, however, that the Seller may retain copies of all books and 
records included in the Purchased Assets to the extent necessary or useful for the 
administration of the CCAA Proceedings or any Insolvency Proceedings in 
respect of any of the Seller or the filing of any Tax return or compliance with any 
Applicable Law or the terms of this Agreement or related to the Excluded Assets; 

( n) Insurance -
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(i) the Contracts of insurance, insurance policies and insurance plans of the 
Seller relating to the Purchased Assets or the Acquired Business, to the 
extent transferable; 
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(ii) any insurance proceeds net of any deductibles and retention recovered by 
the Seller under all other Contracts of insurance, insurance policies 
( excluding proceeds paid directly by the insurer to or on behalf of 
directors and officers under director and officer policies) and insurance 
plans relating to the Purchased Assets or the Acquired Business between 
the date of this Agreement and the Closing Date; and 

(iii) the full benefit of the Seller's rights to insurance claims ( excluding 
proceeds paid directly by the insurer to or on behalf of directors and 
officers under director and officer policies) relating to the Purchased 
Assets or the Acquired Business and amounts recoverable in respect 
thereof net of any deductible; 

(o) Actions,. etc; - any claims, refunds, causes of action, rights of recovery, rights of 
set-off, subrogation and rights of recoupment of the Seller related to the Acquired 
Business or any of the Purchased Assets or any of the Assumed Liabilities, and 
the interest of the Selller in any litigation and in the proceeds of any judgment, 
order or decree issued or made in respect thereof in respect of occurrences, 
events, accidents or losses suffered prior to the Closing Time (but excluding any 
of the foregoing in respect of any of the Ex duded Assets or Excluded Liabilities); 

(p) Loans -- any loans or debts due prior to the Closing Time from any Person to the 
Seller; and 

(q) PlanAssets - all trust funds or other entities holding assets (or, in the case of a 
dedicated bank account held by the Seller, the assets of such account) that consist 
of ccmtributions made by Assumed Employees or by the Seller or predecessors of 
Sell1;;:r on behalf of such Employees under any Assumed Employee Plans, in each 
case that are intended to fund, in whole or in part, any obligation owed to any 
such Employee under any Assumed Employee Plans. 

2.2 ExclUided Assets 

Notwithstanding any provision of this Agreement to the contrary, the Purchased Assets 
shall not inclnde any of the following assets of the Seller (collectively, the "Excluded Assets"): 

( a) Cash and Cash Equiva,'.ents - all Cash and Cash Equivalents; 

(b) Real Property Leases -- except for the Assumed Rea] Property Leases, any other 
Real Property Lease; 

(c) Real Property any real or immoveable property owned by the Seller, or in 
which a Seller has a freehold interest, and the Seller's right, title and interest in all 
plants, buildings, structures, improvements, appurtenances and fixtures ( excluding 
fixed machinery and fixed equipment) thereon, fom1ing part thereof, or benefiting 
such real or immoveable property; 

(d) Corporate Records - original Tax records and books and records pertammg 
therelto, minute books, share ledgers, organizational documents, corporate seals, 
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taxpayer and other identification numbers and other documents, in each case, 
relating to the organization, maintenance and existence of each Seller as a Person; 
provided that the Buyer may take copies of all Tax records and books and records 
pertaining to such records ( as redacted, if applicable) to the extent necessary or 
useful for the carrying on of the Acquired Business after Closing, including the 
filing of any Tax return to the extent permitted under Applicable Law; 

(e) Excluded Contracts - all Contracts of the Seller that are not Assumed Contracts; 

(f) Collateral- aU letters of credit, cash or cash equivalents of the Seller granted by 
the Seller as collateral to secure outstanding letters of credit in respect of any 
Excluded Liability or Excluded Asset; 

(g) Rights under Agreements - all of the Seller's rights under this Agreement; the 
NDA; any confidentiality, non-disclosure or similar agreements entered into in 
connection with the CCAA Proceedings or the SISP; the DIP Credit Agreement; 
the Wells Fargo Credit Agreement; the GACP Credit Agreement; the Excluded 
Contracts; the Closing Documents and the transactions contemplated by hereby 
and thereby; 

(h) Director and Officer Insurance Policies - all rights of the Seller and the directors 
and officers of the Seller under any director and officer insurance policies 
including any proceeds received or receivable by such Persons thereunder; 

(i) Securities - all issued and outstanding shares of any subsidiary of the Seller and 
any other interest held by the Seller in any Person, including as a member of a 
strategic alliance, partner, beneficiary, trustee, co-tenant, joint-venturer or other 
form of participant in any partnership, trust, joint venture, co-tenancy or similar 
jointly owned business undertaking; 

0) Licenses and Registrations - extra-provincial, sales, excise or other licenses or 
registrations issued to or held by any of the Seller, whether relating to the 
Acquired Business or otherwise to the extent not transferable; 

(k) Tax Refunds -the benefit of the Seller to any refundable Taxes payable or paid by 
the Seller, net of any amounts withheld by any Govemm~ntal Authority, having 
jurisdiction over the assessment, determination, collection, or other imposition of 
any Tax, and the benefit of the Seller to any claim or right of the Seller to any 
refund, rebate, or credit of Taxes, to the extent that such refundable Taxes, refund, 
rebate or credit relates to Taxes paid or payable by the Seller in respect of a period 
ending on or before the Closing Date or a Pre-Closing Tax Period; 

(1) Avoidance Claims - all rights and Claims against any Person for any liability of 
any kind based on or arising out of the occurrence of any fraudulent conveyance, 
settlement, reviewable transaction, transfer at undervalue, fraudulent preference 
or similar claim; 
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(m) Ordinary Course Assets - any asset of the Seller that would otherwise constitute a 
Purchased Asset but for the fact that it is conveyed, leased or otherwise disposed 
of in the ordinary course of business in compliance with Section 7.2; and 

(n) Employee Contributions - all trust funds or other entities holding assets ( or, in the 
case of a dedicated bank account held by the Seller, the assets of such account) 
that consist of contributions made by Employees of the Seller or 168886 that are 
not Assumed Employees, or by the Seller or predecessors of Seller on behalf of 
such Employees of the Seller or 168886, in each case that are intended to fund, irt 
whole or in part, any obligation owed to any such Employees of the Seller or 
168886 under any Employee Plan which is not part of the Assumed Employee 
Plans. 

2.3 Assumption of Liabilities 

Tht~ B11yer shaU assume as of the Closing Time and shall pay, discharge and perform, as 
the case may be, from and after the Closing Time, the following obligations and liabilities of the 
Seller with respect to the Acquired Business or the Purchased Assets, other than the Excluded 
Liabilities (collectively, the "Assumed Liabilities"), which Assumed Liabilities shall only 
consist of: 

(a) Obligations under Assumed Contracts and Assumed Real Property Leases, etc. -
(i) all liabilities and obligations arising under the Assumed Contracts and 
Assume:d Real Property Leases to the extent first arising on or after the Closing 
Time, in each case, which are assigned to the Buy1er hereunder and (ii) all Cure 
Costs refating thereto; 

(b) Acquired Business and Purchased Assets -·- all other liabilities and obligations 
relating to the Purchased Assets and the operation of the Acquired Business to the 
extent such liabilities and obligations consist of liabilities and obligations that 
arise in respect of and relate to the period after the Closing Time; 

( c) Warranties - all liabilities arising out of or relating to services, products, or 
product or service wananties of the Seller or any predecessors or affiliates of the 
Seller sold or distributed after the Closing Time; 

( d) Employee Matters - Accrued Liabilities of up to a , in addition to all of 
the following liabilities and obligations: (i) of or expressly assumed by the Buyer 
pursuant to Section 7.8; (ii) the failure of the Buyer to satisfy its obligations under 
Section 7.8 with respect to any Assumed Employee; (iii) under any Buyer 
Employee Plan; (iv) relating to or arising from or irn connection with any 
Assumed Employee Plan, or the liabilities of any Employee Plan that is not an 
Assumed Employee Plan which are otherwise transferred to the Buyer as 
contemplated by Section 7.8; and (v) related to the Assumed Employees which 
arise out of or result from any termination of employment, layoff, or the closing 
or refocation of worksites or the like of such Assumed Employees by the Buyer 
after the Closing Date; 
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(e) Additional Employee Matters - all liabilities relating to the Buyer's employment 
or termination of employment (whether or not arising under or in respect of any 
Buyer Employee Plan) of any Assumed Employees, to the extent arising on or 
after the Closing Date of such Assumed Employees; 

(t) Environmental - any liabilities to the extent arising out of or relating to the 
Acquired Business' or the Purchased Assets' non-compliance with Environmental 
Law or a Release to the Environment, and in either case, whether in respect of any 
facts, conditions or circumstances existing or occurring after the Closing Time; 

(g) Taxes - personal property, and similar ad valorem obligations, in each case, 
relating to the Purchased Assets for a Tax period ( or the portion thereof) 
beginning after the Closing Date, excluding, for the avoidance of doubt, any 
amounts described in this paragraph that are (i) income Tax or similar liabilities 
of the Seller for any Tax period, (ii) any Tax or similar liability related to the 
Excluded Assets; 

(h) Other Taxes - all liabilities for (i) Canadian federal and provincial source 
deductions or withholding Taxes in respect of Employees of a Seller arising after 
Closing; and (ii) any Tax that the Buyer is required to bear pursuant to Section 
7.7; and 

(i) Permitted Encumbrances - all liabilities, if any, arising from or in relation to the 
Permitted Encumbrances. 

2.4 Excluded Liabilities 

Except as expressly assumed pursuant to Section 2.3, any and all debts, obligations, 
contracts and liabilities of or relating to the Acquired Business, Purchased Assets, the Seller or 
any predecessors of the Seller, and the Seller's affiliates, of any kind or nature, existing or 
occurring prior to the Closing Time shall remain the sole responsibility of the Seller and their 
affiliates, and the Buyer shall not assume, accept or undertake, any debt, obligation, duty, 
contract or liability of the Seller and their affiliates of any kind whatsoever, except as expressly 
assumed pursuant to Section 2.3, whether accrued, contingent, known or unknown, express or 
implied, primary or secondary, direct or indirect, liquidated, unliquidated, absolute, accrued, 
contingent or otherwise, and whether due or to become due, and specifically excluding (without 
limitation) the following liabilities or obligations which shall be retained by, and which shall 
remain the sole responsibility of, the Se1ler and their affiliates ( collectively, the "Excluded 
Liabilities"): 

( a) General - except as expressly included in Assumed Liabilities, all liabilities to the 
extent arising out of the operation of the Acquired Business or the Purchased 
Assets for periods prior to the Closing Time (including, for the avoidance of 
doubt, breaches of contract, infringement, violations of law, tortious conduct, Tax 
liabilities, indebtedness for borrowed money ( except as expressly included in 
Assumed Liabilities) and intercompany liabilities); 

(b) Contract and Real Property Leases Liabilities - all liabilities of the Seller under 
any Contracts, Personal Property Leases and Rea] Property Leases, excluding the 
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Cure Costs and any trade payables or other liabilities which, in each case, are 
Assumed Liabilities, incurred prior to the Closing Time; 

(c) Excluded Assets - all liabilities and obligations relating to the Excluded Assets 
(including any Excluded Contracts, this Agreement and the DIP Credit 
Agreement); 

( d) Employee Matters -

(i) The Employee Plans or any Employee Pension Plan, and any liabilities or 
other obligations arising under, relating to or with respect to any 
Employee Plan or any Employee Pension Plan, save and except for 
liabilities under the Assumed Employee Plans or the liabilities of any 
Employee Plan that is not an Assumed Employee Plan which are 
otherwise transferred to or assumed by the Buyer as contemplated by 
Section 7 .8; 

(ii) with the exception of any Assumed Liabilities described in Section 2.3( d) 
or Section 2.3(e), all liabilities related to Employees of the Seller or 
168886, including any liability arising from Employees of the Seller or 
168886 offered employment by the Buyer, in accordance with Section 
7 .8(b) herein, who refuse such offer of emplloyment; and 

(iii) Accrued Liabilities in excess o 

(e) Trade Debt - all trade payables relating to the Acquired Business or the 
Purchased Assets; 

(f) lntercompany Accounts Payable -- any debts due or accruing due prior to the 
Closing Time from the Seller to any shareholder, director, officer (except amounts 
owing to any officer for service to the Acquired Business as an employee) or 
affiliate of the Seller or to another Seller; 

(g) Intellectual Property Claims - any claims against the Seller for infringement, 
misappropriation or other violation of any Intellectual Property of any third 
Person relating to any period prior to the Closing Time; 

(h) Pre·-Filing Debt - all liabilities, obligations and related guarantees relating to the 
Wens Fargo Credit Agreement and the GACP Credit Agre:ement; 

(i) Taxes - all liabilities for Taxes of the Seller; and 

(j) Other -- Claims arising from or in relation to any :facts, circumstances, events or 
occurrences existing or arising prior to the Closing Time, including without 
limitation liabilities relating to any breach of law and product liability claims, 
except, in each case, as specifically defined in Section 2.3 as an Assumed 
Liability. 

2.5 Assignmen1t of Purchased Assets 
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( a) Notwithstanding anything in this Agreement to the contrary, this Agreement shall 
not constitute an agreement to assign or transfer any Purchased Asset or any right 
thereunder if an attempted assignment or transfer (i) without the consent of a third 
Person, would constitute a breach or in any way adversely affect the rights of the 
Buyer thereunder or (ii) is not permitted or enforceable under Applicable Law 
(collectively, "Restricted Rights"), unless the assignment is subject to an 
Assignment Order. The Seller shall use commercially reasonable efforts to take 
all such ~ction, and do or cause to be done all such things as are reasonably 
necessary or proper, following the Closing Time, in order that the obligations of 
the Seller under such Restricted Rights may be performed in such manner that the 
value of such Restricted Rights is preserved and enures to the benefit of the 
Buyer, and that any amounts due and payable, or which become due and payable, 
in and under the Restricted Rights are received by the Buyer and the liabilities are 
satisfied by the Buyer. Subject to payment of all liabilities in respect thereof by 
the Buyer, the Seller shall reasonably promptly pay to the Buyer all amounts 
collected by or paid to the Seller in respect of all such Restricted Rights. Subject 
to Section 7 .2, the Seller shall not, without the prior written consent of the Buyer, 
agree to any modification of any Restricted Rights. 

(b) If a cpnsent to transfer the Restricted Rights to the Buyer is not obtained by the 
Closing Time or such assignment is not attainable, the Seller and the Buyer will 
cooperate and use their respective commercially reasonable efforts, from and after 
the Closing Time, to implement a mutually agreeable arrangement pursuant to 
which the Buyer will obtain the benefits, and assume the liabilities and 
obligations, related to such Restricted Rights in accordance with this Agreement; 
provided, however, that the Buyer acknowledges and agrees that nothing in this 
Section 2.5 shall operate to prohibit or diminish in any way the right of a Seller to 
dissolve, windup or otherwise cease operations as it may determine in its sole 
discretion, or require any Seller to take any illegal action or commit fraud on any 
Person. 

(c) Notwithstanding the foregoing: (i) nothing in this Section 2.5 shall require any 
Seller to renew any Restricted Rights once they have expired, (ii) any efforts 
required of the Seller pursuant to this Section 2.5 shall (A) be subject to receipt of 
adequate compensation in respect of all direct incremental costs and expenses 
incurred in respect of or related to such arrangement, (B) be strictly on an interim 
basis and in no event required to continue for more than 90 days following 
Closing, and (C) to the extent not prohibited, be of an administrative nature only, 
without any substantive function. The Buyer shall reimburse the relevant Seller 
for any direct incremental cost incurred and indemnify and hold each Seller 
harmless from and against all Claims, incurred or asserted, as a result of any 
actions taken pursuant to this Section 2.5. 

(d) For the avoidance of doubt, the Parties acknowledge that the fact that any 
Purchased Asset constitutes a Restricted Right shaJI not (i) constitute a breach of 
any covenant hereunder, (ii) entitle Buyer to terminate this Agreement or (iii) 
result in any reduction of the Purchase Price payable hereunder. Any non-
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Restricted Right assigned pursuant to the terms of this Section 2.5 shall, when 
assigned, constitute an Assumed Contract hereunder from and after such date. 

( e) Subject to the terms and conditions of this Agreement, the Seller hereby agrees to 
assign to the Buyer on the Closing Date, effective as of the Closing Time, all of 
the Seller's rights, benefits and interests in, to and under the Assumed Contracts, 
in ;iccordance with either this Agreement or an Assignment Order. The Seller 
shaH use its commercially reasonable efforts to obtain any necessary consents or 
approvals in order to assign the Assumed Contracts. The Seller will use its 
commercially reasonable efforts to take such other actions necessary to cause the 
Assumed Contracts to be assigned by the Seller to the Buyer as of the Closing 
Time at the expense of the Buyer; provided, however that the Buyer .Shall only be 
required to pay the Cure Costs associated with the Assumed Contracts in seeking 
such consents and shall not be required to pay any other amounts in seeking such 
consents. The Buyer will use its commercially reasonable efforts to assist the 
SeUer in obtaining any such consent. 

ARTICLE3 
PURCHASE PRICE AND RELATED MA.TTERS 

3.1. Purchase Price 

Subject to the other terms and provisions of this Agreement (including Section 3.4 or 
Section 3.5), the aggregate purchase price payable to the Seller for the Purchased Assets (the 
"Purchase Price"), exclusive of all applicable sales and transfer taxes, shall be: 

(a) 

(b) 

(c) 

(d) 

the amount of in cash; plus 

the amount of the Accrued Liability constituting an Assumed Liability, provided, 
however, that in the event that the Accrued Liability is less than , the 
amount of such Accmed Liability plus an amount of cash to equal a tota.l of 

-·•-•; plus or minus 

the amount, if any, contemplated by Section 3A; plus or minus 

the amount, if any, contemplated by Section 3.5 (which amount together with the 
amounts referred to in Section 3J(a), Section 3.l(b), to the extent cash is payable 
pursuant thereto, and Section 3. l(c) are coUectively referred to as the "Cash 
Purchase Price"). 

3.2 Purchase Pric1! Allocation 

(a) The Purchase Price shall be allocated by the Buyer and approved by the Seller, 
acting reasonably, at least two Business Days prior to the Closing Date. 

(b) The Seller and the Buyer acknowledge and agree that if there is an adjustment to 
the Purchase Price pursuant to Section 3.4 or Section 3.5, the amount of the 
increase or decrease required shall, if such amount cannot reasonably be allocated 
to a particular asset, be allocated solely to goodwill.. 
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( c) Each of the Seller and the Buyer covenant and agree to file their respective Tax 
returns prepared in accordance with the allocation as referenced in Section 3 .2( a). 

3.3 Payment of Purchase Price and Treatment of Deposit 

(a) The Purchase Price will be satisfied as follows: 

(i) as to the Cash Purchase Price: 

(A) the portion of the Cash Purchase Price equal to the amount of the 
Deposit and the actual earnings thereon will be satisfied by crediting the 
Seller, at the Closing Time, with the Buyer's interest in the Deposit (and 
the actual earnings thereon from the date the Deposit is received by the 
Monitor in accordance with the SISP to but excluding the Closing Date) 
that is being held by the Monitor; and 

(B) the balance of the Cash Purchase Price will be satisfied by the 
payment of such amount by wire transfer of immediately available funds 
at the Closing Time from the Buyer to an account of the Monitor specified 
in writing by the Seller not less than two (2) Business Days prior to the 
Closing Date; and 

(ii) as to the remainder of the Purchase Price, the assumption by the Buyer of 
the Accrued Liability. 

(b) In the event that, prior to the Closing Date, an order (a "Payment Order") of the 
CCAA Court is obtained directing the Seller to pay to the Lenders all or any 
portion of the proceeds of the Cash Purchase Price to pay the Lender Claims in 
full or in part, then subject to and in accordance with the terms of the Payment 
Order, the Se]ler wiU deliver to the Buyer and the Monitor a notice and direction, 
signed by the Seller, directing the Buyer to pay all or the portion of the Cash 
Purchase Price, as specified by the Payment Order, to the appropriate Lender by 
wire transfer at the Closing Time of immediately available funds to an account or 
accounts specified in such notice and directi,on, such amount to be applied by the 
appropriate Lender on account of the amounts owing by the Seller under the DIP 
Credit Agreement, the Wells Fargo Credit Agreement and/or the GACP Credit 
Agreement, as appropriate. 

(c) The Deposit paid to the Monitor by the Buyer will, together with any actual 
earnings thereon (from the date the Deposit is received by the Monitor in 
accordance with the SISP to but excluding the Closing Date), be: 
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(i) held in trust by the Monitor; 

(ii) credited to the Seller, as applicable, at the Closing Time in accordance 
with Section 3.3(a)(i), if the sale and purchase of the Purchased Assets 
provided for herein is completed in accordance with the terms and 
conditions hereof; 
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(iii) forfeited to the Seller, less any applicable withholding tax, if the Closing 
does not occur by any reason other than the default of the SeJler in order to 
compensate the Seller for expenses incurred in connection with the 
transactions contemplated in this Agreement and the delay caused to the 
SeJler's efforts to sell the Purchased Assets. The entitlement of the Sel1er 
to the Deposit in such circumstances shaH not limit the SeUer's right to 
exercise any other rights which the Seller may have against the Buyer; and 

(iv) returned to the Buyer, less any applicable withl1olding tax, if the Closing 
does not occur by reason of the default of the Seller and the Buyer shall 
have 110 further recourse against the Seller. 

3.4 Accounts ]Receivable Adjustment 

(a) At ]least two (2) Business Days prior to the Closing Date, the Seller shall provide 
the Buyer with a list of Accounts Receivable owing to the Seller at the close of 
business on the Business Day immediately prior to the date such list of Accounts 
Receivable is delivered to the Buyer (the "Diraft Closing Date Accounts 
Rec:eivable List"). 

(b) Following the delivery of the Draft Closing Date Accounts Receivable List up to 
and including the Closing Time: 

(i) without limiting the generality of Section 7.1, the Seller shall reasonably 
cooperate with the Buyer to provide the Buyer full access to the books and 
records of the Seller, including the work papers of the Acquired Business, 
in connection with the review of the Draft Closing Date Accounts 
Receivable List, and the Seller shall make reasonably available to the 
Buyer the individuals necessary and/or responsible for the preparation of 
the Draft Closing Date Accounts Receivable List; 

(ii) ifthe Buyer disagrees with any of the Accounts Receivable set forth on 
the Draft Closing Date Accounts Receivable List the Buyer and the Seller 
shall attempt, in good faith, to resolve their differences with respect 
thereto prior to the Closing Time and make any amendments. to the Draft 
Closing Date Accounts Receivable List as mutually agreed to by the 
parties or as may be required by the Buyer (the "Final Closing Date 
Accounts Receivable List"). 

(c) In the event that the Final Closing Date Accounts Receivable List states that the 
Accounts Receivable as at the Closing Time will be equal to or less than 
... , the Cash Purchase Price shall be reduced on a dollar for doHar basis 
in an amount equal to the difference between and the dollar amount 
of the Accounts Receivable set forth on the Final Closing Date Accounts 
Receivable List. 

( d) ln the event that the Final Closing Date Accounts Receivable List states that the 
Accounts Receivable as at the Closing Time will be greater than , the 
Cash Purchase Price shall be increased in an amount equal to (i) the difference 
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between the dollar amount of the Accounts Receivable set forth on the Final 
Closing Date Accounts Receivable List and , multiplied by (ii) 75%. 

3.5 Vehicle Adjustment 

(a) At least two (2) Business Days prior to the Closing Date, the Seller shall provide 
the Buyer with a list of Vehicles (including the physical location thereof) in 
substantially the same form attached as Schedule B at the close of business on the 
Business Day immediately prior to the date such list of Vehicles is delivered to 
the Buyer (the "Draft Vehicle Location List"). 

(b) Following the delivery of the Draft Vehicle Location List up to and including the 
Closing Time: 

(i) without limiting the generality of Section 7.1, the Seller shall reasonably 
cooperate with the Buyer to permit the Buyer to conduct a physical 
inventory count of the Vehicles to verify the quantity and location of the 
Vehicles, including full access to the books and records of the Seller, in 
connection with the review of the Draft Vehicle Location List,. and the 
Seller shall make reasonably available to the Buyer the individuals 
necessary and/or responsible for the preparation of the Draft Vehicle 
Location List or who are otherwise employed to track or maintain the 
Vehicles; and 

(ii) if the Buyer disagrees with the quantity and location of the Vehicles set 
forth on the Draft Vehicle Location List the Buyer and the Seller shall 
attempt, in good faith, to resolve their differences with respect thereto 
prior to the Closing Time and make any amendments to the Draft Vehicle 
Location List as mutually agreed to by the parties or as may be required by 
the Buyer (the "Final Vehicle Location List"). 

( c) In the event that the Final Vehicle Location List states that: 
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(i) the quantity of non-motorized Vehicles is less than 1 % changed fro:m th~ 
quantity of non-motorized Vehicles listed in Schedule B, then no 
adjustment to the Cash Purchase Price with respect to non-motorized 
Vehicles shall be made; 

(ii) the quantity of non-motorized Vehicles is greater than 1 % higher from the 
quantity of non-motorized Vehicles listed in Schedule B, then the Cash 
Purchase Price with respect to non-motorized Vehicles shall be increased 
by  for each non-motorized Vehicle of a nature and type as those 
non-motorized Vehicles listed in Schedule B that is in reasonable working 
condition that is greater than 1 % higher from the quantity of non
motorized Vehicles listed in Schedule B; 

(iii) the quantity of non-motorized Vehicles is greater than 1 % lower from the 
quantity of non-motorized Vehicles listed in Schedule B, then the Cash 
Purchase Price with respect to non-motorized Vehicles shall be decreased 
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by  for each non-motorized Vehicle of a nature and type as those 
non-motorized Vehicles listed in Schedule B that is in reasonable working 
condition that iis lower than l % lower from the quantity of non-motorized 
Vehicles listed in Schedule B; 

(iv) the quantity of motorized Vehicles is greater than the quantity of 
motorized Vehicles listed in Schedule B, then the Cash Purchase Price 
with respect to motorized Vehicles shall be increased by  for each 
motorized Vehicle of a natµre and type as those motorized Vehicles listed 
in Schedule B that is in reasonable working condition that is greater than 
the quantity of motorized Vehicles listed in Schedule B; and 

(v) the quantity of motorized Vehicles is less than the quantity of motorized 
Vehicles listed in Schedule B, then the Cash Purchase Price with respect 
to motorized Vellicles shall be decreased by  for each motorized 
Vehicle of a nature and type as those motorized Vehicles listed in 
Schedule ll th21t is in reasonable working condiition that is less than the 
quantity of motorized Vehicles listed in Schedule B, 

tllen the aggregate of each of the payments contemplated by Section 
3.5(c)(ii) to Section 3.5(c)(v), inclusive, shall be aggregated and such 
aggregate amount shall increase or decrease, as the case may be, the Cash 
Purchase Price on a dollar for dollar basis. 

ARTICLE4 
REPRESENTATIONS AND WARRANTIES BY THE SELLJ~R 

The SeBer represents and wanants to the Buyer as follows, and acknowledge that the 
Buyer is relying upon the following representations and warranties in connection with its 
purchase of the Purchased Assets: 

4.1 Corporate Existence 

The Seller is a corporation duly formed and validly existing under the laws of Canada. 
The Seller does not own, or have any interest in, any shares of any corporation which carries on, 
in wholle or in part, the Acquired Business. 

4.2 Due Authorization and Enforceability of Obligations 

Su~ject to the issuance of the Approval and Vesting Order: 

(a) Se1ler has all necessary corporate power, authority and capacity to: 

LEGAL_! :45830057.16 

(i) enter into and deliver this Agreement and the Clm;jng Documents; 

(ii) carry out its obligations under this Agreement and the Closing Documents; 
and 

(iii) own or lease and to operate and use the Purchased Assets and carry on the 
Acquired Business as now conducted by such Seller; 
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(b) the execution, delivery and performance of this Agreement and the Closing 
Documents, and the consummation of the transactions contemplated by this 
Agreement and the Closing Documents, have been duly authorized by all 
necessary corporate action of each Seller; and 

(c) assuming the accuracy of the representations and warranties of the Buyer in 
Article 5, this Agreement does and the Closing Documents when executed by the 
Seller will constitute valid and binding obligations of each Seller enforceable 
against it in accordance with its terms. 

4.3 Residence of the Seller 

The Seller is not a non-resident of Canada for the purposes of the Income Tax Act 
(Canada). 

4.4 Taxes 

The Seller is duly registered under Subdivision (d) of Division V ofthe GST and HST 
Legislation with respect to the GST and HST, and under Division I of Chapter VIII of Tide I of 
the QST Legislation with respect to the QST, an.d will provide its registration numbers to the 
Buyer prior to Closing. 

4.5 Employees 

(a) Neither the Seller nor 168886 is currently a party to any collective agreement and 
none of the Assumed Employees will be subject to any collective agreement on 
the Closing Date. No trade union, council of trade unions, employee bargaining 
agency or affiliated bargaining agent holds bargaining rights with respect to any 
of the Employees including by way of certification, interim certification, 
voluntary recognition, related employer or successor employer rights, nor, to the 
Seller's knowledge, has applied or threatened to apply to be certified as the 
bargaining agent of any of the Employees. 

(b) No Employees are subject to an employment contract with Seller or 168886, 
written or oral, which cannot be terminated with the provision of notice. To the 
Seller's knowledge, each consultant and service provider has been properly 
classified as an independent contractor by the Seller or 168886, as applicable, and 
neither the Seller nor 168886 has received any notice (in writing or oral notice) 
from the consultant, service provider or any Governmental Authority disputing 
such classification. 

4.6 Pensions 

( a) Other than as set forth on Schedule H, neither the Seller nor 168886 sponsors or 
participates in any Employee Pension Plan, and none of the Employee Plans 
provide benefits beyond retirement or other termination of service to Employees 
or to the beneficiaries or dependants of the Employees. 
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(b) The consummation of the transactions contemplated by this Agreement shall not 
result in the Buyer becoming liable for any amounts with respect to: (i) any 
Employee Pension Plan set forth on Schedule H; or (ji) the Sears Registered 
Pension Plan, and any successor plan to such pension plans (with the exception of 
any Assumed Employee Plan or any successor pension plan that is a Buyer 
Employee Plan). 

4.7 No Other Representations, Warranties or Covenants 

Unless and solely to the extent expressly set forth in this Agreement, no representation, 
warranty or covenant is expressed or implied by the Seller, including any warranties as to title, 
Encumbrance, description, merchantability or fitness for a particular purpose, environmental 
compliance, condition:, quantity or quality~ or in respect of any other matter or thing whatsoever 
concerning the Acquired Business, the Purchased Assets, the Assumed Liabilities or the right of 
the Seller tQ sell or assign the same, as applicable. The disclaimer in this Section 4.5 is made 
notwithstanding the delivery or disclosure to the Buyer or its directors, officers, employees, 
agents or representatives of any documentation or other information (including any financial 
projections, estimates, budgets, offering memoranda, management presentations, due diligence 
materials or other supplemental data not included in this Agreement:). Without limiting the 
genera1ity of the foregoing, any and all conditfons, warranties or representations, express or 
in1plied, pursuant to Applicable Law (including under Article 1716 of the Civil Code of Quebec, 
the Sale of Goods Act (Ontario), the International Convention on Contracts for the Sale of Goods 
(Geneva Convention) and any other applicable sale of goods legislation) do not apply hereto and 
are hereby expr<!ssly waived by the Buyer. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES OP THE BUYER 

The Buyer represents and warrants to the Seller as follows, and acknowledges that the 
Seller is relying upon the following representations and warranties in connection with their sale 
of the Purchased Assets: 

5.1 Corporate Existence 

The Buyer is a corporation duly formed, validly existing and in good standing under the 
laws of Canada .. 

5.2 Resi[dence of tJJie Buyer 

The Buyer is not a non-resident of Canada for the purposes of the Income Tax Act 
(Canada). 

5.3 :Financial Ability 

(a) As of the date hereof, subject to applicable borrowing conditions, the Buyer has a 
firm commitment from a lender of at least pursuant to executed 
commitment letter (a "Commitment Letter") (a copy of which has be1en provided 
to the Seller), which is, and at CJosing, will be sufficient to aJlow it to pay the 
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Purchase Price, and all other costs and expenses in connection with the 
consummation of the transactions contemplated by this Agreement. 

(b) The Commitment Letter, in the form so delivered, is a valid and legally binding 
obligation of the Buyer, and to the knowledge of the Buyer, the other parties 
thereto, and is enforceable by the Buyer in accordance with its terms, and is in full 
force and effect. The Buyer has fully paid any and all commitment fees or other 
fees required to be paid by the Buyer prior to the date of this Agreement pursuant 
to the tertns ofthe Commitment Letter. As of the date of this Agreement, no event 
has occurred which, with or without notice, lapse of time or both, would 
constitute a default on the part of the Buyer under the Commitment Letter. As of 
the date of this Agreement, the Buyer has no reason to believe that it will be 
unable to satisfy on a timely basis any term or condition of closing to be satisfied 
by it contained in the Commitment Letter. The Commitment Letter constitutes, as 
of the date of this Agreement, the entire and complete agreement between the 
parties thereto with respect to the financing contemplated thereby ( other than any 
fee letter executed in connection therewith), and, except as set forth, described or 
provided for therein, as of the date of this Agreement, (i) there are no conditions 
preced~nt to the respective obligations of any financing provider to provide the 
financing contemplated under the Commitment Letter, and (ii) there are no 
contractual contingencies or other provisions under any agreement (including any 
side letters) relating to the transactions contemplated by this Agreement to which 
the Buyer or any of its affiliates is a party that would permit the financing 
provider to reduce the total amount of the financing contemplated under the 
Commitment Letter below the amount required to enable to the Buyer to have 
sufficient funds available to pay the Purchase Price or impose any additional 
condition precedent to the availability of the financing under the Commitment 
Letter. 

5.4 Absence of Conflicts 

The Buyer is not a party to, bound or affected by or subject to (and the assets of the 
Buyer are not affected by): (a) any charter or by-law provision; (b) any Applicable Law or 
governmental authorizations, approvals, franchises, orders, certificates, consents, directives, 
notices, licenses, permits, variances, registrations or other rights issued, granted or given by or 
from any Governmental Authority; or (c) any agreement or other document, in each case, that 
would be violated, breached by, or under which any default would occur or with notice or the 
passage of time would, be created as a result of the execution and delivery of, or the performance 
of obligations under, this Agreement or any other agreement or document to be entered into or 
delivered under the terms of this Agreement, except in the case of (b) and (c) for any violations, 
breaches or defaults or any Applicable Law or any governmental authorizations, approvals, 
franchises, orders, certificates, consents, directives, notices, licenses, permits, variances, 
registrations or other rights issued, granted or given by or from any Governmental Authority, that 
would not have a material effect on or materially delay or impair the ability of the Buyer to 
consummate the transactions hereunder. 

5.5 Due Authorization and Enforceability of Obligations 
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The: Buyer has all necessary corporate power, authority and capacity to enter into and 
deliver this Agreement and the Closing Documents, and to carry out lits obligations under this 
Agreement and the Closing Documents. The execution, delivery and performance of this 
Agreement and the Closing Documents, and the consummation of the transactions contemplated 
by this Agreement and the Closing Documents, have been duly authorized by all necessary 
corporate action of th,! Buyer. This Agreement does and when executed and delivered by the 
Buyer the Closing Documents win constitute valid and binding obligations of the Buyer 
enforG<::~.ble against it in accordance with its terms. 

5.6 Approvals :md Consents 

Except for (a) the issuance of the Approval and Vesfrrng Order, (b) the Regulatory 
Approvals, and ( c) any consent that may be required in connection with the assignment of a 
Purchased Asset, no authorization, consent or approval of, or filing with or notice to, any 
Governmental Aµthority, court or other Person is required in connection with the execution, 
delivery or performance of this Agreement by the Buyer, and each of the agreements to be 
ex(:!cuted and delivered by the Buyer hereunder or the purchase of any of the Purchased Assets 
hereunder, except fot any authorizations, consents, approvals, filings or notices of any 
Governmental Authority, court or Person that would not have a material effect on or materially 
delay o:r impair the ability of the Buyer to consummate the transactions hereunder. 

5.7 GST, HST and. QST Registration 

The Buyer is or will be duly registered under subdivision ( d) of Division V of the GST 
and HST Legislation with respect to the GST and HST, and QST Legislation with respect to the 
QST, and has proviided or will prior to Closing provide its registration number to the Seller in 
accordance with Section 7.7(h). 

5.8 Litigation 

There are no Claims, investigations or other proceedings, includi11g appeals and 
applications for review, in progress or, to the knowledge of the Buyer, pending or threatened 
against or relating to the Buyer which, if determined adversely to the Buyer, would 

( a) prevent the Buyer from paying the Purchase Price to the Seller; 

(b) enjoin, restrict or prohibit the transfer of all or any part of the Purchased Assets as 
contemplated by this Agreement; or 

(c) prevent the Buyer from or delay the Buyer in fulfi:!Hng any of its obligations set 
out in this Agreement or arising from this Agreement. 

5.9 As Is, Where Is 

(a) The Buyer acknowledges and agrees that it has conducted to its satisfaction an 
independent investigation and verification of the Acquired Business, the 
Purchased Assets (including the state of titlle thereto and/or the state of any 
Encumbrances and Permitted Encumbrances), the Assumed Liabilities and all 
related operations of the Seller, and, based solely thereon, has determined to 
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proceed with the transactions contemplated by this Agreement. The Buyer has 
relied solely on the results of its own independent investigation and verification, 
and the representations and warranties of the Seller expressly and specifically set 
forth in Article 4, and the Buyer understands, acknowledges and agrees that all 
other representations, warranties and statements of any kind or nature, expressed 
or implied (including any relating to the future or historical financial condition, 
results of operations, prospects, assets or liabilities of the Seller or the Acquired 
Business, or the quality, quantity or condition of the Purchased Assets) are 
specifically disclaimed by the Seller. Except for the representations and 
warranties of the Seller expressly and specifica1ly set forth in Article 4; none of 
the Seller makes or provides any warranty or representation, express or implied, 
as to the quality, merchantability, fitness for a particular purpose, conformity to 
samples or condition of the Purchased Assets, or any part thereof. THE BUYER 
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR 
THE REPRESENTATIONS AND WARRANTIES OF THE SELLER 
EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTICLE 4: (A) THE 
BUYER IS ACQUIRING THE PURCHASED ASSETS ON AN "AS IS, 
WHERE IS" BASIS; AND (B) NONE OF THE SELLER, NOR ANY OTHER 
PERSON (INCLUDING ANY REPRESENTATIVE OF THE SELLER, 
WHETHER IN ANY INDIVIDUAL, CORPORATE OR ANY OTHER 
CAPACITY OR THE MONITOR) IS MAKING, AND THE BUYER IS NOT 
RELYING ON, ANY REPRESENTATIONS, WARRANTIES OR OTHER 
STATEMENTS OF ANY KIND WHATSOEVER, WHETHER ORAL OR 
WRITTEN, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, AS TO 
ANY MATTER CONCERNING THE SELLER, THE BUSINESS, THE 
PURCHASED ASSETS, THE ASSUMED LIABILITIES, THE EXCLUDED 
ASSETS, THE EXCLUDED LIABILITIES, THIS AGREEMENT OR THE 
TRANSACTIONS, OR THE ACCURACY OR COMPLETENESS OF ANY 
INFORMATION PROVIDED TO (OR OTHERWISE ACQUIRED BY) THE 
BUYER QR ANY OF ITS RESPECTIVE REPRESENTATIVES, INCLUDING 
WITH RESPECT TO, THE ASSUMED REAL PROPERTY LEASES AND THE 
STATUS OF ANY OF THE ASSUMED REAL PROPERTY LEASES, THE 
PERMITTED ENCUMBRANCES, THE RENTABLE AREA OF THE 
PREMISES, THE EXISTENCE OF ANY DEFAULT ON THE PART OF THE 
SELLERS OR LANDLORDS, THE USE PERMITTED AT ANY OF THE 
PREMISES, THE EXISTENCE OF ANY ENCUMBRANCE AND/OR OFF
TITLE COMPLIANCE MATTERS AFFECTING THE PURCHASED ASSETS, 
OR THE SELLER'S LEASEHOLD INTEREST THEREIN; AND WITHOUT 
LIMITING THE FOREGOING, ANY AND ALL CONDITIONS OR 
WARRANTIES EXPRESSED OR IMPLIED PURSUANT TO THE SALE OF 
GOODS ACT (ONTARIO), THE INTERNATIONAL CONVENTION ON 
CONTRACTS FOR THE SALE OF GOODS (GENEY A CONVENTION) AND 
ANY OTHER APPLICABLE SALE OF GOODS LEGISLATION, WILL NOT 
APPLY AND ARE HEREBY WAIVED BY THE SELLER AND THE 
PARTIES AGREE TO EXCLUDE THE EFFECT OF THE LEGAL 
WARRANTY PROVIDED FOR BY ARTICLE 1716 OF THE CIVIL CODE OF 
QUEBEC AND THAT THE BUYER IS PURCHASING THE PURCHASED 
ASSETS AT ITS OWN RISK WITHIN THE MEANING OF ARTICLE 1733 OF 
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THE CIVIL CODE OF QUEBEC, AND ANY AND ALL CONDITIONS, 
WARRANTIES OR REPRESENTATIONS, REGARDING 
MERCHANTABILITY, PHYSICAL OR FINANCIAL CONDITION, 
DESCRIPTION, FITN.ESS FOR A PARTICULAR PURPOSE, EXISTENCE OF 
LATENT DEFECTS, QUALITY, QUANTITY, ANY NON-INFRINGEMENT 
OF INTELLECTUAL PROPERTY RIGHTS, OR REGARDING THE SCOPE, 
VALIDITY OR ENFORCEABILITY OF ANY TRANSFERRED 
lNTELLECTUAL PROPERTY, ACQUIRED COMPANY INTELLECTUAL 
PROPERTY OR LICENSED INTELLECTUAL PROPERTY RIGHTS, OR 
ANY OTHER THING AFFECTING THE ACQUIRED BUSINESS, ANY OF 
THE PURCHASED ASSETS OR THE ASSUMED LIABILITIES, OR IN 
RESPECT OF ANY OTHER IvfATTER OR THING WHATSOEVER, 
INCLUDING ANY AND ALL CONDITIONS, WARRANTIES OR 
REPRESENTATIONS, EXPRESS OR IMPLIED, PURSUANT TO ANY 
APPLICABLE LAW IN AW{ JURISDICTION, WHICH THE BUYER 
CONFIRMS DO NOT APPLY TO THIS AGREEMENT, AND ARE HEREBY 
WAIVED IN THEIR ENTIRETY BY THE BUYER. 

(b) The Buyer has received a copy of the Assumed Real Property Leases and is 
familiar with the terms, agreements, covenants, obligations and conditions 
thert:in. The Buyer shall be solely responsible for negotiating with and attempting 
to olbtain the agreement of any Landlord to amend a Assumed Real Property 
Lease as may be required by the Buyer to allow the Buyer to use the respective 
Premises for the Acquired Business or any other purposes. For greater certainty, 
such amendments are not a Closing delivery or a c:ondition of Closing. Nothing 
contaim:d in this Section 5.9(b) shall affect the obligation of the Seller relating to 
the obtaining of the applicable consents contempfated hy Section 7 .. 3 or Section 
7.4. 

(c) Neither the Seller nor, except as set forth in the applicable Assumed Real Property 
Leases, the Landlords shall be responsible for making any repairs, replacements, 
renovations, alterations, improvements or upgrades or undertaking any 
remediation to address a Release in or to the Premises or any part thereof, and it 
shall be the sole responsibility of the Buyer to make~ at the Buyer's sole cost and 
subject to the receipt of any necessary approvals from any Landlord, any repairs, 
replacements, renovations, alterations, improvements and upgrades in or to the 
Premises in accordance with the Assumed Real Property Leases as may be 
required by the Buyer to make the Premises suitable for the Acquired Business or 
any other purposes and to undertake any required~ necessary or desired 
remediation to address a Release at, on, under or migrating from any such 
Premises or any part thereof. 

( d) Except as set forth in the applicable Assumed Real Property Leases, there is no 
rent free: period or fixturing period under the Assumed Real Property Leases. 
Neither the Seller nor, except as set forth in the applicable Assumed Real Property 
Leases, the Landlords have any responsibility to pay any fom1 of tenant 
inducement, tenant aI1owance, or other lease-takeover payment to the Buyer. 
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(e) The Buyer acknowledges that the Assumed Real Property Leases may be subject 
to the Permitted Encumbrances and the Seller shall not be responsible for 
rectifying any Permitted Encumbrances prior to the Closing Date~ other than as 
contemplated by this Agreement. 

(f) The Buyer acknowledges and agrees that: (i) the representations and warranties of 
the Seller set forth in Article 4 will merge on, and shall not survive; the Closing; 
and (ii) the Seller will not have or be subject to any liability or indemnification 
obligation to the Buyer or any other Person resulting from (nor will the Buyer or 
any other Person have any claim with respect to) the distribution to the Buyer, the 
Buyef s use of, or reliance on, any information, documents, projections, forecasts 
or other material made available to the Buyer in certain "data rooms," confidential 
information memoranda or management presentations in expectation of' or in 
connection with, the transactions contemplated by this Agreement, regardless of 
the legal theory under which such liability or obligation may be sought to be 
imposed, whether sounding in contract or tort, or whether at law or in equity, or 
othetwise. None of the representatives of the Seller, whether in an individual, 
corporate or other capacity, will have or be subject to any such liability or 
indemnification obligations. 

(g) The remedies expressly set forth in this Agreement are the Buyer's sole and 
exclusive remedies relating to this Agreement, the Closing Documents, the 
transactions contemplated hereby and thereby, the Acquired Business, the 
Purchased Assets, the Assumed Liabilities and all related operations of the Seller 
or either of them. 

(h) This Section 5.9 will not merge on Closing and 1s deemed incorporated by 
reference in all Closing Documents. 

(i) The Buyer acknowledges and agrees that the enforceability of this Agreement 
against the Seller is subject to entry of the Approval and Vesting Order. 

5.10 Investment CanadaAct 

The Buyer is a ''Canadian" or a "WTO Investor'' within the meaning of the Investment 
Canada Act, and the regulations thereunder. 

ARTICLE6 
CONDITIONS 

6.1 Conditions for the Benefit of the Buyer and the Seller 

The respective obligations of the Buyer and of the Seller to consummate the transactions 
contemplated by this Agreement are subject to the satisfaction of, or compliance with, at or prior 
to the Closing Time, each of the following conditions: 

(a) No Law - no provision of any Applicable Law and no judgment, injunction, order 
or decree that prohibits the consummation of the purchase of the Purchased Assets 
or any of the other transactions pursuant to this Agreement shall be in effect; 
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(b) Regulatory Approvals ---the Regulatory Approvals shall have been obtained; and 

( c) Court Orders - the Approval and Vesting Order shaH have been issued and 
entered and such order shall not have been reversed, modified, amended or 
stayed. 

The Parties acknowledge that the foregoing conditions are for the mutual benefit of the 
Seller, on the one hand, and the Buyer, on the other hand. Any condition in this Section 6.1 may 
be waived by the Seller, on the one hand, or by the Buyer, on the other hand, in whole or in part, 
without prejudice to any of their respective rights of termination in the event of non-fulfillment 
of any other condition in whole or in part. Any such waiver will be binding on the Seller or the 
Buyer, as applicable, only if made in writing. 

6.2 Conditions fo1r the Benefit of'the Buyer 

The ob1igation of the Buyer to consummate the transactions contemplated by this 
Agreement is subject to the satisfaction of, or compliance with, or waiver by the Buyer of, at or 
prior to the Closing Time, each of the following conditions (each of which is acknowledged to be 
for the exclusive be:nefit of the Buyer): 

( a) Compliance with Covenants --- there shall have been no breach or non-compliance 
with any of the covenants, agreements and conditions under this Agreement by 
the Seller if such breach or non-compliance has resulted in a Material Adverse 
Effect; 

(b) Truth of Representations and Warranties - the representations and warranties of 
the Sell.er contained in Article 4 shall be true and c6rrect on and as of the Closing 
Date:, as if made on and as of such date ( except for representations and warranties 
niad1e as of specified date, the accuracy of which shall be determined as of such 
specified date), except where the failure to be so true and correct would not, 
individually or in the aggregate, have a Material Adverse Effect; 

( c) Officer's Certificate - the Buyer shall have received a certificate confirming the 
satisfaction of the conditions contained in Sections 6.2(a) (Compliance with 
Covenants) and 6.2(b) (Fruth of Representations and Warranties), signed for and 
on behalf of the Seller without personal liability by an <~xecutive officer of the 
Seller or other Persons acceptable to the Buye( in each case in form and 
substance reasonably satisfactory to the Buyer; 

( d) Transition Services Agreement - the Seller shall have delivered to the Buyer the 
Transition Services Agreement duly executed by SCI; and 

(e) Key Consents -All Key Consents shall have been obtained by the Seller, either 
through written consents or Assignment Orders. 

6.3 Conditions for the Benefit of the Seller 

The obHgation of the Seller to consummate the transactions contemplated by this 
Agreement is subject to the satisfaction of, or compliance with, or waiver where applicable by 
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the Seller of, at or prior to the Closing Time, each of the foI1owing conditions ( each of which is 
acknowledged to be for the exclusive benefit ofthe Seller): 

(a) Performance of Covenants - the covenants contained in this Agreement to be 
performed by the Buyer at or prior to the Closing Time shall have been performed 
in all material respects as at the Closing Time; 

(b) Trnth of Representations and Warranties - the representations and warranties of 
the Buyer contained in Article 5 shall be true and correct in all material respects 
on and as of the Closing Date, as if made on and as of such date ( except for 
representations and warranties made as of specified date, the accuracy of which 
shall be determined as of such specified date); 

(c) Officer's Certificate - the Seller shall have received a certificate confirming the 
satisfaction of the conditions contained in Sections 6.3(a) (Performance of 
Covenants) and 6.3(b) (Truth of Representations and Warranties) signed for and 
on behalf of the Buyer without personal liability by an executive officer of the 
Buyer, in form and substance satisfactory to the Seller, each acting in a 
commercially reasonable manner; and 

( d) Transition Services Agreement - the Buyer shall have delivered to the Seller the 
Transition Services Agreement duly executed by the Buyer. 

ARTICLE7 
ADDITIONAL AGREEMENTS OF THE PARTIES 

7.1 Access to Information and Customers 

Until the Closing Time, the Seller shall give to the Buyer's personnel engaged in the 
transa.ctions contemplated by this Agreement and their accountants, legal advisers, consultants, 
financial advisors and representatives during normal business hours reasonable access to its 
premises and to all of the books and records relating to the Acquired Business, the Purchased 
Assets and the Assumed Liabilities and to the Employees (who are actively at work), and shall 
furnish them with all such information relating to the Acquired Business, the Purchased Assets 
and the Assumed Liabilities as the Buyer may reasonably request in connection with the 
transactions contemplated by this Agreement; provided that any such access shall be conducted 
at the Buyer's expense, in accordance with Applicable Law, under the supervision of the Seller's 
personnel and in such a manner as to maintain confidentiality and not to unreasonably interfere 
with the normal operations of the Acquired Business, and the Seller will not be required to 
provide access to or copies of any such books and records if (a) the provision thereof would 
cause the Seller to be in contravention of any Applicable Law, (b) the Seller reasonably consider 
such information to be commercially sensitive, ( c) making such information available would (A) 
result in the loss of any lawyer-client or other legal privilege, or (B) cause the Seller to be found 
in contravention of any Applicable Law, or contravene any fiduciary duty or agreement 
(including any confidentiality agreement to which the Seller or any of their affiliates are a party), 
it being understood that the Seller shall cooperate in any reasonable efforts and requests that 
would enable otherwise required disclosure to the Buyer to occur without so jeopardizing 
privilege or contravening such Applicable Law, duty or agreement. Without limiting the 
foregoing, the Seller shall, upon the Buyer's request and until the Closing Time, use its 
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commerciaHy reasonable efforts to facilitate discussions between the Purchaser and any third 
party customer of the Seller or any Landlord. 

7.2 Conduct of Business Until Closing Time 

Except: (1) as contemplated or permitted by this Agreement; (2) as contemplated by the 
budget delivered in accordance with the DIP Facility; (3) as necessary in connection with the 
CC.AA Proceedings; ( 4) as otherwise provided in the Initial Order and any other court orders, 
prior to the Closing Time; (5) as required lby Applicable Law, to the extent reasonably 
practicable having regard to the CCAA Proceedings; or (6) as consented to by the Buyer in 
writing, such consient not to be unreasonably withheld, conditioned or delayed, the Seller shall: 

(a) (i) operate the Acquired Business only in the ordinary course of business in all 
material respects consistent with past practice, including, without limitation, the 
application or reliancti on all prepaid expenses to fund the Seller's business and 
the withdrawal or reduction of any deposits; (ii) use commercially reasonable 
,efforts to preserve the Purchased Assets; (iii) use commercially reasonable efforts 
to pr~serve its business organization, including the services of its officers and 
employees, and its business relationships and goodwill with customers, suppliers 
and others having business deahngs with it; (iv) pay and discharge the debts 
authorized by the CCAA Court in accordance with the DIP Credit Agreement; 
and (v) use commercially reasonable efforts to maintain irt full force and effect all 
material insurance policies and binders relating to the Acquired Business; and 

(b) not, without the prior written consent of the Buyer (the granting of such consent 
to be in the Buyer's sole discretion): (i) transfer, lease, license, sell, abandon, 
create any Encumbrance ( other than Permitted Encumbrances and Encumbrances 
associated with or permitted by the DIP Credit Agreement} on or otherwise 
dispose of any of the Purchased Assets ( except in the ordinary course of business, 
consistent with past practice); (ii) materially increase the compensation or benefits 
of any Employee, except for increases in ail material respects consistent with past 
pta,:tice or in accordance with employment Contracts; (iii) establish, adopt, enter 
into1• amend or terminate any Employee Plan or any plan, agreement, program, 
policy, trust, fund or other arrangement that would be an Employee Plan if it were 
in exist,~nce as of the date of this Agreement; (iv) (}l) materially amend, terminate 
or assign any Personall Property Lease, Assumed Real Property Lease or other 
Material Contract, (B) enter into any lease, Contract, license or other commitment 
related to the Acquired Business that would constitute a Persona] Property Lease, 
Assumed Real Property Lease or other Material Contract; (v) enter into any 
Contract which materially restricts the ability of the Acquired Business to engage 
in any business in any geographic area or channel of distritbution; (vi) acquire any 
material businesses or assets outside of the ordinary course of business in all 
material respects; or (vii) agree or make a commitment, whether in writing or 
otherwise, to do any of the foregoing. 

7.3 Approvals and Consents 

(a) Within ten ( 10) Business Days of the date of this Agreement, 
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(i) the Buyer shall file a request for an advance ruling certificate under the 
Competition Act or in the alternative a no action letter, and the Buyer and 
the Seller shall each file their pre-merger notification filing under the 
Competition Act unless the Parties mutually agree no such pre-merge.r 
notification filings shall be made or agree to make such pre-merger 
notification filings at a later date; 

(ii) concurrently with the filings made under Section 7.3(a)(i), (x) each of the 
Buyer and the Seller shall file all such filings and notifications with the 
Minister of Transport; and (y) the Buyer shall prepare and the Parties shall 
file a submission in support of obtaining the CT A Approval with the 
Minister of Transport under the CT A; and 

(iii) to the extent mutually detennined to be required, the Seller and the Buyer 
shall make all filings and submissions necessary under any other 
applicable competition, merger, antitrust, or other similar law, and the 
Buyer will request any expedited processing available. 

(b) The Seller and the Buyer shall cooperate and furnish to the other such necessary 
information and reasonable assistance as the other may request in connection with 
its preparation of any filing or submission in connection with obtaining the 
Regulatory Approvals. 

(c) The Seller, on the one hand, and the Buyer, on the other hand, will provide to the 
other Party copies of all submissions and filings provided to a Governmental 
Authority pursuant to the Competition Act and the CT A and will provide 
reasonable opportunity to comment on such filings and submissions prior to 
submitting same to the Governmental Authority; notwithstanding the foregoing, 
submissions, filings or other written communications to a Governmental 
Authority may be redacted as necessary before sharing with the other Party to 
address reasonable solicitor-client, attorney .. client or other privilege or 
confidentiality concerns, provided that external legal counsel to the Buyer and the 
Seller shall receive non-redacted versions of drafts or final submissions, filings or 
other written communications to the Governmental Authority on the basis that the 
redacted information will not be shared with theirrespective clients. 

( d) The Seller and the Buyer will promptly inform the other of any material 
communication received by such Party from any Governmental Authority or 
proposed to be made to any Governmental Authority, and shall provide the other 
Party and its counsel an opportunity to attend and participate in any meetings of a 
substantive nature with a Governmental Authority, with respect to the 
Competition Act and the CT A. 

( e) The Seller and the Buyer will make and use commercially reasonable efforts to 
obtain the Regulatory Approvals and any other approval of any Governmental 
Authority required to consummate the transactions contemplated by this 
Agreement. Without limiting the generality of the foregoing, the Buyer and Seller 
shall each (i) use its respective commercially reasonable efforts to comply as 
expeditiously as possible with all requests of any Governmental Authority for 
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additional information and documents, induding, without limitation, information 
or documents requested under the Competition Act or other applicable antitrust 
regulation and the CTA; (ii) not (A) extend any waiting period under the 
Competition Act and the CT A or any applicable antitrust or foreign investment 
regulation; or (B) enter into agreement with any Governmental Authority not to 
consummate the transactions contemplated by this Agreement, except, in each 
case, with the prior consent of the other Parties her,~to; and (iii) cooperate with the 
other Parties hereto and use commercially reasonable efforts to avoid, contest and 
resist any action, including legislative, administrative or judicial action, and to 
have vacated, lifted, reversed or overturned any order (whether temporary, 
prellimiinary or penn,anent) that delays, restricts, prevents or prohibits the 
consummation of the transactions contemplated by th:is Agreement. The Seller 
shall not agree to any settlements, undertakings, consent decrees, stipulations, 
Orders or other agreements with any Governmental Authority relating to the 
transactions contemplated by this Agreement except, in each case, with the prior 
wriltten consent of the Buyer. 

(f) Thie: S~Her and the Buyer wiJI not to take any action that will have the effect of 
delaying, impairing or impeding the receipt of the Regulatory Approvals; 
provided, that the parties hereto understand and agree that the commercially 
reasonable efforts of any party hereto shall not be deemed to requirt: (x) entering 
into any settlement, undertaking or consent agreement in connection with the 
transactions contemplated by this Agreement or (y) divesting or otherwise holding 
separate (including by establishing a trust or otherwise), or taking any other action 
( or otherwise agreeing to do any of the foregoing) ·with respect to any of its or any 
of its aJffiliates' businesses, assets or properties. 

(g) The Buyer shall be responsible for payment of any applicable filing fees under the 
Competition Act. 

(h) As soon as reasonably possible foHowing the date hereof: the Seller and the Buyer 
shall: 

(i) make all such filings and seek all such consents, approvals, permits and 
authorizations with any other Governmental Authorities whose consent is 
required for consummation of the transctctions contemplated by this 
Agreement, and the Buyer will request any expedited processing available; 
and 

(ii) use their reasonable best efforts to obtain the issuance of the Approval and 
Vesting Order on or before the relevant Milestones. 

(i) The Seller shall use their commercially reasonable effo11:s to obtain all consents, 
approvals and Governmental Authorizations with respect to1 and provide any 
notices under, any Contracts required in connection with the completion of the 
transactions contemplated by this Agreement at or before the Closing Time on 
terms acceptable to the Buyer, acting reasonably. The Buyer shall use its 
commercially reasonable efforts to cooperate with the Seller in connection with 
the foregoing. 
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7.4 Landlord Consents 

(a) The Seller covenants and agrees to use commercially reasonable efforts to obtain 
by the Closing Date the written consent of the Landlords to the assignment of the 
Assumed Real Property Leases by the Seller to the Buyer, to the extent same is 
required by the terms of the Assumed Real Property Leases ( collectively, the 
"Landlord Consents" and each a "Landlord Consent") subject to the terms of 
this Agreement as well as the terms of the Approval and Vesting Order and any 
Assignment Order. 

(b) The Buyer agrees to co-operate with and assist the Seller in pursuing and 
obtaining the Landlord Consents, the Approval and Vesting Order and any 
Assignment Order, for the sale of the Purchased Assets including, the assignment 
and assumption of the Assumed Real Property Leases. The Seller shall be solely 
responsible for negotiating with and attempting to obtain a release from the 
applicable Landlord; provided, however, for greater certainty, the receipt of such 
release by Seller is not a Closing delivery or a condition of Closing and nothing 
contained :iri this Section 7.3(b) shall affect the obligation ofthe Seller relating to 
the obtaining of the applicable consents contemplated by Section 7.3 or Section 
7 A. The Buyer's co-operation includes, but is not limited to, providing any 
reasonable information requested by a Landlord or the Court (including 
reasonable financial information, financing structure and proposed management 
team for the business), providing certificates of insurance, posting replacement 
deposits and/or security with a Landlord, and executing and delivering any 
necessary acknowledgements and assumption agreements required by: (i) a 
Landlord as a condition to the issuance of its consent and/or release that are 
commercially reasonable or otherwise contemplated by the applicable Assumed 
Real Property Lease; or (ii) the Court as a condition to the issuance of the 
Approval and Vesting Order or an Assignment Order. 

(c) Without limiting the foregoing~ the Buyer agrees to provide to the Seller Within 
three (3) Business Days of the date hereof all such information as is necessary 
(including reasonable financial information, financing structure and proposed 
management team for the Buyer's business) or contemplated in the Assumed Real 
Property Leases to demonstrate to the Landlords that the Buyer is capable of 
performing all of the obligations of the Seller, as tenant under the Assumed Real 
Property Leases and that it would be appropriate to assign all of the rights and 
obligations ofthe tenant under the Assumed Real Property Leases to the Buyer. 
Thereafter, the Buyer agrees to provide to the Seller promptly upon request by the 
Seller such additional information as may be reasonably requested by any 
Landlord in connection with such Landlord's consideration of the Seller's request 
for consent to assign the applicable Assumed Real Property Lease to the Buyer. 

( d) The Buyer shall be solely responsible for any and all reasonable expenses and 
fees in connection with obtaining the Landlord Consents; provided, however that 
the Buyer shall only be required to pay the Cure Costs associated with the 
Assumed Real Property Leases in seeking such consents and shall not be required 
to pay any other amounts in seeking such consents. The Buyer will use its 
commercially reasonable efforts to assist the Seller in obtaining any such consent. 
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Any Landlord Consent must be on terms which are acceptable to the Seller and 
the Buyer, each acting reasonably. 

(e) If the Seller are unable to obtain the written consent of a Landlord to the: 
assignment of the respective Assumed Real Property Lease to the Buyer on terms 
acceptable to the Seller and the Buyer, each acting reasonably, the Sdler 
covenants and agrees to make an application for an Assignment Order assigning 
all of the rights and obligations of the Seller under such Assumed Real Property 
Leases to the Buyer and compelling or deeming the: applicable Landlord Consents 
or the equivalent thereof in a form of Assignment Order acceptable to the Buyer, 
acting reasonably. The Buyer agrees to accept such assignment of all of the rights 
and obligations of the Seller under the Assumed Real Property Leases pursuant to 
the Assignment Order .. 

(f) lfor greater certainty, the Buyer acknowledges and agrees that: (i) it is not entitled 
to request any amendments of the terms of any Assumed Real Property Lease in 
connection with obtaining any Landlord Consent or cornrt approval for the sale of 
any of the Purchased Assets or the assignment of any of the Assumed Real 
Property Leases; (ii) the applicable Landlord Consent will not be required if such 
Landlord's consent is not required to effect the transaction contemplated herein 
pursuant to the terms of such Assumed Real Property Lease or is granted, deemed 
granted or deemed not to be necessary as a result of the Approval and Vesting 
Order or Assignment Order; and Oii) the Buyer's rights and remedies in respect of 
the Assumed Real Property Leases and the Premises shall also be subject to the 
provisions of the Initiall Order and the SISP Order~ 

(g) The Parties agree that in the event they are not .able to obtain the Landlord's 
Consent or an Assignment Order itn respect of any Assumed Real Property Lease 
on or before the Closing Date1, the Parti,es shall proceed to complete the 
transactions contemplated herein on the Closing Date in accordance with the 
terrns of this Agreement with respect to those Assumed Real Property Leases for 
which the Parties have: received an Assignment Order or Landlord's Consent and 
this Agreement shall be deemed amended to include such Assumed Real Property 
Lease for which the Assignment Order or Landlord's Consent has not been 
obtained in the definition of Excluded Assets .. 

The Seller shall not be obligated to obtain any acknowledgement, status certificate 
or estoppel certificate in respect of any Assumed Real Property Lease from any 
Landlord. 

7 .5 Covenal!lts Relating to this Agreement 

( a) Each of the Parties shall perform, and shaB cause their affiliates to perform, all 
obligations required to be performed by the applicable Party under this 
Agreement, co-operate with the other Parties iin connection therewith and, subject 
to the directions of any applicable courts to the Seller, use commercially 
reasonable efforts to do all such other acts and things as may be necessary or 
desirable in order to consummate and make effective, as soon as reasonably 
practicable and in any event prior to the Sunset Date, the transactions 
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contemplated by this Agreement and, without limiting the generality of the 
foregoing, each Party shall and, where appropriate, shall cause each of its 
affiliates to: 

(i) negotiate and use its commercially reasonable efforts to take or cause to be 
taken all actions and to do, or cause to be done, all things necessary, 
proper or advisable to satisfy the conditions precedent to the obligations of 
such Party hereunder (including, where applicable, negotiating in good 
faith with the applicable Governmental Authorities and/or third Persons in 
connection therewith), and to cause the fulfillment at the earliest 
practicable date of all of the conditions precedent to the other Party's 
obligations to consummate the transactions contemplated hereby; and 

(ii) not take any action, or refrain from taking any action, and use 
commercially reasonab]e efforts to not permit any action to be taken or not 
taken, which would reasonably be expected to prevent, materially delay or 
otherwise impede the consummation ofthe transactions contemplated by 
this Agreement. 

(b) The Buyer hereby agrees, and hereby agrees to cause its representatives to, keep 
the Seller informed on a reasonably current basis, and no less frequently than on a 
weekly basis through teleconference or other meeting, and as reasonably 
requested by the Seller or the Monitor, as to the Bllyer' s progress in tenns of the 
satisfaction of the conditions precedent contained herein. 

( c) The Seller hereby agrees, and hereby agrees to cause its representatives to, keep 
the Buyer informed on a reasonably current basis, and no less frequendy than on a 
weekly basis through teleconference or other meeting, and as reasonably 
requested by the Buyer, as to the Seller or the Monitor's progress in terms ofthe 
satisfaction of the conditions precedent contained herein. 

( d) The Seller and the Buyer agree to execute and deliver such other documents, 
certificates, agreements and other writings, and to take such other actions as may 
be reasonably required to consummate or implement as soon as reasonably 
practicable, the transactions contemplated by this Agreement. 

(e) Each of the Buyer and SCI shall, from and after the date of this Agreement, 
negotiate and use its respective commercially reasonable efforts to enter into the 
Transition Services Agreement prior to the Closing Date. 

7 .6 Release; Acknowledgements; Indemnity 

( a) Except as otherwise contained herein, effective as of the Closing, the Buyer 
hereby releases and forever discharges the Seller and its affiliates, and its 
successors and assigns, and all officers, directors, partners, members, 
shareholders, employees and agents of each of them, from any and all actual or 
potential Claims which such Person had, has or may have in the future to the 
extent relating to the Purchased Assets, the Assumed Liabilities, the Excluded 
Assets or the Excluded Liabilities. 
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(b) The Buyer shall use its commercia1ly reasonable efforts to assist the Seller and 
shall co-operate with the Seller, as reasonably requested, to obtain from third 
parties, effective as of the Closing Time, a full release of the Seller's obligations 
under the Assumed Contracts, the Permitted Encumbrances and the Assumed 
Real Property Leases, and shall provide such financial and other information and 
enter into such assumption agreements as such third parties may reasonably 
require, in form and substance acceptable to each of the parties thereto acting 
reasonably and without delay. 

( c) The Buyer hereby agrees to indemnify the Seller, the Monitor, their affiliates and 
their respective trustees, officers, directors, employees, agents and shareholders 
(the "Seller Parties"), and saves each of them folly hatmless from and against, 
and will reimburse or compensate each of them on dc:mand for, all losses and 
Clajms arising from, in connection with orrelated in any manner whatsoever to: 

(i) the Buyer's failure to pay when due, and perform and discharge, the 
Assumed Liabilities; and 

(ii) the Buyer's access in accordance with Section 7. L 

7.7 Tax Matters 

(a) For purposes ofany income Tax return related to the transactions contemplated in 
this Agreement, the Buyer and the Seller agree to report the transactions 
contemplated in this Agreement in a manner consistent 'With the allocation of the 
Purchase Price pursuant to Section 3.2, and the Buyer and the Seller shall not 
voluntarily take any action inconsistent therewith in any such Tax return, refund 
claim, litigation or otherwise~ unless required by applicable Tax laws. The Buyer 
and the: Seller shall each be responsible for the prnparation of their own 
statements required to be filed under the Income Ta1: Act (Canada) and other 
similar forms in accordance with applicable Tax laws. 

(b) All personal property Taxes and similar ad vatorem obligations levied with 
respect to the Purchased Assets for a taxable period which includes (but does not 
end on) the Closing Date shall be apportioned between the Seller and the Buyer 
based on the number of days of such taxable pt::riod up to and including the 
Closing Date (such portion of such taxable pe:riod, the "Pre-Closing Tax 
Period") and the number of days of such taxable period after the Closing Date 
(such portion of such taxable period, the "Post-Closing Tax Period"). Except as 
othe1wise provided herein, the Seller shall be liable for the proportionate amount 
of such Taxes that is attributable to the Pre-Closing Tax Period, and the Buyer 
shall be liable for the proportionate amount of such Taxes that is attributable to 
the Post-Closing Tax Period. 

(c) In respect of the purchase and sale of the Purchased Assets under this Agreement, 
to the extent permitted by Applicable Law, the Buyer shall pay direct to the 
appropriate Governmental Authority a11 sales and transfer Taxes, registration 
charges and transfer fees payable by it and, upon the reasonable request of the 
Seller, the Buyer shaH furnish proof of such payment, and the Buyer shall 

LEGAL_! :45830057. 16 



- 49 -

otherwise be liable for and shall pay to the Seller an amount equal to any such 
Tax payable by the Buyer and collectible by the Seller including under the GST 
and HST Legislation and the QST Legislation and under any similar provincial or 
territorial legislation imposing a similar Value-added or multi-staged Tax. The 
Buyer shall deliver to Seller any purchase exemption certificates being relied on 
by the Buyer in accordance with and in the form and manner as required under 
Applicable Laws governing provincial sales and transfer Taxes. 

(d) To the extent permitted under subsection 167(1) ofthe GST and HST Legislation; 
Section 75 of the QST Legislation and any equivalent or corresponding provision 
under any applicable provincial or territorial legislation imposing a similar value 
added or multi-staged Tax, the Buyer and the Seller shall jointly elect that no Tax 
be payable with respect to the purchase and sale of the Purchased Assets under 
this Agreement. The Buyer and the Seller shall make such election(s} in 
prescribed form containing prescribed information and the Buyer shall file such 
election(s) in compliance with the requirements of the applicable legislation. 
Notwithstanding such election(s), in the event it is determined by the Canada 
Revenue Agency or Revenue Quebec ( or another applicable provincial 
Governmental Authority) that there is a liability of the Buyer to pay, or of a Seller 
to collect and remit, any Taxes payable under the GST a11d HST Legislation or the 
QST Legislation ( or any applicable provincial legislation) in respect of the sale 
and transfer ofthe Purchased Assets, such Taxes shall be paid by the Buyer. 

( e) If requested by the Buyer and to the extent permitted thereunder, a Seller and the 
Buyer will jointly execute, and each of them will file promptly following the 
Closing Date, an election under Section 22 of the Income Tax Act (Ganada), and 
any corresponding provisions of any applicable provincial income Tax legislation. 
For the purposes of such elections, the Buyer and the Seller will, acting 
reasonably, jointly determine the amount that the parties will designate as the 
portion of the Purchase Price allocable to the debts in respect of which such 
elections are made. For greater certainty, the Seller and the Buyer agree.to prepare 
and file their respective Tax returns in a manner consistent with such election(s). 

(f) The Buyer hereby waives compliance by the Seller with Section 6 of the Retail 
Sales Tax Act (Ontario) and with any similar provision contained in any other 
Applicable Law in respect of all sales and transfer Taxes, registration charges and 
transfer fees payable. 

(g) If requested by the Buyer and to the extent permitted thereunder, a Seller and the 
Buyer will jointly execute an election in the prescribed manner and within the 
prescribed time limits, to have the rules in subsection 20(24) of the Income Tax 
Act (Canada), and any equivalent or corresponding provision under applicable 
provincial or territorial tax legislation, apply to the obligations of the Seller in 
respect of undertakings which arise from the operation of the Acquired Business 
and to which paragraph 12(1) (a) and 12(l)(e) of the Income Tax Act (Canada) 
apply. For the purposes of such election(s), the Buyer, acting reasonably, shall 
determine the elected amount and the Buyer and the Seller acknowledge that such 
Seller is transferring assets to the Buyer which have a value equal to such elected 
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amount as consideration for the assumption by the Buyer of such obligations of 
suchSeUer. 

(h) On Closing, the Buyer shall have executed and delivered a certificate, undertaking 
and indemnity which includes its certification of i1s registration numbers issued 
under the GST and HST Legislation and QST Legislation, and incorporates the 
provisions of this Section 7.7 (the "GST/HST and QST Certificate, 
Undertaking and Indemnity"). The Buyer shall indemnify and save the Seller 
harmless from and against any and all Taxes including, transfer Taxes and goods 
and services tax or hannonized sales tax, as the case may be, imposed under the 
GST and HST Legislation, the QST Legislation and any other value added or 
multi.,.staged tax or sales tax, penalties, costs and/or interest which may become 
payable by or assessed against any of the Seller as a result of any failure by such 
Seller to collect and remit any goods and services tax or harmonized sales tax 
payable under the GST and HST Legislation and the QST Legislation or any 
simi1ar value added or multi-staged tax or sales tax and applicable on the sale and 
conveyance of the Purchased Assets by the Seller 1to the Buyer or as a result of 
any inaccµracy, misstatement, or misrepresentation made by the Buyer in 
connection with any matter raised in this Section 7 .7 or in the GST/HST and QST 
Certificate, Undertaking and Indemnity or any failure by the Buyer to comply 
with the: provisions of this Section 7.7 or the GST/HST and QST Certificate, 
Undertaking and Indemnity. 

7.8 ·E,mployee Matters 

(a) No mor,e than ten (I 0) days after the date of this Agreement, the Seller will 
delhrer a schedule of all Employees (without reference to names), together with, 
their positions and material terms of employment including wages/salary, 
incentive compensation, service date, age, benefits and vacation entitlement and 
accrnaL Such schedule will be updated immediately prior to the Closing Time as 
reasonably requested by the Buyer. 

(b) No later than two (2) Business Days following the date on which the Approval 
and Vesting Order is granted, conditional on Closing and with effect as of the 
Closing Time, the Buyer shall (i) offer employment to a number of the Employees 
consistent with the headcount information listed under the heading "Retain w/ no 
S,ears'' in Schedule P (with the list of names of such Employees to be agreed in 
writing by the Seller and the Buyer no later than two (2) Business Days following 
the date of this Agreement), on terms and conditions in respect of compensation, 
benefits, hours of work and duties that are substantially similar in the aggregate to 
those currently enjoyc:d by such Employees, other than in respect of any 
entitlements to any Employee Pension Plans, and (ii) deliver the Seller a list of 
any additional Employees to whom the Buyer wi11 offer continuing employment 
and an offer to continue such empfoyment in a fom1 agreed by the Seller and in 
compliance with Applicable Law, and shall physically offer continuing 
employment to such Employees on terms and conditions, including compensation, 
benefits, hours of work and duties, that are substantially simiJar in the aggregate 
to those they currently enjoy. Notwithstanding the foregoing, if on the Closing 
Date,, an Employee referred to in clause (i) or (ii) of this Section 7.8(b) is on an 
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approved short-term disability or long-term disability leave, Buyer's offer of 
employment may be conditional upon the Employee's return to work with or 
without accommodation within three (3) months of Closing. For purposes of this 
Agreement, to the extent certain terms and conditions of employment are required 
to be maintained under any Employee Plans in order to avoid the Seller's 
incurring severance or other employment termination obligations, such terms and 
conditions shall be deemed to be required by Applicable Law. Employees' 
employment with the Buyer after the Closing Date, shall not include a 
probationary period. Buyer shall notify the Seller of the acceptance and rejections 
of offers of employment that have been received :from each of the Employees 
upon request of the Seller. 

( c) The Employees who are offered continuing employment by the Buyer and accept 
the Buyer's offer of employment in accordance with the terms and conditions 
thereof, shall hereinafter be collectively referred to as the "Assumed 
Employees". The Buyer shall recognize service of the Assumed Employees with 
the Seller or 168886, as the case may be~ The Seller will cooperate with the Buyer 
in giving.notice to the Employees of the Seller or 168886 concerning such matters 
referred to in this Section 7.8 as are reasonable under the circumstances. 

(d) The Buyer may, at its sole discretion, provide written notice to the Seller at least 
two (2) Business Days prior to the Closing Date that the Buyer wishes to assume 
one or more Employee Plans or Employee Pension Plans (to the extent 
transferable and exclusive 'to the Seller or 168886, as applicable) (the "A~sumed 
Employee Plans"), and, effective as of the Closing Date, the Sell er shall assign to 
the Buyer, and the Buyer assumes, the Assumed Employee Plans and all 
agreements and policies forming part of or relating to any Assumed Employee 
Plan and all of the Seller's rights, obligations and liabilities under and in relation 
to the Assumed Employee Plans and all agreements and policies forming part of 
or relating to any Assumed Employee Plan and the Seller and the Buyer agree to 
co-operate to take all reasonable steps to effect such assignment 

(e) The Buyer shall be responsible for any and all Claims Incurred by the Assumed 
Employees (and their respective eligible spouses; beneficiaries and dependents) 
after the Closing Date. For these purposes, "Incurred" means, in relation to 
Claims under Employee Plans or Buyer Employee Plans, the date on which the 
event giving rise to such claim occurred and, in particular: (i) with respect to a 
death or dismemberment claim, shall be the date ofthe death or dismemberment; 
(ii) with respect to a short-term or long-term disability Claim, shall be the date 
that the period of short-term or long-term disability commenced; (iii) with respect 
to an extended health care claim, including, without limitation, dental and medical 
treatments, shall be the date of the treatment; and (iv) with respect to a 
prescription drug or vision care claim, the date that the prescription was filled. 

(f) After the Buyer has agreed to assume the Assumed Employee Plans in accordance 
with Section 7 .8( d), the Seller and the Buyer shall cooperate promptly and in 
good faith in preparing the transition of the Assumed Employees as applicable 
from coverage under the Emp]oyee Plans to coverage under the Buyer Employee 
Plans effective as of the Closing Date. From and after the Closing Time, the 
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Buyer shall be responsible for and make all required contributions and payments 
in rdation to the Assumed Employees transitioned to coverage und,~r the Buyer 
Employee Plans. If, at the Closing Date, the transition of any Assumed 
Employees to coverage under any Buyer Employee Plan has not been completed, 
the Buyer shall be responsible for all liabilities and obligations under any 
Employee Plan in respect of any such Assumed Employees until the Assumed 
Employees have been transitioned to coverage under the applicable Buyer 
Employee Plan. 

(g) For purposes of the Buyer Employee Plans in which any Assumed Employees 
participate, the Buyer shail recognize the service date of each such Employee, to 
the same extent that service credit would be given under the analogous Employee 
Plan, for purposes of eligibility and vesting, and with respect to any severance or 
vacation plan, the determination of levels of benefits, but not for purposes of 
benefit accrual. With respect to each Assumed Employee (and their eligible 
dependents, as applicable), the Buyer shall use best efforts to cause such Buyer 
Employ,ee Plans to (i) waive any eligibility periods, evidence of insurability or 
pre-existing condition limitations and (ii) honor any deductibles, co--payments, co
insurance or out-of-pocket expenses paid or incurred by such Employees, 
inchJding with respectto their dependents, under comparable Employee Plans. 

(h) For the avoidance of doubt, the Seller ( or 168886, as applicable) shall retain, and 
the Buyer shall not assume at the Closing, any liabilities or obligations for 
Employc;esofthe Seller or 168886 that are not Assumed Employees. 

7 .9 Certain Payments or Instruments Received from Third Persons 

To the extent that, after the Closing Date: (a) Buyer or any of its affiliates receives any 
payment or instmment that is for the account of a Seller according to the te1ms of any Closing 
Document Excluded Asset or Excluded Liability, the Buyer shall, and shall cause its affiliates 
to, promptly deliver such amount or instrument to the relevant Seller; or (b) any of the Seller or 
any of their controlled affiliates receives any payment or instrument that is for the account of the 
Buyer according to the terms of any Closing Document or that relates to the Acquired Business, 
Purchased Assets or Assumed LiabiJities, the Seller shall, and shall cause their controlled 
affiliates to, promptly deliver such amount or instrument to the Buyer. AH amounts due and 
payable under this Secttion 7.9 shall be due and payable by the applicable Party in immediately 
available funds, by wfre transfer to the account designated in writing by the relevant Party. 
Notwithstanding the foregoing, the Seller, on the one hand, and the Buyer, on the other hand, 
hereby undertakes to, as reasonably requested and at the other's expense, direct or forward all 
bills, invoices or like instruments to the appropriate Party. 

7.10 fotellectnal Property Matters 

The Seller shall cooperate with and assist the Buyer, at the Buyer's expense, with the 
registration of the assignment of the registrable rights relating to Intellectual Property forming 
part of the Purchased Assets. 

7.11 Updates to Schi~dules 
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(a) Subject to the consent of the Seller (such consent not to be unreasonably withheld, 
conditioned or delayed), the Buyer may designate additional Contracts listed on 
Schedule D-2 for inclusion in the Purchased Assets, in each case by delivering a 
notice (a "Schedule Update Notice") tothe Seller. 

(b) Upon receipt by the Buyer of the Seller's consent to any Schedule Update Notice, 
any Contract listed on such Schedule Update Notice shall irrevocably be deemed 
to be included on Schedule D-I and deemed to be an Assumed Contract, and all 
such Contracts shall be deemed to be Assumed Contracts, as the casemay be. 

( c) For the avoidance of doubt, all obligations and liabilities ofthe Seller with respect 
to any Contracts listed on any Schedule Update Notice shall irrevocably be 
deemed to be Assumed Liabilities to the extent provided in Section 2.3. 

( d) The Seller shall not be required to seek CCAA Court approval for the assignment 
of any Contracts pursuant to this Section 7.11 unless such Contracts are 
designated by the Buyer pursuant to this Section 7.11 on or before October 6, 
2017. 

7.12 Post-Closing Matters 

( a) At any time on or prior to the date that is 45 days prior to the TSA Termination 
Date, subject to the consent of the Seller and SCI (such consent not to be 
unreasonably withheld), the Buyer may designate additional Real Property Leases 
listed on Schedule L-3 for acquisition pursuant to this Section 7.12 by the Buyer 
in exchange for the assumption of all liabilities with respect thereto and other 
nominal consideration, in each case by delivering a notice (a "Post-Closing 
Acquisition Notice") to the Seller and SCI. 

(b) Prior to the TSA Termination Date, to the extent that the Buyer notifies the Seller 
and SCI that it wishes to enter into negotiations with (i) the counterparty to any 
such Real Property Lease or (ii) any Employee that is an employee of the Seller~ 
SCI or 168886 at such time, the Seller, SCI or 168886, as applicable, will use its 
commercially reasonable efforts to facilitate such negotiations between the Buyer 
and such counterparty or Employee, as applicable. 

(c) Upon delivery of a Post-Closing Acquisition Notice, the Seller or SCI, as 
applicable, and the Buyer shall negotiate and, if agreed, enter into an agreement 
for the purchase and sale and, if applicable, assignment of such Rea] Property 
Leases and thereafter shall use commercially reasonable efforts to promptly seek 
an approval and vesting order and, if applicable, an assignment order from the 
CCAA Court with respect to such Real Property Leases. The Buyer shall be 
responsible for (x) all fees and expenses incurred by the Seller or SCI in seeking 
such approval and vesting order and assignment order, (y) all amounts necessary 
to cure any monetary defaults as a condition to assuming Real Property Leases 
assigned pursuant to this Section 7.12 other than those monetary defaults arising 
only by reason of the Seller's or SCI's insolvency, the commencement of the 
CCAA Proceedings, or the failure to perform a non-monetary obligation, and (z) 
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all other fees and expenses incurred by the Seller or SCI in respect of actions 
taken pursuantto this Section 7.12. 

(d) For the avoidance of doubt, for purposes of this Section 7.12, the term "Real 
Property Leases" shall also include Real Property Leases of SCI to the extent set 
forth on Schedule L-3. 

(e) On the TSA Termination Date, this Section 7.12 shall terminate and be of no 
further force or effect, and any ob ligations of the Sdler, the Buyer and SCI under 
this Section 7.12 shall immediately cease without any fu1ther action by the Seller, 
the Buyer or SCI. 

7.13 Notice of Certain Events 

The Seller, on the one hand, and the Buyer, on the other hand, shall give prompt written 
notice to the other Parly of: ( a) the occurrence or non-occurrence of any fact, change, conditiqn 
or event, the occurrenc,e or non-occurrence of which would render any representation or warranty 
ofsuch Party contaitned in this Agreement or any of the Closing Documents untrue or inaccurate 
in any material respect; (b) any failure of such Party to comply with or satisfy any covenant or 
agreement to be complied with or satisfied by such Party hereµnder in any material respect or 
any event or condition that would otherwise reasonably be expected to result in the 
nonfulfillment of any of the conditions to such Party's obligations hereunder; (c) any notice 
(whetfa~r written or oral) from any Person (including any counterparty to a Contract) alleging 
that the consent of such Person is or may be required in connection with, or that any Contract 
with any such Person is or may be breached or otherwise violated in connection with, the 
consummation of the Closing or any of the other transactions contemplated by this Agreement or 
any of the Closing Documents; or (d) any proceeding pending or, to the knowledge of such 
Party, 1hreatened, against such Party relating to the Agreement and the other transactions 
contemplated by this Agreement or any of the Closing Documents. 

7.14 RiskofLoss 

Until the Closing Time, the Purchased Assets will be and remain at the sole risk of the 
Seller. If prior to the Closing Date any of the Purchased Assets are destroyed or damaged by fire 
or any other casualty or shall be expropriated or seized by any Governmental Authority, the 
Purchase Price shall not be affected by such destruction or damage and the insurance proceeds 
for such destmctiort or damage or the compensation for such expropriation or seizure paid or 
payable to the Sel1er shall be deemed to be included in the Purchased Assets without any 
adjustment to the Purchase Price and the Purchaser shall accept such proceeds or compensation, 
or the right to recover the same in replacement for the Purchased Assets so destroyed, damaged, 
expropriated or seizi~d. The Seller agrees that it or SCl wi11 maintaiin insurance on the Purchased 
Assets until the Closing Time. 

7.15 Information T•echnology Matters 

(a) The SeHer shall, from and after the date of this Agreement and prior to the 
Closing Date, use its commerciaHy :reasonable efforts to take such steps as it 
detennines, in consultation with the Buyer, are reasonably necessary to ensure 
that the J[T Assets owned by SCI shall be transferred to th,e Buyer, at the Buyer's 
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expense at the Closing and shall advise the Buyer in writing at least five (5) 
Business Days prior to the Closing Date if any of the IT Assets owned by SCI are 
not being transferred to the Buyer at the Closing. 

(b) In the event that less than all of the IT Assets owned by SCI are transferred to the 
Buyer at the Closing, the Seller and Buyer, each acting reasonably, shall amend 
the Transition Services Agreement to (i) provide that the Seller shall deliver the 
services associated with each such non-transferred IT Asset to the Buyer, at the 
Seller's expense, until the earlier of (A) the TSA Termination Date, (B) the date 
such IT Asset is transferred to the Buyer or (C) the date that the Buyer, acting 
reasonably, advises the Seller that it no longer requires such services and (ii) 
provide that with respect to each non -.transferred IT Asset owned by SCI, the 
Seller shall continue to use commercially reasonable efforts to take such steps as 
it deteITI1ines, in consultation with the Buyer, are reasonably necessary to cause 
each such IT Asset to be transferred to the Buyer, at the Buyer's expense, or ifthe 
Buyer and the Seller, each acting reasonably, agree that such transfer is 
impracticable, to cooperate with the Buyer's efforts to obtain, at the Buyer's 
expense, services similar to such IT Asset. 

8.1 Court Orders 

ARTICLES 
COURT ORDERS 

(a) The Buyer shall cooperate with the Seller acting reasonably, as may be necessary, 
including by providing such information and taking such actions as m<:ty be 
reasonably requested, in obtaining the Approval and Vesting Order and any 
Assignment Order. 

(b) Notice of the motion seeking the issuance of the Approval and Vesting Order 
shall be served by the Seller on all Persons required to receive notice under 
Applicable Law and the requirements of the CCAA, the CCAA Court, and any 
other Person determined necessary by the Seller or the Buyer. 

( c) Notwithstanding any other provision herein, it is expressly acknowledged and 
agreed that in the event that the Approval and Vesting Order has not been issued 
and entered by the CCAA Court by October 4, 2017 or such later date agreed to in 
writing by the Buyer and the Seller (with the consent of the Lenders), the Seller 
may terminate this Agreement. 

8.2 CCAA Process 

If the Approval and Vesting Order or any other orders of the CCAA Court relating to this 
Agreement shall be appealed or motion for rehearing or reargument shall be filed with respect 
thereto, the Seller agree to take all action as may be commercially reasonable and appropriate to 
defend against such appeal, petition or motion and the Buyer agrees to use its commercially 
reasonable efforts to cooperate in such efforts. 
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ARTICLE9 
TERMINATION 

This Agreement may be terminated at any time prior to Closing as follows: 

(a) by mutual written consent of the Buyer and the Seller (with the consent of the 
Lenders and the Monitor) or on further order of the CCAA Court; 

(b) by the Seller (with the consent of the Lenders and the Monitor) if Closing has not 
occurred on or before the Closing Date (the "Sut11set nate"); provided, that the 
Seller is not in breach of any representation, warranty, covenant or other 
agreement in this Agreement to cause the conditions in Article 6 to be satisfied; 

(c) by the Buyer (with the consent of the Lenders and the Monitor) ff Closing has not 
occurred on or before the Sunset Date; provided, that the Buyer is not in breach of 
any representation, warranty, covenant or mher agreement in this Agteement to 
cause the conditions in Article 6 to be satisfied; 

(d) by the Seller pursuant to Section 8. l(c); 

(e) by the Buyer or the Seller upon the dismissal or conversion of the CCAA 
Proceedings; 

(f) by the Buyer or the Seller upon permanent denial of the Approval and Vesting 
Order or any of the Regulatory Approvals; 

(g) by the Buyer or the Seller if a court of cornpete:nt jurisdiction or other 
Governmental Authority has issued an order or taken any other action 
penrnmently restraining, enjoining or othenvise prohibiting the consummation of 
Closing and such order or action has become Final (provided the same was not 
initiated by the Buyer or the Seller); 

(h) by the Seller, if required under any Order of a court of competent jurisdiction 
including the CCAA Court; 

(i) by the Seller (with the consent of the Lenders and the Monitor), if there has been 
a material violation or breach by the Buyer of any covenant, representation or 
warranty which would prevent the satisfaction of the conditions set forth in 
Section 6.1 or Section 6.3, as applicable, by the Sunset Date and such violation or 
breach has not been waived by the Seller or cured within ten ( 10) Business Days 
after written notice thereof from the Seller, unless the ScHer is in material breach 
of its obligations under this Agreement; 

(j) subject to Section 9.l(k), by the Buyer, if there has been a material violation or 
breach by the Seller of any covenant, representation or warranty which would 
prevent the satisfaction of the conditions set forth in Section 6.1 or Section 6.2, as 
applicable, by the Sunset Date and such violation or breach has not been waived 
by the Buyer or cured within ten ( 10) Business Days after written notice thereof 
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from the Buyer, unless the Buyer is in material breach of its obligations under this 
Agreement; or 

(k) notwithstanding Section 9.IU), by the Buyer if there has been a material violation 
or breach by the Seller of 4.6(a) and such violation or breach has not been waived 
by the Buyer or cured within ten (I 0) Business Days after written notice thereof 
from the Buyer, unless the Buyer is in material breach of its obligations under this 
Agreement 

The Party desiring to terminate this Agreement pursuant to this Section 9.1 (other than 
purst1ant to Section 9.l(a)) shall give written notice of such termination to the other Party or 
Parties, as applicable, specifying in reasonable detail the basis for such Party's exercise of its 
termination rights. 

9.2 Effect of Termination 

In the event of termination of this Agreement pursuant to Section 9.1, this Agreement 
shall become void and of no further force or effect without liability of any Party to any other 
Party to this Agreement except that (a) this Section 9.2 and Sections 3.3(c), 11.1, 11.3, 11.4, 
11.5, 11. 7 a11d. U.8 shall survive, (b) the confidentiality, non-use and non-disclosure obligations 
under the NDA shall survive in accordance with the terms of the NDA, and (b) no termination of 
this Agreement shall relieve any Party of any liability for any wilful breach by it of this 
Agreement. 

ARTICLE 10 
CLOSING 

10.1 Location and Time of the Closing 

The Closing shall take place at the Closing Time on the Closing Date at the offices of 
Osler, Hoskin & Harcourt LLP located at Suite 6300, First Canadian Place, 100 King Street 
West, Toronto, Ontario, or at such other location as may be agreed upon by the Parties. 

10.2 Seller's Deliveries at Closing 

At Closing, the Seller shall deliver to the Buyer the fo11owing: 

(a) the Transition Services Agreement duly executed by the Seller; 

(b) a certified copy of the Approval and Vesting Order; 

(c) the Lease Assignment and Assumption Agreements for the Personal Property 
Leases and Assumed Real Property Leases duly executed by the applicable Seller; 

( d) to the extent actually obtained prior to the Closing, the Landlord Consents from 
each of the Landlords in respect of the Assumed Real Property Leases; 

(e) the General Assignments and Bills of Sale for the Purchased Assets duly executed 
by the Seller; 
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{f) the Contracts Assignment and Assumption Agreements for the Assumed 
Contracts duly executed by the Seller, if necessary; 

(g) assignment of any existing realty Tax appeals and any other documents required 
to permit the Buyer to continue such appeals and to receive payments resulting 
therefrom; 

(h) all documents of title and instruments of conveyance (duly executed by the Seller) 
necessary to transfer record and/or beneficial ownership to the Buyer of all 
vehic1es owned by the Seller which are included in the Purchased Assets; 

(i) the IP Assignment and Assumption Agreements duly executed bythe Seller; 

G) certified copies of any Assignment Order(s) obtained by the Seller pursuant to this 
Agreement; 

(k) an executed copy of the Monitor's Certificate; 

(I) the certificates contemplated by Section 6.2(c); 

(m) a duly executed election pursuant to GST and HST Legislation and QST 
Legislation, and any certificates, elections or other documents required to be 
delivered pursuant to Section 7. 7; and 

(n) all other documents required to be delivered by the Sdler on or prior to the 
Closing Date pursuant to this Agreement or App:!icable Law or as reasonably 
requested by the Buyer in good faith. 

10.3 Buyer's Deliveries at Closing 

At Closing, the Buyer shall deliver to the Seller: 

(a) the Purchase Price; 

(b) the Transition Services Agreement duly executed by the Buyer; 

(c) any sales or transfer Taxes payable on Closing by the Buyer to the Seller pursuant 
to Section 7.7(c) hereof; 

( d) the General Assignments and Bills of Sale for the Purchased Assets duly executed 
by the Buyer; 

(e) the Lease Assignment and Assumption Agreements for the Personal Property 
Leases and Assumed Real Property Leases duly executed by the Buyer; 

(0 the Contracts Assignment and Assumption Agreements for the Assumed 
Contracts duly executed by the Buyer, if necessary; 

(g) the IP Assignment and Assumption Agreements duly executed by the Buyer; 
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(h) an assumption of the Permitted Encumbrances; 

(i) the certificate contemplated by Section 6.3( c ); 

(j) a duly executed election pursuant to GST and HST Legislation and QST 
Legislation, and any certificates, elections or other documents required to be 
delivered pursuant to Section 7.7; 

(k) the GST/HST and QST Certificate, Undertaking and Indemnity; and 

(1) all other documents required to be delivered by the Buyer on or prior to the 
Closing Date pursuant to this Agreement or Applicable Law or as reasonably 
requested by the Seller in good faith. 

lOA Possession of Assets 

On Closing, the Buyer will take possession of the Purchased Assets wheresoever situated 
at Closing. In no event will the Purchased Assets be sold, assigned, transferreci or set over to the 
Buyer 1.mtil the conditions set out in the Approval and Vesting Order have been satisfied, and the 
Buyer has satisfied all delivery requirements outlined in Section 10.3. 

10.5 Monitor 

The Parties hereby acknowledge and agree that the Monitor wiH be entitled to file the 
Monitor's Certificate with the CCAA Court without independent investigation upon receiving 
written confirmation from the Seller and the Buyer that all conditions to Closing have been 
satisfied or waived and upon receiving the cash portion of the Purchase Price and any sales or 
transfer Taxes confirmed in writing by the Seller and the Buyer ( on which the Monitor shall be 
entitled to rely without independent investigation) to be payable on Closing by the Buyer to the 
Seller pursuant to Section 7.7(c) hereof, and the Monitor will have no liability to the Seller or the 
Buyer or any other Person as a result of filing the Monitor's Certificate or otherwise in 
connection with this Agreement or the transactions contemplated hereunder (whether based on 
contract, tort or any other theory). 

10.6 Simultaneous Transactions 

All actions taken and transactions consummated at the Closing shall be deemed to have 
occurred simultaneously, and no such transaction shall be considered consummated unless all are 
consummated. 

10. 7 Name of Seller 

Forthwith following Closing, the Seller shall change its corporate names to its corporate 
number. 

11.1 Confidentiality 
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The Buyer shall keep confidential all Confidential Information relating to the Seller, the 
Acquired Business, the Purchased Assets, the Assumed Liabilities, the Excluded Assets and the 
Excluded Liabillities in accordance with the terms of the NDA. 

11.2 Public Notices 

No press release or other announcement concerning the transactions contemplated by this 
Agreement shall be made by the Seller, on the one hand, or by the Buyer, on the other hand~ 
without the prior consent of the other Party (such consent not to be unreasonably withheld, 
conditioned or defayed); provided, however, that subject to the last sentence of this Section lL2, 
any Party may, without such consent, make such disclosure if the same is required by Applicable 
Law (including the CCAA Proceedings) or by any stock exchange on which any of the securities 
of such Party or any of its affiliates are listed, or by any insolvency or other court or securities 
commission, or oth~r similar Governmental Authority having jurisdiction over such Party or any 
of its affiliates, and, if such disclosure is required, the Party malking such disclosure shall use 
commercially reasonable efforts to give prior oral or written notice to the other Party to the 
extent legally permissible and reasonably practicable, and if such priior notice is not legally 
permissible or reasonably practicable, to give such notice reasonably promptly following the 
making of such disclosure, Notwithstanding the foregoing: (i) this Agreement may be filed by 
the Se1ler with the CCAA Court and posted on SEDAR or such other website as may be required 
pursuant to Applicable Law or the rules of any relevant stock exchange; and (ii) the transactions 
contemplated in this Agreement may be disclosed by the Seller to the CCAA Court, subject to 
redacting confidential or sensitive information as permitted by Applicable Law. The Parties 
further agree that: 

( a) the Monitor may prepare and file reports and other documents with the CCAA 
Court containing references to the transactions contemplated by this Agreement 
and the terms of such transactions; and 

(b) the Seller and their professional advisors may prepare and file such reports and 
other documents with the CCAA Court containing references to the transactions 
cont;emplated by this Agreement and the terms of such transactions as may 
reasonably be necessary to complete the transactions contemplated by this 
Agreement or to comply with their obligations in connection therewith. 

Vvberever possible, the Buyer shall be afforded an opportunity to review and comment on 
such materials prior to their filing. The Parties may issue a joint press release announcing the 
execution and delivery of this Agreement, in form and substance mutuallly agreed to by them. 

11.3 Survivall 

None of the representations, ·warranties, covenants ( except the covenants in Article 2, 
Article 3, Article 11 and Sections 7.6,, 7.7, 7.8, 7.9, 7.10, 7.12, 7.15, 11.1 and 11.4 to the extent 
they are to be perfixmed after the Closing) of any of the Parties s,~t forth in this Agreement, in 
any Closing Document to be executed and delivered by any of the Parties (except any covenants 
included in such Closing Documents, which, by their terms, survive Closing) or in any other 
agreement, document or certificate delivered pursuant to or in connection with this Agreement or 
the transactions contemplated hereby shall survive the Closing. 
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11.4 Expenses 

Except as otherwise specifically provided herein, the Seller, on the one hand, and the 
Buyer, on the other hand, shall be responsible for the expenses (including fees and expenses of 
legal advisers, accountants and other professional advisers) incurred by each of them, 
respectively, in connection with the negotiation and settlement of this Agreement, and the 
completion of the transactions contemplated hereby. 

11.5 Non-Recourse 

No past, present or future director, officer, employee, incorporator, member, partner, 
securityholder, affiliate, agent, lawyer or representative of the respective Parties, in such 
capacity, shall have any liability for any obligations or liabilities of the Buyer or the Seller, as 
applicable, under this Agreement, or for any Claim based on, in respect of or by reason of the 
transactions contemplated hereby. 

11.6 Leasehold Interests 

Notwithstanding any provision of this Agreement to the contrary, for purposes of this 
Agreement and each Closing Document, (i) all references to '~Real Property Lease'' include any 
sublease or agreement to sublease by which the Seller (as subtenant) holds its interest in, and/or 
right to occupy the related Premises, (ii) for the Premises which are subject to a sublease or 
agreement to sublease (rather than a lease) in favour of any of the Seller, all references to the 
Seller's "leasehold" interest in such Premises shall mean the Seller's "subleasehold" interest, 
where applicable (rather than a leasehold interest) in such Premises, any reference to "Landlord" 
shall mean the sublandlord under the applicable sublease or agreement to sublease pursuant to 
which a Seller (as subtenant) holds its interest in, and/or right to occupy such Premises, and any 
reference to "Sublease" shall mean a sub-sublease in such Premises in favour of the Seller, and 
(iii) all other similar references relating to the Real Property Leases and Premises shall be 
interpreted and construed in a similar manner. 

11.7 Assignment; Binding Effect 

No Party may assign its right or benefits under this Agreement without the consent of 
each of the other Parties, except that without such consent any Party may, upon prior notice to 
the other Parties: (a) assign this Agreement, or any or all of its rights and obligations hereunder, 
to one or more of its subsidiaries or affiliates; or (b) the Buyer may direct that title to all or some 
of the Purchased Assets be transferred to, and the corresponding Assumed Liabilities be assumed 
by, one or more of its subsidiaries or affiliates; provided, that no such assignment or direction 
shall relieve such assigning Party of its obligations hereunder. This Agreement shall be binding 
upon and inure to the benefit of the Parties and their respective permitted successors and 
permitted assigns. Except as provided in Section 7.6 and Section 7.7(d), nothing in this 
Agreement shall create or be deemed to create any third Person beneficiary rights in any Person 
not a Party to this Agreement. 

11.8 Notices 

Any notice, consent or approval required or permitted to be given in connection with this 
Agreement (in this Section referred to as a "Notice") shall be in writing and shall be sufficiently 
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giv,en if delivered (whether in person, by courier service or other personal method of delivery), 
or if transferred by facsimile or email::. 

( a) .in the case ofa Notice to the Buye:r at: 

:8507597 Canada Inc. 
4, rue du Transport, 
Coteau-du-Lac, Quebec JOP IBO 

Attention: 
Telephone: 
Email: 

Daniel Goyette 
405-763-6366 
daniel@cat.ca 

with copies (which shall not in themselves constitute notilce) to: 

Aird & Berlis LLP 
Brookfield Place 
1l81 Bay Street 
Suite 1800 
Toronto, ON M5J 2T9 

Attention: 
Telephone: 
Email: 

Kyle B. Plunkett and Jeffery Merk 
416-865-3406 
kplunke1tt@airdberlis.com /.i[nerk@.qirdberlis.com 

(b) in the case of a Notice to the Seller, 168886 and SC] at: 

c/o 
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Sears Canada Inc. 
290 Yonge Street, Suite 700 
Toronto, Ontario M5B 2C3 

Attention: 
Telephone: 
Facsimile: 
Email: 

with copies (which shall not in themselves constitute: notice) to: 

Osler, Hoskin & Harcourt LLP 
Suite 6200 
1 First Canadian Place 
Toronto, ON M5X 1B8 

Attention: 
Telephone: 
Facsimile: 
Email: 

Marc Wasserman and Tracy Sandler 
416-862--4908 I 416--862-5890 
416-862-,6666 
mwasser1nan(a)osler .corn I tsaQ...dler@9sl er. gorn 



and the Monitor: 

FTI Consulting Canada Inc. 
TD South Tower 
Suite 2010, P.O. Box 104 
Toronto, ON M5K 1G8 

Attention: Paul Bishop 
Telephone: 416-649-8053 

- 63 -

Facsimile: 
Email: 

416-649-8101 
paul.bishop@fticonsuiting.com 

and counsel to the Monitor: 

Norton Rose Fulbright Canada LLP 
Roya] Bank Plaza, South Tower, Suite 3800 
200 Bay Street, P.O. Box 84, Toronto, ON M5J 2Z4 

Attention: Orestes Pasparakis and Virginie Gauthier 
Telephone: 416-216-4815 / 416-216-4853 
Facsimile: 416-216-3930 
Email: orestes.pasparakis@nortonrosefulbright.com / 

virginie.gauthier@nortonrosefulbright.com 

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have 
been given and received on the day it is delivered or transmitted, provided that it is delivered or 
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt. 
However, if the Notice is delivered or transmitted after 5:00 p.m. local time or if such day is not 
a Business Day then the Notice shall be deemed to have been given and received on the next 
Business Day. 

Any Party may, from time to time, change its address by giving Notice to the other 
Parties in accordance with the provisions of this Section. 

11.9 Counterparts; Facsimile Signatures 

This Agreement may be signed in counterparts and each of such counterparts shall 
constitute an original document and such counterparts, taken together, shall constitute one and 
the same instrument. Execution of this Agreement may be made by facsimile signature or by 
electronic image scan which, for all purposes, shall be deemed to be an original signature. 

11.10 Performance on Non-Business Days 

If any action is required to be taken pursuant to this Agreement on or by a specified date 
which is not a Business Day, then such action shall be valid if taken on or by the next succeeding 
Business Day. 
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11.11 Language 

Les Parties aux presentes ont expressement exige que le present convention et tous les 
documents et avis qui y sont afferents soient rediges en anglaise. The Parties have expressly 
requirc~d that this Agreement and all documents and notices relating hereto be drafted in English. 

[Signature pages follow/ 
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first 
written above. 

S.L.H. TRANSPORT INC. I TRANSPORTS 
S.L.H.INC. 

8507597 CANADA INC. 

By: ---------------Name: 
Title: 

Solely for purposes of Article 1, Article 2, 
Section 7.5( e ), Section 7 .12 and Article ll, 
SEARS CANADA INC. 

By: ~. ~\jY6.<tY 
Name: \· M<l\-t~~\ 
Title: ,5' <- <..: ...(t <.l''J 

Solely for purposes of Article 1, Article 2, -
Section 7 .8, Section 7 .12 and Article 11, 
168886 CANADA INC. 



IN WITNESS WHEREOF the Parties have executed this Agreement as of the date first 
written above. 
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S.L.H. TRANSPORT INC~ /TRANSPORTS 
S.L.H.INC. 

By: __ _ 

Name: 
Title: 

Sofoly for purposes of Article 1, Artlcfo 2, 
Section 7.5(e); Section 7.U andArtide 11, 
SEARS CANADA ]NC. 

By: __ ... - . -~------
Name: 
Title: 

SoieJy for purposes of Artiicle 1;,Article 2, 
Section 7.8, Section 7.12 ~md Article 11:> 
168886 CANADA INC. 

By: __ _ 
Name: 
Title: 



SCHEDULE A 

FORM OF APPROVAL AND VESTING ORDER 

CourtFile No. CV-17-11846-00CL 

ONTARIO 

THE HONOURABLE MR. 

JUSTICE HAINEY 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

THE 

DAY OF 

IN nrn MATIER OF THE COJvfPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC.,THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS 
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM 
TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA 
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 
4201531 CANADA INC., 168886 CANADA INC., AND 3339611 
CANADA INC. 

( each, an "Applicant", and collectively, the ''Applicants") 

APPROVAL AND VESTING ORDER 
(S.L.H. Transport Inc.) 

2017 

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, inter alia, (i) 

approving the sale transaction (the "Transaction") contemplated by an Asset Purchase 

Agreement between S.L.H. Transport Inc. (the "Seller"), as vendor, and 8507597 Canada Inc. 

(the "Purchaser"), as purchaser, dated September•, 2017 (the "APA") and certain related 

relief, and (ii) vesting in and to the Purchaser all right, title and interest of the Seller in and to the 
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Purchased Assets (as defined in the: APA), was heard this day at 330 University Avenue, 

Toronto, Ontario. 

ON READING the Notice of Motion of the Applicants, the Affidavit of Stephen 

Champion sworn on 2017 including the exhibits thereto (the "Champion Affidavit''), and 

the Report of FTI Consulting Canada Inc., in its capacity as Monitor (the "Monitor"), filed, 

and on hearing the submissions of respective counsel for the Applicants, the Monitor, the 

Purchaser, the DIP ABL Agent, the DlP Tem1 Agent and such other counsel as were present, no 

one else appearing although duly served as appears from the Affidavit of Service of 

2017, filed: 

SERVl[CE ANH DEFINITIONS 

sworn 

I. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

Record herein is he:reby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further service thereof. 

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

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

dated June 22, 2017 (the «Initial Ordier"), or in.the AP A, as applicable. 

APPROVAL OF TmrG AP A 

3. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by 

the SelJler is hereby approved and ratified and that the execution of the AP A by the Seller is 

hereby authorized, approved and ratified with such minor amendments as the Seller (with the 

consent of the Monitor after consultation with the DIP Lenders) and the Purchaser may agree to 

in writing. The Seller is hereby authorized and directed to take such additional steps and execute 

such additional documents as may be necessary or desirable for 1the completion of the 

Transaction and for the conveyance of the Purchased Assets to the Purchaser and the Monitor 

shall be authorized to 1take such additiional steps in furtherance of its responsibilities under the 

APA and this Order, and shall not incur any liability as a result thereof. 

4. THIS COURT ORDERS Al\TD DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the 

"_Monitor's Certificate:"), all of the Seller' right, title and interest in and to the Purchased Assets 
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shall vest absolutely in the Purchaser, free and clear of and from any and all security interests 

(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts 

(whether contractual, statutory, or otherwise), liens, executions, charges, or other financial or 

monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise in respect of the Purchased Assets ( collectively, the 

"Claims"), including, without limiting the generality of the foregoing: 

( a) the Administration Charge, the FA Charge, the KERP Priority Charge, the 

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

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

Charge ( as such terms are defined in the Initial Order) and any other charges 

hereafter granted by this Court in these proceedings (collectively, the "CCAA 

Charges''); and 

(b) all charges, security interests or claims evidenced by registrations pursuant to any 

personal property registry system; 

(all of which are collectively referred to as the "Encumbrances", which term shall not include 

the Permitted Encumbrances listed on Schedule ''B'' hereto), and, for greater certainty, this Court 

orders that all of the Claims and Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

5. THIS COURT ORDERS that from and after the delivery of the Monitor's Certificate, all 

Claims and Encumbrances shall attach to the net proceeds from the Transaction (the "Net 

Proceeds"), with the same priority as they had with respect to the Purchased Assets immediately 

prior to the Closing Date of the Transaction, as if the Transaction had not been completed. 

6. THIS COURT ORDERS that, to the extent that obligations remain owing by the 

Applicants under the DIP ABL Credit Agreement and/or the DIP Term Credit Agreement, the 

Monitor be and is hereby authorized and directed to distribute, on behalf of the Applicants, on 

the day of filing the Monitor's Certificate or as soon as practicable thereafter, the Net Proceeds, 

in partial repayment of amounts then owing by the Applicants under the DIP ABL Credit 

Agreement or the DIP Term Credit Agreement, as applicable, in such amounts as agreed to by 
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the DIP ABL Agent and DIP Term Agent, as applicable, or if no such applicable agreement can 

be reached, on further Order of the Court (a "Distribution"'). 

7. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and 

shall be deemed to be made free and clear of all Claims and Encumbrances. 

8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and 

any bankruptcy order issued pursuant to any such applications; or 

(c) any assiignment in bankruptcy made in respect of any of the Applicants; 

the distribution permitted by paragraph 6 above shall be binding on any trustee in bankruptcy or 

receiver that may be appointed in respect of any of the Applicants and shall not be void or 

voidable by creditors of any of the Applicants, nor shall it constitute nor be deemed to be a 

fraudulent preforence, assignment, fraudulent conveyance, transfer at undervalue; or other 

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

9. THIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL 

Credit Agreement or the DIP Term Credit Agreement have been satisfied in full the Monitor 

shalll be entitled to retain the Net Proceeds or any remaining p01iion thereof on behalf of the 

Applicants to be dealt with by further Order of the Court. 

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a. copy of the 

Monitor's Certificate, forthwith after delivery thereof in accordance with the terms of the APA. 
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11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Docu:ments Act, the Seller or the Monitor is authorized 

and permitted to disclose and transfer to the Purchaser all human resources and payroll 

information in the Seller's records pertaining to the Employees (as defined in the APA), 

including personal information of those Employees. The Purchaser shall maintain and protect the 

privacy of such information and shall be entitled to use the personal information provided to it in 

a manner which is in all material respects identical to the prior use of such information by the 

Seller. 

12. THIS COURT ORDERS that subjectto the terms ofthe APA nothing herein affects: 

(a) the rights and obligations of Sears Canada Inc. ("Sears Canada") and a 

contractual joint venture comprised of Gordon Brothers Canada ULC, Merchant 

Retail Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC (the 

"Agent") under the Amended and Restated Agency Agreement between Sears 

Canada and the Agent dated July 12, 2017 and amended and restated on July 14, 

2017; 

(b) the rights and obligations of Sears Canada and the Agentunderthe Amended and 

Restated Consulting Agreement between Sears Canada and the Agent dated July 

12, 2017 and amended and restated on July 14, 2017; and 

( c) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including 

the Sale Guidelines attached as Schedule "A" thereto. 

SEALING 

13. THIS COURT ORDERS • Report of the Monitor 

shall be and is hereby sealed, kept confidential and shall not form part of the public record 

pending further Order of this Court. 

GENERAL PROVISIONS 

14. THIS COURT ORDERS that, notwithstanding: 
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(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respeclt of any of the Applicants and 

any bankruptcy order issued pursuant to any such applications; or 

{c) any assignment in bankruptcy made in respect of any of the Applicants; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy or receiver that may be appointed in respect of any of the Applicants 

and shall not be void or voidable by creditors of any of the Applicants, nor shall it constitute nor 

be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other te:viewable transaction under the Bankruptcy and Insolvency Act (Canada) 

or any other applicable federal or provincial legislation, nor shall it constitute oppressive or 

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation. 

11. THIS COURT ORDERS that this Order shall have foll force and effect in all provinces 

and territories in Canada. 

12. 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 

America1, to give effect to this Order and to assist the Applicants, the Monitor and their 

respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary 

or desirable to givf: effect to this Order, to grant representative status to the Monitor in any 

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in 

carrying out the terms of this Order. 
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RECITALS 

SCHEDULE "A" 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

IN THE MATTER OF THE COlvfPANIES' CJIBDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS 
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM 
TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA 
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 
4201531 CANADA INC., 168886 CANADA INC., AND 3339611 
CANADA INC. 

( each, an "Applicant", and collectively, the "Applicants") 

MONITOR'S CERTIFICATE 

A. All undefined terms in this Monitor's Certificate have the meanings ascribed to them in 

the Order of the Court dated 2017 (the "Approval and Vesting Order") approving the 

Asset Purchase Agreement between S.L.H. Transport Inc. (the "Seller"), as vendor, and 8507597 

Canada Inc. (the "Purchaser"), as purchaser, dated September •, 2017 (the "AP A"), a copy of 

which is attached as Exhibit to the Affidavit of Stephen Champion dated , 2017. 

B. Pursuant to the Approval and Vesting Order the Court approved the AP A and provided 

for the vesting in the Purchaser of the Seller' right, title and interest in and to the Purchased 

Assets (as defined in the APA), which vesting is to be effective with respect to the Purchased 

Assets upon the delivery by the Monitor to the Purchaser and the Seller of a certificate 

confirming (i) all conditions to Closing have been satisfied or waived by the Purchaser and the 
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Seller, as applicable; and (ii) the cash portion of the Purchase Price and all applicable sales and 

transfer Taxes payable ( each as defined in the AP A) by the Purchaser to the Seller have been 

received by the Monitor. 

THE MONITOR CERTIFIES the following: 

1. All conditions to Closing have been satisfied or waived by the Purchaser and the Seller, 

as applicable; and 

2. The cash portion of the Purchase Price and all applicable sales and transfer Taxes payable 

by the Purchaser to the Seller have been received by the Monitor. 

This Monitor's Ce11ificate was delivered by the Monitor at ______ [TIME] on __ _ 

[DATE], 

LEGAL_l:45830057.16 

FTI CONSUL TING CANADA INC., in its 
capacity as Court-appointed Monitor of Sears 
Canada Inc., et al and not in its personal or 
corporate capacity 

By: _________ , ____ ----
Name: 
Title: 



SCHEDULE "B" 

PERMITTED ENCUMBRANCES 

"Permitted Encumbrances" means, collectively, (a) any Encumbrances resulting from the 
Buyer's actions or omissions; and (b) all Security/Registrations in favour of ARI Financial 
Services Inc. in respect of the Assumed Contracts. 

30523818.2 
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Court File No. CV-17-11846-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 
) 
) 

WEDNESDAY, THE4m 

DAY OF OCTOBER,2017 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS 
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM 
TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA 
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 
4201531 CANADA INC., 168886 CANADA INC,, AND 3339611 
CANADA INC. 

(each, an "Applicant", and collectively, the ''Applicants") 

APPROVAL AND VESTING ORDER 
(S.L.H. Transport Inc.) 

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, inter alia, (i) 

approving the sale transaction (the "Transaction") contemplated by an Asset Purchase Agreement 

between S.L.H. Transport Inc., Sears Canada Inc. and 168886 Canada Inc. (collectively, the 

"Sellers"), as vendor, and 8507597 Canada Inc. (the "Purchaser"), as purchaser, made as of 

September 29, 2017 (the ''APA") and certain related relief, and (ii) vesting in and to the Purchaser 

all right, title and interest of the Seller in and to the Purchased Assets (as defined in the APA), was 

heard this day at 330 University Avenue, Toronto, Ontario. 
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ON READING the Notice of Motion of the Applicants, the Affidavit of Billy Wong sworn 

on September 29, 2017 including the exhibits thereto, and the Report of FTI Consulting 

Canada Inc., in its capacity as Monitor (the "Monitor"), filed, and on hearing the submissions of 

respective counsel for ithe Applicants, the Monitor, the Purchaser, the DIP ABL Agent, the DIP 

Term Agent and such other counsel as were present, no one else appearing although duly served 

as appears from the Affidavit of Service of sworn , 2017:, filed: 

SERVICE AND DEFINITIONS 

1. THIS COURT ORDERS that the time for service <>fthe Notice ofMotion and the Motion 

Record herein is hereby abridged and validated so that this Motion is properly returnable today 

and hereby dispenses with further sen1ice thereof: 

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

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

June 22, 2017 (the "][nitial Order;'), or in the APA, as applicable. 

APPROVAL OlF THE: APA 

3. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by 

the Sellers is hereby approved and ratified and that the execution of the AP A by the Sellers is 

hereby authorized, approved and ratified with such minor amendments as the Sellers (with the 

consent of the Monitor after consultation with the DIP Lenders) and the Purchaser may agree to in 

writing. The Sellers are hereby authodzed and directed to take such additional steps and execute 

such additional documents as may be necessary or desirable for the completion of the Transaction 

and for the conveyance of the Purchased Assc:ts to the Purchaser and the Monitor shall be 

authorized to take such additional steps in furtherance of its responsibilities under the AP A and 

this Order, and shall not incur any liability as a resuH thereof. 

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's 

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the 

"Monitor's Certilficate"), all of the Sellers' right, title and interest in and to the Purchased Assets 

shall vest absolutely in the Purchaser, free and clear of and from any and all security interests 

(whether contractual, statutory, or othe1wise), hypothecs, mortgages, trusts or deemed trusts 

(whether contractuall, statutory, or otherwise), liens, executions, charges, or other financial or 
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monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise in respect of the Purchased Assets (collectively, the 

"Claims"), including, without limiting the generality of the foregoing: 

(a) the Administration Charge, the FA Charge, the KERP Priority Charge, the 

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

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

( as such terms are defined in the Initial Order) and any other charges hereafter 

granted by this Court in these proceedings ( collectively, the "CCAA Charges"); 

and 

(b) all charges, security interests or claims evidenced by registrations pursuant to any 

personal property registry system; 

(all of which are collectively referred to as the "Encumbrances", which term shall not include the 

Permitted Encumbrances listed on Schedule ''B" hereto), and, for greater certainty, this Court 

orders that all of the Claims and Encumbrances affecting or relating to the Purchased Assets are 

hereby expunged and discharged as against the Purchased Assets. 

5. THIS COURT ORDERS that from and after the delivery of the Monitor's Certificate, all 

Claims and Encumbrances shall attach to the net proceeds from the Transaction (the "Net 

Proceeds"), with the same priority as they had with respect to the Purchased Assets immediately 

prior to the Closing Date of the Transaction, as if the Transaction had not been completed. 

6. THIS COURT ORDERS that, to the extent that obligations remain owing by the Applicants 

under the DIP ABL Credit Agreement and/or the DIP Term Credit Agreement, the Monitor be and 

is hereby authorized and directed to distribute, on behalf of the Applicants, on the day of filing the 

Monitor's Certificate or as soon as practicable thereafter, the Net Proceeds, in partial repayment of 

amounts then owing by the Applicants under the DIP ABL Credit Agreement or the DIP Term 

Credit Agreement, as applicable, in such amounts as agreed to by the DIP ABL Agent and DIP 

Term Agent, as applicable, or if no such applicable agreement can be reached, on further Order of 

the Court (a "Distribution"). 

7. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and 

shall be deemed to be made free and clear of all Claims and Encumbrances. 
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8. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

0J) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and 

any bankruptcy order issued pursuant to any such applications; or 

(c) any assignment in bankruptcy made inrespectof any of the Applicants; 

the distribution permitted by paragraph 6 above shall be binding on any trustee in bankruptcy or 

receiver that may be appointed inrespect of any of the Applicants and shall not be void or voidable 

by creditors of any of the Applicants, nor shall it constitute no:r be deemed to be a fraudulent 

prefer,ence, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

prQvincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to 

any applicable federal or provincial legislation. 

9. THIS COURT ORDERS that, if all obligations of the Applicants under the DIPABL Credit 

Agreement or th~~ DIP Term Credit Agreement have been satisfied in full the Monitor shall be 

entitled to retain the Net Proceeds or any remaining portion thereof on behalf of the Applicants to 

be dealt with by further Order of the Court 

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the 

Monitor's Certificate, forthwith after delivery thereof in accordance wilth the terms of the APA. 

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Iriformation Protection and Electronic Documents Act, the Seller or the: Monitor is authorized and 

permitted to discllose and transfer to the Purchaser all human resources and payroll information in 

the Sellers' records pertaining to the Employees (as defined in the APA), including personal 

information of those Employees. The Purchaser shall maintain and protect the privacy of such 

information and shalJ be entitled to use the personal information provided to it in a manner which 

is in all material respects identical to the prior use of such information by the Sellers. 

12. THIS COURT ORDERS that subject to the terms of the AP A nothing herein affects: 
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(a) the rights and obligations of Sears Canada Inc. ("Sears Canada") and a contractual 

joint venture comprised of Gordon Brothers Canada ULC, Merchant Retail 

Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC (the 

'"Agent") under the Amended and Restated Agency Agreement between Sears 

Canada and the Agent dated July 12, 2017 and amended and restated on July 14, 

2017; 

(b) the rights and obligations of Sears Canada and the Agent under the Amended and 

Restated Consulting Agreement between Sears Canada and the Agent dated July 

12, 2017 and amended and restated on July 14, 2017; and 

( c) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including 

the Sale Guidelines attached as Schedule "A" thereto. 

SEALING 

13. THIS COURT ORDERS that Confidential Appendix"•" to the• Report of the Monitor 

shall be and is hereby sealed, kept confidential and shall not form part of the public record pending 

further Order of this Court. 

GENERAL PROVISIONS 

14. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and 

any bankruptcy order issued pursuant to any such applications; or 

( c) any assignment in bankruptcy made in respect of any of the Applicants; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any 

trustee in bankruptcy or receiver that may be appointed in respect of any of the Applicants and 

shall not be void or voidable by creditors of any of the Applicants, nor shall it constitute nor be 
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deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, 

or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other 

applicable federal or provincial legislation, nor shaH it constitute oppressive or unfairly prejudicial 

conduct pursuant to any applicable federal or provincial legislation. 

15. THIS COURT ORDERS that this Order shall have full force and effect in all provinces 

and territories in Canada. 

16. 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 Applicants, the Monitor and their respective 

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative 

bodies are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicants and to the Monitor, as an officer of this Court, as may be necessary ordesirable to give 

effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to 

assist the Applicants and the Monitor and their respective agents in carrying out the terms of this 

Order. 
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RECITALS 

SCHEDULE "A" 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF SEARS CANADA INC., CORBEIL 
ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS 
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM 
TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA 
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 
4201531 CANADA INC., 168886 CANADA INC., AND 3339611 
CANADA INC. 

( each, an "Applicant'', and collectively~ the "Applicants") 

MONITOR'S CERTIFICATE 

A. All undefined terms in this Monitor's Certificate have the meanings ascribed to them in the 

Order of the Court dated , 2017 (the "Approval and Vesting Order") approving the Asset 

Purchase Agreement between S.L.H. Transport Inc. Sears Canada Inc. and 168886 Canada Inc. 

( collectively, the "Sellers"), as vendor, and 8507597 Canada Inc. (the "Purchaser"), as purchaser, 

made as of September 29, 2017 (the "APA"), a copy of which is attached as Exhibit "A" to the 

Affidavit of Billy Wong sworn September 29, 2017. 

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided for 

the vesting in the Purchaser of the Sellers' right, title and interest in and to the Purchased Assets 

( as defined in the AP A), which vesting is to be effective with respect to the Purchased Assets upon 

the delivery by the Monitor to the Purchaser and the Sellers of a certificate confirming (i) all 
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conditions to Closing have been satisfied or waived by the Purchaser and the Sellers, as applicable; 

and (ii) the cash portion of the Purchase Price and all applicable sales and transfer Taxes payable 

( each as defined in the AP A) by the Purchaser to the Sellers have been received by the Monitor. 

THE MONITOR CERTIFIES the following: 

1. All conditions to Closing have been satisfied or waived by the: Purchaser and the Sellers, 

as applicable; and 

2. The cash portion of the Purchase Price and all applicable sales and transfer Taxes payable 

by the Purchaser to the Sellers have been received by the Monitor. 

This Monitor's Certificate was delivered by the Monitor at _____ [TIME] on ___ _ 

[DATE]. 
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FTI CONSULTING CANADA INC., in its 
capacity as Court-appointed Monitor of Sears 
Canada Inc., et al and not in its personal or 
corporate capacity 

By: _______ _ 

Name: 
Title: 



SCHEDULE "B" 

PERMITTED ENCUMBRANCES 

''Permitted Encumbrances'' means, collectively, (a) any Encumbrances resulting from the 
Buyer's actions or omissions; and (b) all Security/Registrations in favour of ARI Financial 
Services Inc. in respect of the Assumed Contracts. 
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IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C~36, as amended Couii File No: CV-17-11846-00CL 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SEARS CANADA INC., CORBEIL ELECTRIQUE INC., S.L.H. TRANSPORT INC., THE CUT INC., 
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC., lNITIUM COMMERCE LABS INC., INITIUM TRADING AND SOURCING CORP., SEARS FLOOR 
COVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA 
LTD., 4201531 CANADA INC., 168886 CANADA INC., AND 3339611 CANADA INC. 
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Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL UST 
Proceeding commenced at Toronto 

MOTION RECORD OF THE APPLICANTS 

Applicants 

(Motion for Approval of Asset Purchase Agreement with S.L.H. Transport 
Inc. / Transports S .L.H. Inc.), returnable October 4, 2017) 

OSLER, HOSKIN & HARCOURT LLP 
P.O. BoX50, l First Canadian ?lace 
Toronto, ON M5X lB8 

I Marc Wasserman LSUC# 44066M 
Tel: 416,862.4908 
Email: mwasse1man@osler.com 

Jeremy Dacks LSUC# 41851 R 
Tel: 416,862.4923 
Email: jdacks@osler.com 

1

1 

Tracy Sandler LSUC# 32443N 
Tel: 416.862.5890 

1 
Email: tsandler@osler.com 

Karin Sachar LSUC# 59944E 
Tel: 416.862.5949 
Email: ksachar@osler.com 
Fax: 416.862.6666 

Lawyers for the Applicants 




