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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
ÉLncrrueuE INC., s.L.H. TRANSPORT INC., THE cur INC.,

SEARS CONTACT SERVICES fNC., INITIUM LOGISTICS
SERVICES fNC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA [NC., 2497089

ONTARIO [NC., 698574T CANADA fNC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
42OI53I CANADA fNC., 168836 CANADA fNC., AND 3339611

CANADA INC.

Applicants

NOTICE OF MOTION

(Motion for an Assignment Order and Approval and Vesting Order relating to the Asset

Purchase Agreement between S.L.H. Transport Inc. / Transports S.L.H.Inc. and
8507597 Canada Inc.)

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

Justice (Commercial List) on November 2I,2017 at 10:00 4.m., or as soon after that time as the

motion can be heard, at330 University Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

1. An Order substantially in the form attached hereto at Tab 3:

(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;
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(b) assigning the rights and obligations under certain contracts and leases held by

S.L.H. Transport Inc. / Transports S.L.H. Inc. ("SLH") or Sears Canada Inc.

("Sears Canada"), as applicable;

(c) vesting in and to 8507597 Canada Inc. (the "Buyer") all of SLH's and Sears

Canada's right, title and interest in and to the two Additional Leases (as defined in

the Affidavit of Billy Wong sworn November 13,2017 (the "Wong Affidavit")), âs

applicable;

(d) ordering that certain financial documentation referred to in the Wong Affidavit and

attached as confidential appendices to the Seventh Report of the Monitor be sealed

and kept confidential pending further order of the Court; and

2. Such further and other relief as counsel may advise and as this Honourable Court deems

just.

THE GROUNDS FOR THE MOTION ARE:

1. On June 22,2017, this Honourable Court granted protection to the Applicants under the

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

form of an initial order, as amended and restated on July 13,2017 (the "Initial Order");

2. FTI Consulting Canada Inc. was appointed to act as the monitor in this CCAA

proceeding (the "Monitor");

3. On October 4,2017, this Court approved a sale of the Purchased Assets of SLH to the

Buyer (the "Transaction") pursuant to an asset purchase agreement between SLH, Sears

Canada, 168886 Canada Inc. and the Buyer, made as of September 29,2017, as amended (the

"Asset Purchase Agreement");

4. Under the terms of the Asset Purchase Agreement, SLH must use commercially

reasonable efforts to obtain consents to the assignment to the Buyer of all Assumed Contracts,

Real Property Leases, Personal Property Leases (as such terms are defined in the Asset Purchase

2
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Agreement) and Additional Leases, to the extent the same is required by the terms of those

contracts. In total, there are 205 such contracts;

5. In the event that the requisite consents cannot be obtained, SLH is required to seek an

Order assigning all of the rights and obligations of SLH under the applicable contracts to the

Buyer;

6. Further, under the terms of the Asset Purchase Agreement, it is a condition of closing that

SLH obtain consents to the assignment to the Buyer of all of the 59 Key Contracts (as defined in

the Asset Purchase Agreement). The Key Contacts represent a subset of the total number of

Assumed Contracts, Real Property Leases, and Personal Property Leases.

7. There are a total of an additional 146 Assumed Contracts and Additional Leases, other

than the Key Contracts, for which SLH is required to use commercially reasonable efforts to

obtain the consent of the applicable counterparty to an assignment or, failing that, an Assignment

Order (the "Additional Contracts"). The assignment of these Additional Contracts is not a

condition of closing the Transaction and, to the extent that the consent of the counterparty or an

Assignment Order is not obtained, the Transaction will close with no adjustment to the Purchase

Price;

8. The Applicants and their counsel have engaged in intensive efforts to solicit the consents

of the respective counterparties to the applicable contracts, and, as a result, consents to the

assignment of 14 of the 59 Key Contracts have been obtained (the remaining 45 contracts being

with only two counterparties). In addition, SLH has obtained consents to the assignment of 57 of

the Additional Contracts, including one of the two Additional Leases;

9. The Buyer and SLH have subsequently agreed that SLH will not seek an assignment

order in respect of certain of SLH's contracts that were initially identified (e.g., contracts

between SLH and its customers based solely on SLH's Standard Terms & Conditions). As a

result, there are a total of 61 contracts in respect of which SLH has not obtained counterparty

consent that SLH is not seeking to assign on this motion.
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10. In addition, the Asset Purchase Agreement contemplates that the Buyer may designate

after the Closing Date (with SLH's consent) any or all of the nine additional Real Property

Leases listed on Schedule L-3 to the Asset Purchase Agreement for inclusion in the Transaction.

The Buyer made this designation before the Closing Date, and, accordingly, SLH and the Buyer

agreed that, for purposes of efficiency and expediency, SLH will seek as a part of this motion an

Approval and Vesting Order in respect of the two Additional Leases;

I 1. It is appropriate to assign the rights and obligations under the remaining 45 Key

Contracts and 28 Additional Contracts (the "Remaining Contracts") to the Buyer;

12. The Buyer has advised that it is able to comply with the covenants and obligations under

the respective assigned contracts;

13. No amendments are being sought in respect of the Remaining Contracts;

14. Any Cure Costs related to the Remaining Contracts will be paid;

15. The Applicants are continuing to work diligently to obtain the requested consents, and the

number of Remaining Contracts to be assigned pursuant to the Order will be reduced by the

number of consents obtained prior to the return date for this motion;

16. It is in the best interests of the Applicants' stakeholders that the requested Order be

granted;

17. The relief requested herein is supported by the Monitor;

Sealing Order

18. The confidential financial documentation referred to in the V/ong Affidavit and attached

as confidential appendices to the Seventh Report of the Monitor contains commercially sensitive

information, the disclosure of which would be harmful to the Applicants and the Buyer;

19. There are no reasonable alternative measures to sealing this information from the public

record;

4
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20. The salutary effects of sealing this information outweigh the deleterious effects of doing

SO;

2L The provisions of the CCAA and, in particular, Section 11.3 thereof;

22. The inherent and equitable jurisdiction of this Honourable court;

23. Rules 1.04, 1.05, 2.03,3.02,16,37 and 39 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended and section 106 of the Courts of Justice,4cl, R.S.O.1990, c. C.43, as

amended; and

24. Such fi¡Íher and other grounds as counsel may advise and this Honourable Court may

permit.

THE X'OLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this motion:

1. The V/ong Affidavit and the exhibits attached thereto;

2. The Seventh Report of the Monitor (to be filed); and

3. Such futher and other evidence as counsel may advise and this Court may permit.

November 13,2017 OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place

Toronto, ON M5X lB8

Marc Wasserman (LSUC# 44066M)
Jeremy Dacks (LSUC# 4185lR)
Tracy Sandler (LSUC# 32443N)
Karin Sachar (LSUC# 599448)

Tel: (416) 362-2ltI
Fax: (416) 862-6666

Lawyers for the Applicants
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TO: SERVICE LIST AND SUPPLEMENTARY SERVICE LIST (SLH)
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Court File No. CV-l7-11846-00CL

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
ÉrpcrmeuE INC., s.L.H. TRANSPORT INC., THE cur 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 fNC., 2497089

ONTAzuO fNC., 6988741CANADA [NC., 10011711 CANADA
fNC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
420T531 CANADA INC., 168886 CANADA INC., AND 3339611

CANADA INC.

Applicants

AFFIDAVIT OF BILLY \ilONG
(Sworn November 13, 2017)

(Motion for an Assignment Order and Approval and Vesting Order relating to the Asset

Purchase Agreement between S.L.H. Transport Inc. / Transports S.L.H. Inc. and
8507597 Canada Inc.)

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

AND SAY:

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

Consulting Canada Inc. ("FTI" or the "Monitor").

Overuiew

2. I swear this Afhdavit in support of the motion brought by the Applicants seeking an Order,

substantially in the form attached to the Motion Record, assigning the rights and obligations under

certain contracts and leases, set out below, to 8507597 Canada Inc. ("8507597"), and approving

the transfer of and vesting in and to 8507597 all of SLH's or Sears Canada's (as applicable) right,

title and interest in and to the two Additional Leases, as defined and described below (the

"Approval, Vesting and Assignment Order").

3. SLH is a wholly-owned subsidiary of Sears Canada. It 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 Électrique

Inc.) and to various third-party customers. SLH is a Canadian corporation and federally-regulated

business with its operations headquartered in Kingston, Ontario.

4. On October 4,2017, this Court approved a sale of assets related to the business of SLH

(and, as applicable, certain assets of Sears Canada) to 8507597 (the "Transaction") pursuant to

the Asset Purchase Agreement between SLH, Sears Canada (for limited purposes), 168886 Canada

Inc. (a wholly-owned subsidiary of SLH, for limited purposes) and 8507597 made as of September

29,2017 (as subsequently amended, the "Asset Purchase Agreement"). As described in greater

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

management within the Sears Group. Capitalizedterms used in this Affrdavit that are not otherwise

defined have the meaning given to them in the Asset Purchase Agreement, attached to my affidavit

9
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swom September 29,2017 in support of the Transaction (the "SLH Sale Affidavit"), which is

attached hereto as Exhibit ",4,".

5. Under the Asset Purchase Agreement, SLH must use commercially reasonable efforts to

obtain the written consent of the counterparties to the assignment to 8507597 of the various

contracts that are included in the Purchased Assets. Specifically, SLH must use commercially

reasonable efforts to obtain:

(a) the written consent of the counterparties to the Assumed Contracts. The Assumed

Contracts include: (i) all ofthe 160 Contracts between SLH and its customers (other

than Sears Canada); and (ii) the leases between SLH and ARI Financial Services

Inc. ("ARI"), pursuant to which SLH leases 39 vehicles from ARI (the "ARI

Leases"). The ARI Leases are the only Personal Property Leases included in the

Purchased Assets.

(b) the written consent of the applicable landlords to the assignment of the Assumed

Real Property Leases to 8507597. There are four Assumed Real Property Leases

included in the Purchased Assets, not including the Additional Leases.

(c) the written consent of the applicable landlords to the assignment of the two

additional Real Property Leases that 8507597 has designated for inclusion in the

Purchased Assets (and to which designation SLH has consented) pursuant to

section 7.12 of the Asset Purchase Agreement (the "Additional Leases").

6, Collectively, there are a total of 205 Assumed Contracts, Assumed Real Property Leases

and Additional Leases in respect of which SLH must use commercially reasonable efforts to obtain

the applicable counterparty's consent to an assignment. To the extent that such consent cannot be
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obtained, SLH is required under the Asset Purchase Agreement to make a motion for an

Assignment Order assigning all of SLH's (or Sears Canada's, as the case may be) rights and

obligations under these contracts to 8507597.

7. Of the 199 Assumed Contracts, fourReal Property Leases andtwo Additional Leases at

issue, the Parties have agreed to designate a subset of 59 as "Key Contracts". Under the Asset

Purchase Agreement, it is a condition of the closing of the Transaction that SLH obtain either

consents to the assignment to 8507597 of all Key Contracts by agreement of the relevant

counterparty, or an order of the Court under section 11.3 of the CCAA, compelling the assignment

of the Key Contracts. The Key Contracts are those 59 contracts specifically listed in Schedule N

of the Asset Purchase Agreement and consist of 16 contracts between SLH and its customers

(together with related contracts, amendments and renewals), four Real Property Leases between

Sears Canada and the applicable landlords (together with related leases, amendments and

renewals), and the 39 ARI Leases.

8. There are a total of an additional 146 Assumed Contracts and Additional Leases, other than

the Key Contracts, for which SLH is required to use commercially reasonable efforts to seek the

consent of the applicable counterparty to an assignment or, failing that, an Assignment Order (the

"Additional Contracts"). The assignment of these Additional Contracts is not a condition of

closing the Transaction and, to the extent that the consent of the counterparty or an Assignment

Order is not obtained, the Transaction will close with no adjustment to the Purchase Price.

9. After an intensive effort to solicit consents from counterparties over a compressed

timeframe, SLH has, to date, obtained consents to the assignment of 14 of the 59 Key Contracts,

including all of the four Real Property Leases designated as Key Contracts. The remaining 45 Key

Contracts are with only two counterparties, namely, the 39 ARI Leases, and six contracts between

11
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SLH and Canada Post Corporation ("Canada Post"). I am advised by Brent Fowler, Vice

President of SLH, and believe, that Canada Post has advised that it intends to provide its formal

written consent to these assignment of these six contracts, but requires additional time in order to

do so. Discussions with ARI are ongoing, as described below. In addition, SLH has obtained

consents to the assignment of 57 of the Additional Contracts, including one of the two Additional

Leases.

10. 8507597 and SLH have subsequently agreed that SLH will not seek an Assignment Order

in respect of certain of SLH's contracts that were initially identified (e.g,, contracts between SLH

and its customers based solely on SLH's Standard Terms & Conditions). As a result, there are a

total of 61 contracts in respect of which SLH has not obtained counterparty consent that SLH is

not seeking to assign on this motion.

11. Accordingly, the Applicants make this motion for an Assignment Order authorizing the

assignment of the remaining 45 Key Contracts and28 of the Additional Contracts, including one

Additional Lease (collectively, the "Remaining Contracts") pursuant to section 11.3 of the

CCAA. A copy of the list of Remaining Contracts as of the date of swearing this Affidavit is

attached as Exhibit "8". SLH is continuing to work diligently to obtain consents, and the number

of Remaining Contracts to be assigned pursuant to the Assignment Order will be reduced by the

number of consents obtained prior to the November 2I,2017 refum date of this motion. The

categories and numbers of Remaining Contracts are set out in the following table:

Catego¡y I Coirtract Consent
Remaining

Key Contracts 45

Customer Contracts 6 (Canada Post)

Real Property Leases 0
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Category Contract Consent
Remaining

Personal Property Leases 39 (ARI Leases)

Additional Contracts 28

Customer Contracts 27

Additional Leases (real
property)

I

t2. The assignment of the Key Contracts is critical for the completion of the Transaction, since

it is a condition of closing that the Key Contracts are assigned. As described below, 8507597 has

made offers of employment to 457 (or approximately 80%) of the 572totaI employees who were

employed by SLH and SLH's subsidiary as at the date of the execution of the Asset Purchase

Agreement, which offers are conditional on closing of the Asset Purchase Agreement. To date,

448 individuals have accepted these offers of employment. Accordingly, assignment of the Key

Contracts is essential for 8507597 to be able to provide employment to these individuals on a

going-forward basis.

13. In addition, having regard to the context of the Transaction as a whole, it is important for

the success of the Transaction and the SLH business going forward that all of the Remaining

Contracts be assigned. While many of the individual Remaining Contracts with SLH's customers

that are not Key Contracts are relatively small in terms of the proportion of the total business of

SLH that they represent, taken collectively, these customer contracts are significant.

14. Furthermore, as noted above, the Asset Purchase Agreement contemplates that 8507597

may designate after the Closing Date (with SLH's and Sears Canada's consent) any of the nine

additional Real Property Leases listed on Schedule L-3 to the Asset Purchase Agreement for

inclusion in the Transaction. The Asset Purchase Agreement requires that SLH or Sears Canada
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use commercially reasonable efforts to seek a further Approval and Vesting Order (and, if

applicable, a further Assignment Order) from this Court in respect of any additional Real Property

Leases that 8507597 may designate in this manner. On October20,2017,8507597 advised SLH

that it wished to designate the two Additional Leases (among other additional Real Property Leases

in respect of which SLH and Sears Canada did not consent to such designation). Because 8507597

made this designation before the Closing Date, SLH and 8507597 agreed that, for purposes of

efficiency and expediency, SLH would seek as apart of this motion an approval and vesting order

in respect of these Additional Leases (in addition to an assignment order in respect of one of these

Ädditional Leases, as described above).

15. The Monitor has expressed its support for the proposed Assignment Order, and for the

proposed Approval and Vesting Order in relation to the Additional Leases.

Background

16. On June 22, 2017, the Applicants were granted protection from their creditors under the

CCAA pursuant to an initial order of the Ontario Superior Court of Justice (Commercial List), as

amended and restated on July 13,2017 (the "Initial Order"). FTI was appointed in the Initial

Order to act as the Monitor in the CCAA proceedings. Further details regarding the background to

these proceedings are set out in my affidavits sworn June22,2017, July 5, 2017 andJuly 12, 2017 .

17. On July 13,2017, the Court issued an order (the "SISP Approval Order") approving the

SISP, whereby BMO Capital Markets on behalf of Sears Canada and under the supervision of both

the Special Committee of the Board of Directors of Sears Canada (the "special Committee") and

the Monitor would seek bids and proposals for a broad range of transactions altematives with

respect to the Business, Property, Assets and/or Leases of the Applicants (each as defined as the

srsP).
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18. As described in greater detail in the SLH Sale Affrdavit and in the in the affidavit of Mark

Caiger swom September 28,2017 (the "Caiger Affidavit"), BMO Capital Markets sought bids

from a number of potentially interested bidders with respect to the SLH business. A comprehensive

description of the sales process as it relates to SLH is set out in the SLH Sale Aff,rdavit and in the

Caiger Affrdavit.

19. On October 4,2017, this Court approved the Transaction pursuant to the Asset Purchase

Agreement and granted the Approval and Vesting Order, a copy of which is attached as Exhibit

(c".

20. Since the granting of the Initial Order, SLH has been operating its business as a going

concern in close consultation with the Monitor.

Update on Regulatory Approvals

21. Pursuant to the Asset Purchase Agreement, it is a condition of closing that the Parties obtain

approval under the Competition Act, (R.S.C., 1985, c. C-34) (the "Competition Act") and the

Canada Transportation Act, (S.C. 1996, c. 10) (the "CTA"). The Parties have agreed to use

commercially reasonable efforts to obtain these approvals.

(a) Competition Act Approval

22. On October 16, 2017, SLH and 8507597 each filed with the Competition Bureau their

respective statutory notifications pursuant to Part IX of the Competition Act. On the same day,

8507597 filed with the Competition Bureau a request for an advance ruling certifrcate (or, in the

alternative, a no action letter). The 30-day statutory waiting period commenced on October 19,

2017 and was originally set to end on November 20,2017.

15
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23. On October 20,2017, the Competition Bureau sent a request for information ("RFI") to

the Parties, requesting further details concerning the Parties' overlapping business segments. The

Parties responded to all RFIs by October 27,2017.

24. On October 30,2017,the Competition Bureau advised the Parties that the Transaction had

been designated as "complex." For such files, I understand that the corresponding service standard

period is 45 days. As a result, I anticipate that the Parties will hear from the Competition Bureau

with respect to an advance ruling certificate or a no action letter on or before November 30,2017.

(b) CTA Approval

25. The Parties have also sought CTA Approval in accordance with the Asset Purchase

Agreement. On October 16, 2017,8507597 filed with Transport Canada the statutory notification

required pursuant to section 53.1 of the CTA, seeking the issuance of a notice that the Proposed

Transaction does not raise issues with respect to the public interest as it relates to national

transportation. In light of the CCAA proceedings, the Parties requested that such notice be issued

as soon as possible.

26. On October 25,2017, Transport Canada requested further information concerning the

Transaction, including details of the Parties' respective service offerings, 8507597's post-

acquisition plans, and public interest implications. The Parties are in the process of responding to

these requests.

27. The 42-day statutory waiting period will end on November 27,2017, and the Parties

anticipate receiving CTA Approval on or about that date.

28. By letter dated October 20, 2017, in view of the anticipated timing of the receipt of the

requisite regulatory approvals, among other considerations, SLH advised8507597 that SLH would
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extend the outside date referenced in the definition of "Closing Date" in section 1.1(w) of the Asset

Purchase Agreement by 40 days, from October 25,2017 to December 4,20t7. A copy of this letter

is attached as Exhibit o'D".

Key Terms of the Transaction

29. As noted in the SLH Sale Afhdavit, the completion of the Transaction will result in

numerous benefits to the Applicants and their stakeholders, including that SLH's business will

continue as a standalone transportation business following the closing, that 457 of SLH's

employees have been extended offers of employment by 8507597, and that the Applicants and

their creditors will realize the highest available value for the SLH business through receipt of the

Purchase Price.

30. The details of the terms of the Transaction are set out in the SLH Sale Affidavit and the

Third Report of the Monitor. Some of the key aspects of the Transaction include the following:

(a) 8507597 will purchase a range of SLH's assets, including all of its contracts with

customers, all of its vehicles, and certain Real Property Leases.

(b) Under the Asset Purchase Agreement,8507597 agreed to make offers of

employment to at least the majority of the Employees of SLH and its subsidiary. I

am advised by Mr. Fowler, and believe, that as of the date of this Affidavit, offers

of employment have been made to 457 Employees, which is a greater number of

offers of employment than 8507597 committed to make under the terms of the

Asset Purchase Agreement (being only 362 such offers). To date, 448 of these

offers of employment have been accepted.
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(c) 8507597 will assume and will pay, discharge and perform, as of the Closing Time,

the obligations and liabilities of SLH with respect to the Acquired Business and the

Purchased Assets as set out and listed in section 23 of the Asset Purchase

Agreement, including, among other things, all liabilities and obligations arising

under all of the agreements to be assigned under the Assignment Order, and all

Cure Costs related thereto.

(d) SLH and 8507597 will, as a condition of closing, negotiate and enter into a

Transition Services Agreement under which 8507597 will continue to provide

transportation services to Sears Canada over the coming months. I understand that

the Parties have been and continue to negotiate the Transition Services Agreement,

and that they expect to be able to execute such agreement prior to the Closing Date.

The Assignment of Agreements

31. The Transaction contemplates the assignment of Assumed Contracts, Assumed Real

Property Leases and Additional Leases by obtaining the consent of the relevant counterparty to

such contract, or, if necessary, through an order of the court pursuant to section 1 1.3 of the CCAA.

32. It is a condition of the closing of the Transaction that SLH obtain consents or an

Assignment Order for the assignment of all of the contracts listed as Key Contracts. Accordingly,

the assignment of the remaining Key Contracts in respect of which consent has not yet been

obtained is critical to the completion of the Transaction.

33. The contracts that are not designated under the Asset Purchase Agreement as Key Contracts

are not required to be assigned as a condition of closing. In particular, section 2.5 of the Asset

Purchase Agreement requires SLH to use commercially reasonable efforts to obtain any necessary

1B
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consents or approvals in order to assign the Assumed Contracts to 8507597,but does not condition

the completion of the Transaction on obtaining such consents or approvals.

Discussions w¡th Counterparties to the Contracts

34. I am advised by Mr. Fowler and believe that subsequent to the execution of the Asset

Purchase Agreement, SLH and its representatives contacted each counterparty to advise them of

the Transaction and to seek their consent to the assignment of their respective agreements.

35. I am advised by Mr. Fowler and believe that on or about October 11,2017, SLH sent a

letter to each of the counterparties to the Key Contracts (other than the four Key Contracts that are

the Assumed Real Property Leases) to advise them of the Transaction and request their consent to

the assignment of the applicable Assumed Contract. A copy of the form of letter sent to these

counterparties is attached as Exhibit "8". Shortly thereafter, on or about October 13, 2017, SLH

sent a similar letter and draft Landlord Consent to Assignment and Assumption of Lease

Agreement to each of the landlords under the Assumed Real Property Leases. A copy of this form

of letter is attached as Exhibit "F".

36. On or about October 13, 16 and 17, SLH sent a similar letter to each of the counterparties

to the Additional Contracts, the form of which was the same as the letter attached as Exhibit "E".

Similarly, on or about October 24,2017, shortly after receiving 8507597's notice designating the

Additional Leases for inclusion in the Transaction, SLH sent a similar letter and draft agreement

to the landlords under these Additional Leases, the form of which was the same as the letter and

draft agreement attached as Exhibit "F".

37 . On or about October 27 ,2017 , Sears Canada sent a follow up letter to the landlords under

the Assumed Real Property Leases and the Additional Leases clarifying that Sears Canada, and
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not SLH, is the tenant under these leases, and reiterating the request for consent to an assignment.

A copy of this form of letter is attached as Exhibit "G".

38. In each of these letters, the landlords and other applicable counterparties to the contracts

were advised that if they did not provide their consent, SLH would be required to seek an order of

the Court pursuant to section 1 1.3 of the CCAA to assign the lease or contract, as applicable,

without their consent.

39. I am further advised by Mr. Fowler, and I believe, that SLH and its counsel have undertaken

extensive efforts in connection with the consent solicitation process. Among other things, SLH

and its counsel have sought to engage in subsequent discussions by telephone and email with all

counterparties to the Key Contracts whose consent remained outstanding following the issuance

of SLH's initial request, in an effort to obtain such consent.

40. In a period of just over one month, from Octob er 4, 2017 to November 1 3, 2017 , SLH was

able to obtain consent in respect of 14 Key Contracts, including all of the four Assumed Real

Property Leases designated as Key Contracts. Further, SLH was able to obtain consents in respect

of 56 Additional Contracts, including one Additional Lease.

41. As noted above, the 39 ARI Leases are Key Contracts. I am advised by Mr. Fowler, and

believe, that SLH has paid required amounts to acquire 12 of the vehicles subject to the 39 ARI

Leases at the end of the lease term, and, accordingly, SLH is in the process of taking title to these

vehicles. It is also SLH's intention to pay the required amounts to acquire the vehicles subject to

the remaining 27 ARI Leases by the end of November 2017, and thereafter take title to those

vehicles. Should SLH complete the process of taking title to any of the vehicles subject to the ARI

Leases prior to the hearing date, such ARI Leases will no longer need to be assigned pursuant to

the Assignment Order.

20
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42. With respect to the Remaining Contracts for which SLH has not yet obtained consent, Mr.

Fowler has advised me, and I believe, that no counterparty has indicated its opposition to the

assignment of their contract. Given the terms of the Asset Purchase Agreement, and the narrow

timeframe in which to close the Transaction, the consents provided to date are not sufftcient to

fulfill SLH's closing obligation under the Asset Purchase Agreement in respect of the Key

Contracts. Given the importance of completing the Transaction on the terms agreed to, SLH seeks

an Assignment Order assigning the rights and obligations under the Remaining Contracts to

8507597. Between the date of the swearing of this Affrdavit and the hearing of the motion on

November 21,2017, SLH intends to work diligently to obtain consents for the Remaining

Contracts on a consensual basis. To the extent that SLH is able to obtain such consents, the relevant

counterparty and agreement will be removed from the schedule of the draft Assignment Order.

The Assignment Should be Approved

A. The Purchaser is Able to Perform the Obligations under the Leases and Contracts

43. 8507597 has advised, and SLH and Sears Canada believe, that 8507597 has the financial

ability to perform the obligations under the contracts to be assigned.

44. I understand that 8507597 is an affiliate of C.A.T. Inc. ("CAT"). Founded in 1978 and

headquartered in Coteau-du-Lac, Quebec, CAT is a national and cross-border freight carrier with

significant operations throughout North America. The sole purpose of 8507597 is to effect the

Transaction. It does not currently carry on any business and, accordingly, does not have financial

statements.

45. 8507597 has represented that it has a firm commitment from a lender pursuant to an

executed commitment letter of an amount suffrcient to allow 8507597 to pay the Purchase Price,
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and all other costs and expenses in connection with completing the Transaction, including any

Cure Costs. In addition, 8507597 has advised, and I believe, that it anticipates that an excess

amount of approximately $2 million will remain available to 8507597 under this commitment letter

following the payment of the Purchase Price, which 8507597 intends to use to help finance its

operations following closing, as necessary.

46. In addition, as shown in SLH's unaudited statements of net earnings for20l2-2016, a copy

of which will be attached as a confidential appendix to the Seventh Report of the Monitor, SLH

has achieved positive EBITDA (earnings before interest, tax, depreciation and amortization) in

each of the last five years. SLH management have advised me, and I believe, that the recent and

anticipated reduction in revenues from the Sears Canada component of its operations has

negatively impacted SLH's EBITDA, particularly giventhat SLH has not yet significantly reduced

its employee workforce or otherwise materially scaled back its operations in line with this

reduction in revenues.

47. However, 8507597 has advised, and I believe, that 8507597 intends to significantly reduce

SLH's costs in view of the eventual elimination of revenues from Sears Canada, including by

reducing employee headcount, day cab and trailer fleet, and real property leases, among other

things. 8507597 and SLH have prepared a pro forma income statement and balance sheet, and

projected cash flow summary, which show that 8507597 will generate positive cash flow and have

suffrcient liquidity to meet its obligations through its current fiscal year, ending in August 2018,

including performing its obligations under the contracts to be assigned. A copy of this financial

information will be attached as a confidential appendix to the Seventh Report of the Monitor.

48. Finally, the vast majority of the Remaining Contracts are contracts with SLH's customers,

pursuant to which SLH (and, following assignment,8507597) is obligated to perform freight

22
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canier services or similar services. 8507597 has advised, and I believe, that 8507597 will acquire

suffrcient assets from SLH pursuant to the Asset Purchase Agreement (including Vehicles, IT

Assets and Real Property Leases, among other things), and will retain sufficient employees of SLH

and its subsidiaries, in order to be able to comply with its non-financial obligations under these

contracts.

B. 8507597 Will Remedy All Monetary Defaults in relation to the Leases and the
Contracts

49. 8507597 has agreed to pay all Cure Costs in connection with the Assumed Contracts, the

Assumed Real Property Leases, and the Additional Leases, namely, all amounts necessary to cure

any monetary defaults as a condition to assuming these contracts and leases other than those

monetary defaults arising only by reason of the Seller's insolvency, the commencement of CCAA

Proceedings, or the failure to perform a non-monetary obligations. I am advised by Mr. Fowler

and believe that, to the best of SLH's knowledge, there are no Cure Costs owing in respect of any

of the Remaining Contracts to be assigned.

C. The Assignment is Appropriate

50. The advantages to the Applicants' stakeholders of assigning the Remaining Contracts far

outweigh any disadvantages to the counterparties to those contracts. The advantages include the

following:

(a) The assignment of the Key Contracts is a condition of closing and, therefore, absent

an altemative agreement between the Parties, the Transaction cannot close without

the assignment of the Key Contracts and the Applicants will not receive the

Purchase Price. Among other things, the closing of the Transaction will result in

the employment by 8507597 of at least 448 employees of SLH and its subsidiary;
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(b) Based on information received from 8507597, it is and will be able to comply with

the covenants and obligations under the Remaining Contracts. By contrast,

following the closing of the Asset Purchase Agreement, SLH will no longer be able

to comply with the covenants and obligations under the Remaining Contracts; and

(c) Any Cure Costs will be paid by 8507597

51. In addition:

(a) No amendments are being sought in respect of the Remaining Contracts pursuant

to the proposed Approval, Vesting and Assignment Order;

(b) The Remaining Contracts do not include any eligible financial contracts, contracts

entered into post-filing or collective agreements, whose court-ordered assignment

would otherwise be prohibited under section ll.3(2) of the CCAA;

(c) Of the countetparties to the 73 Remaining Contracts in respect of which SLH is

seeking the Assignment Order, none has advised the Applicants that they oppose

the assignment; and

(d) All counterparties under the Remaining Contracts will be provided with notice of

the motion to assign the Remaining Contracts.

52. The Applicants therefore believe that it is appropriate for this Court to grant the

Assignment Order to assign the rights and obligations under the Remaining Contracts to 8507597.

There have been frequent and extensive discussions with the contractual counterparties throughout

these CCAA proceedings, including with respect to the assignment of the Remaining Contracts.

In addition, under the Transaction, 8507597 has agreed to assume all liabilities and obligations of

24
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SLH in connection with the performance of the Remaining Contracts on an "as is, where is" basis,

without any modifications to any provisions of the Remaining Contracts.

Sealing of Confidential lnformation

53. The Monitor will be filing the confidential financial documentation referred to above as

appendices to its Seventh Report. These documents disclose certain commercially sensitive

financial information about SLH and 8507597. The Applicants request that the sensitive

commercial information be sealed from the public record and kept confidential as its disclosure

would be harmful to the Applicants and8507597.

Relief Requested

54. Accordingly, the Applicants request that this Honourable Court approve the relief

requested herein.

SWORN BEFORE ME at the City of

Toronto, on the 13th day of November,

20t7

Commis for Taking Affidavits
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Court Fiìe No. CV-17-1i846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMER.CXAL LIST

IN THE MATTER OF'THE COMPANIES'CRÌiDTTORS
ARLANGEMENT,4C?', R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRAI.TGEMENT OF SEAR.S CANADA INC., CORBEIL
ÉrEcrruquE INC., s.L.FI. TRANISPORTINC,, THE cuT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC.,INITIUM COMMERCE LABS INC., INIIIUM
TRADING AND SOURCING COR.P., SEARS FLOOR
COVERING CENTRI]S INC., 173470 CANAD,A. INC.,2497089
ONT'ARIO INC., 6988741 CANADA INC., 100117I1 CANAD,A.

iNC., 1592580 ONTARIO LIMITED, 95504I ALBERTA LTD.,
4201531CANADA INC., 168886 CANADA INC., AND 3339611

CANADA INC.

App-licants

AFF'IDAYTT OF BILLY WONG
(Sworn September 29, 2gt7)

(Motion for .A.pproval of Asset Purchase A.greement wirth S.L.H. Transport Inc- /
Transports S.L.H. Inc.)

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

AND SAY

1. I ,¿m the Executive Vice-President and Chief Fin¿rncial Officer of the Applicant Sears

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

have per:;onal knowledge of the matters deposed to herein. Where I have relied on other sources

for inforrration, I have specifically referred to such sources ¿nd believe them to be true- In

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

Canada and Íi.L.H. 'ì.ransport Inc. i Transports S.L.H. Inc. ("SLH"). a wholly-owned subsidiary
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of Sears Canada, legal, f,rnancial and other advisors of Sears Canad4 and representatives of FTI

Consulting Canada Inc. (the "Monitor").

2. I swear this Affrdavit 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 maile ås Of September2'l,2077 (the'Asset Purchase Agreement") between SLH

(as seller), 9597591 Canada Inc. ('¿8507597") (as buyer), Sears Canada (solely for purpoqeS' of

Article 1, Artiole 2, Section 7,5(e), Section 7.12 and Article 11 of the Asset Furchase

Agreement) and 1688.86 Canada lnc. ("168886") (a wholly-owned subsidiary of SLH, solely foi

purposes of Article- l, Article 2, Sqctïon T.S, Section T .l2 and Article l l of the Asset Purchase

Agreeme¡t), and vosting in aiiil io 850?59? ¿rll of SLI{?s (and,4s applieable,'Sears Canadâ?s and

l6B886is) right,. titJe antl interestln.and to the Purchased Assets. As described in greater detail

below, SLH iq a .sla4d'alone trucking and logistics company operating With independent

management within the sea-rs Grbùp.

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 ir.r conjunction with the Affidavit of Mark Caiger SWoin

September 28,2011 (the "Caiger Affidavit"), which describes in more detail the sales efforts

undertaken by Sears Canada and BMO Nesbitt Burns 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 subjecl 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 Confidentia.l Appendix to the
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Monitor's Report that rvill 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 rhe Applicants in connection with the SISP ggnerally, and in con¡rection with any

further marketiqg of SLH's assets in particula¡, if the'proposed transaction does not proceed to

close as antic.ipateii. In addition, in the vie,lv of the Applicants and the Sale Advisor, the

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

the Schedules oontain financial and other cornmercially sensitive information that, if disclosed,

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

which is attached as Exhibit "4" to ihis ltffidavit (exoluding Schedules), has been redacted to

prorecr the confidential informatiqrl gnd the Applicants are requesting that a sealing order be

granted with respect to the Confidential App-endjx,

6. The Asset Purchase Agreement dcsignates thp contrrasts set out in Schedule N to the

Asset Purchase Agleement, as "Key Ccíntractsl'; dnd reqUirtiS aS a eonditi'on of Closing that SLH

obtain either the writtçn consent of the c.ounterpartîes to the Kel' Contracts (defined in the Asset

Purchase Agreemerrt as the "Key ConSents') er Assignment Orders assigning such Key

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

Contract, SLH. wìll seek an Assignment Order frqm the Court in respect of such Key Contract

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

Assumed Contracts r:equiring consent and for which cohsent is n.ot obtained; however, obtaining

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

conditìon to Closing.

l. In orcler to provide flexibility to the Ap¡rlicants and to 8507597, including the flexibility

to be a potential service provider to a potential going-corrcern purchaser o.[ the Sea¡s Canada
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busìness, the Asset Purchase Agreement provides that 8507597 will have the option to designate

additional Contracts for inclusion in the Purchased Assets befóre 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 Da.tp. In particular, section

7.11 of the Asset Purchase Agreementprovides thàt, subject to sLH's con$ent,

B5O:,597 may designate any or all of the additional Contracts listed on Schedule

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

8506597 is permitted to designate any such additional Contrac.ts up to the Closing

Date, in order to allow sufficient titne for SLH to seek a¡y re.quired conserits to

the assignment of such Contracts prior to a motion that SLfI may make for arl

Assignment Order, the Asset Purchase A.greement statçs thal SLH shall flot be

required to seek Court approval for thq assignment of any additional Contraqts

pursuant to section 7.1 I unless such Centrêcts âfe designated by 8506597 on or

before October 6, 2O1l. The propOSetl Approval and Veqti¡g Order that the

Applicants are seeking on this motion includes ân order approvïng the purchase

and sale of, and vesting SLH's right title and interest in the Purchaspd 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 paflicular, section 1.12 of the Asset Purchase Agreement

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

terminal leases to which either SLH or Seârs Canada are parties) for acquisition,

following which. 850759.7 and SLH.or Sears Canada, as applicable, shall negotiatq

in good faith and, ifagreed, pnter into an agreernent for the transfer of each such

additionàl R.eal Pioperty Lease for nominal çonsideration. In the event fhat süch

furth,:r agreement'betweqn the p4rtips is reaeherl, SLH or Sears Cirràda will use

commeroially reasonable efforts to seek a.fqrther approvâl and vesting order 'and,

if applicable, a ñgthet assignment ôlder from ttris Court. This post-Closing

mechanism is designed Io allow 8:507 597 the,flexibility to accluire additional Real

Properf LqæeS frOm $LH ol Sg.ars Canada, as applicable; depending on, among

other thi,û$s, the outcome of the ccA'Aprocess.

g. Sears Canada is a party to the Ässet Purchase Agreemen! for purposes of (i) 8507597's

option to designate for aCqúisition csrtain additio¡at Real Properly Leases following Closing

given that ce,¡tain of these Real Property Leases Ars contracts to which Sears Canada is a þarty;

(ii) Sears Canada agreeing tó us' commercially reasqnable efforts to enter into a Transition

Services Agreemenr v/ith 8507597 prior to the Closing Date; and (iii) Sears Canada agreeing to

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

B5O7S¡7 and Sears Canada's employees; or countarparties to any Real Property Leases that

85015g7 may wish to designate f-or acquísition.

9. ló8886 is a party to the Asset Purchase Agreemenl. because, as described below,

Ernployees located in provinces other than Ontario a¡rd Quebec are employed directly by

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

by 168886, an,J l6B886 holds certain Employee Plans that 850';59'7 may designate as Assurned
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Employee Plans under the Asset Purchase Agreèment. In addition, 168886 has a$eed to use

commercially reasonable efforts to facílitate negotiations, following Closing, be'tween 8501591

and 1 68886's employees-

1 0. The Applicants and the Sale AdviSOf believe that thïs transaction is in the best interests of

the Applicants and their stakeholders, and that the' PurchaSe Price to be paid in respect qf the

transaction is fair and reasonablç. Moreovêr,the AppliCants and the Sale Advisor believe that the

process leading to the transaction, æ described in thQ Caiger Aff,rdavit and herein' was

reasonable in the circumstanoes.

1 1. It is my understanding that the Monitor .aÞpioves the pro,cess that has been followed by

Sears Canada and the Sale Advisor, and sup¡orts the Applieairts' iäotion seeking approval of the

Asset Purchase Agreement.

The SLH Business Line

12. SLH ca¡ries on business providing domestic and çross'border tuckload delivery and

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

related businesses, such as Corbeil Électrlque Iuc; ('"Corheill')) and to various third-pafy

customers. SLH is a Canadian corporation and federally-regùIated 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 a¡d is

responsible for transporting merchandise to Sears Canada's national logistics centres ("NLCs"),
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stores and catalogue/intemet merchandise pick-up locations. SLH also provides sQme

transportation and distribution services to Corbeil.

15. Additionally, S.LH prqvides contract canier services to over 300 commercial customers

who a¡e unrelated to t¡e Searq Group. This third pârtJ busìiìess increases SLH's fleet utilization

and rimproves the effiaiency of its operations. SLH has developed an extçnsive domeStic ,and

crps5-bordçr:<lislribution,nefwork to provide better and more consistqnt servioeto its cuStomers-

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

terminajs acioss Canaila:, two in Ontario and one each in Alberta, Quebec, Manitpþa'

Saskatchewaq and NovaìScotia. In addition, SLÉtr leases office premises in Kingston.

.1.6. SLH .eunentþ ernploys approximâtely 3:29 people located in Onta¡ío and Qucbecr

Ad<titiOnally, 168886 cu¡ren¡þ grnploys approximately 243 employees in other provinces and

holds the Employee Fians relatirig to such emplóyees. SLH owns and operates a fleet of more'

than 268 trucks artd 2,700 trãileïs. SLH alsq works. witþ approximately 185 independent

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

used to track fteight services, including pick up, routing, storâge and finaì deliverSr of materials

to Sea¡s C¿rnada:and third=party customers.

Backgroundl to 81i07597's Bid

17. On July 13,2017, 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 Special Committee.

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

investment i.n, Searr; Canada's business, property and/or leases, a¡d to irnplement one or a
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combination of such proposals with the objective of maximizing value for the benef,rt of Sears

Canada' s stakeholders.

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

solicit interest in Sears Canada"s assets pursuant to the SIS?, including eff'orts to divest SLH's

business line.

20. With specif,rc rega-rd to the SLH businçss line, I am advised by Mr. Caiger and believe

that pursualt to the SISP, BMO çontactsd24 poientially interested bidders, including all parties

who had previously- contacted Sea¡s Canada to express an interest in SI-H in the pre.filing

period. I am adyised by Mr. Caigei and believe thal 17 potentialJy intqrested bidders sig:red non-

disçlpsure. agreements and 17 accessed thç data'roor4, wlich wâs populâted with exts-nsil¡ç

disclosure regarding SLH. Mi. .ÇqÌger furt-hçr advissd mq, &d I believe, that during this period,

BMO engaged in numerous,discqssions with S507597 ¿rrd other interèsted parties about SLH in

an effort to secuïe bids for the business and'its assets'

2I. On August jl,2017 , in,accordance'vvith the SISP, 8507597 submitted a bid in respçct of

SLH, in which 8507597 qffp:çd,to purçtaSe certain assets of SLH, and to asstÛrie oertain

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 wete exchanged by the partieg, and

follow-up calls were held as necessily. 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 r¡'ith 8507597 in respect of the Purchased Assets. After carefully
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considering 8507597's offer, includiug being satisfied that the Purchase Price being offered is

fair and.reasonable, the Board determined that 8507597's offer wag in the best interêsts of the

Applicærts and its,st-ake,holders.

23. In,acldition, I understand th¿t in reachlng the viow that SLH should. enier into the Asset

purchase Agreeme:n! the Special Committee took into ,consideration that 85Q7597 has

îeprèsented that it has the.financial ability to close the transaction and is othelwise qualified to

perform iis obligations in respect of the Purchased .A.ssets-

24, Sea¡s Çanada and the Special Committee alEo conSidpred that lhe transaotion will result

in 8507197 rrrakirig firm offers of ernployment to at least the majoiity of the Employees-

Mefqo.ve1 as dpse¡iþed in gréàter detail below, thç, Asset P,urahase Agreement provides that

BS07S9V'may.. follotving the execution of thç Aqs.et PuIo.haso Agreement, deliver to SLH a list of

Additional Employees to whom 85;0:1597 will offer employme¡tt. In addition, I understand that,

depending on the outcome of the CC.AA process, 8507597 m4y wj¡h to make offêrs of

employment clireotlt¡ to other individuals currently employed by SLH, Sears Canada and/or

r68886.

The Asset Purch¿tse Agreement

25. On Septemb er 28,201':-, SLH, 8507597, Sears Canada and 168886 entered intq the Asset

Purchase.Agreement.

26. Arnong other things, the Asset Purchase Agreemerf 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 I'u¡chase Agreement), rvith the

possitiility of an additional "top u¡r" cash payment if the Accrued Liability is less
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than the threshold ,amount specified in the As$çt Purchase Agreement. The

purchase Price is subject to cer{ain adjustments in respect ôf âccounts receivable

and Vehìcles as sgt out in the Asset Purihase Agreement.

(b) 8507597 has paid a Deposit equal to approximately 1A% of 1he Purchase Price

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

Monitor to be held in trust in an interest-bearing aceourit in accofdance with the

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

to SLH and. applied to IhÊ Purchase Price- If the Closing does not ocpUf by ¿ury

reasoh other than the default of sLH, the Deposit will be forfeited to sLH.

(c) 85AV5g:l has obtained a.cgnmitûient leüer from a lender fo¡ an arnou¡rt ihat. is

sufficïent to pefpit 85A7597 to pay the Purchase Price, and all other iosts aúd

jexpensçs in connection with the consummation'of the transaetions contemplated

in the Asset Pu¡chasê A$rèement.

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

Agr-eement, SLH witl sell and 8501597 will purchasê all of SLH's right, title and

interest iq to: and under, or relating to, the assets, property and uûdertaking owned

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

transportation services relating to the domestic and cross-border truckload

delivery, freight marìagement and shunt operations provided or ca¡ried on by

SLH, as applicable (defrned in the Asset Pwchase Agreement as the "Purchased

Assets"). The Purchased Assets inchlde, 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 tisted on Schedule E to the Asset Purchâse Agreement); inventory

(calculated in a mar¡rer consistent with Schedule E to ihe dsset Purchase

Agrer:ment); Vehieles (as set oU:l in Schedule B to the Asset Purchase

Agreement); Fixed Assets and EqUÍpme¡t; per5qnal Properfy Leases; Assumed

Real Property Leases (namely, four {ssumed Real Property Leases as sgt out in

Scheclule L-l to the Asset Purchase Agreement); Assumed Contracts (including

all customer contraçts and those eentracts listed on Schedule D-l to the Asset

Purchase Agrçeruçnt); InTelleçtual Properly; information technology services / IT

Assets of SLFI; goodwill; emplilyee iècords relating to the Assumed Employees;

business records of the Acquired Business; ihsurance; actions etc.; Ioans; and Plan

asseLs (to the: extent any Plans are dçsignated as,Assumed Etnployee Plans by

8s07s97).

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

and Cash Equivalen[s; any Real Property Lease except for the Assumed Real

Property Leases; any real or ilnmovable property owned by SLH; colporate

recorcls; Excluded Contracts (defined in the Asset Pt¡rchase Agreement as all

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

agreernerrts; director a¡d offrccr insuranee policies; securities; licenses and

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

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

Assu¡¡red Employees.

As of the Closing Time, 8507597 shall assume from SLH and shall pay, discl'rarge

and perform, as the case may be, from and after the Closing Time, the Assumed

(Ð
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Liabilities, whiçh consist of the follo\¡¡ing: all liabilities and obligations arising

under the Assumed, Contracts and the Assumed Real Property Leases; all othe¡

líabilities and obligationsrglating to the Purchased Assets and the operation of the

Acquired Business', all liabilities ariSing out of or relating:to services' products Qr

product or service vvananties of SLH; various liabilities and obligations relating:

to Employees' any liabilities arising out of the Acquired Businegs' or the

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

ErryirqnmEnt; varipus liabilities relating to Taxes; and all liabilities. if ziny, arising

from The Permìtted Encumbrances.

(g) AS dpsoribe.d abeve, section 7.11 of the Asset Ptrchase ,A.greement Bror¿ides that

85A75:g7 inail elesigúate additiondl Cont¡acts listed on Schedule D-2 fo¡ inciusion

in.thePurphaseð Assets by -d.elivering a Schedule Update Ñotice to SLEI.. U.porr

receipt by 8$07597 of SLH's consent to any SchedUle Update N.otice, any

Contract listed on such Schedu]e Update Noti'ce shall irrevocably be deemed to be

included on Schedule D-l .and deemed to be an Assumcd Contrast. SLII shall not

be required to geek Court approval for the assignment of any Coltracts pursuant

to section 7.1 I unless 8507591 designates such Contracts on or before October 6,

20t7.

(h) In addition, section 7.12 provides that, at least 45 days prior to the TSA

Termination Date (as described below), subject to the consent of SLH a¡rd Sears

Canad4 8507591 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 a¡d other nominal consideration by delivering a
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(Ð

post-Closing Acquisitìon Notice, Upon delive4/ of a Post-Closing Acquisition

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

agreed, entèr into ah agreement for the putchase and sale and, if applicable,

assignment of Ouch Real P.roperty l-easçs. SL.II or Sears Canada, as applicable,

will thereaftel use commercially reason4ble effofts to promptly seek an approv4l

and 't,esting order an4, if applieable, an assignrnent order from the Court With

respect to such Real Prçpe¡ry: Lea5es. In'addition, if 8501591 notif,tes SLH and

Sears Canada thaÍ it wishes to çnter:into negotiations with the countarparty to any

such Real Properfy Lease or any Employee that is qn employee of SLH, Seals

Caqa¿a or 168886, tlien SLH or Sears Cauadq will use cornrnercially reasonable

eff,orts to facililatp suph :negotiations.

No lafer thân two (2) Business Da¡rs'follpwing the date of the issuance of the

proposed Approval and Vesting Order, a¡cl conditiOnal o¡ Closing and with'qffec!

as of the Closing Tirne, 8507597 shdll:

Offer employment to at least the Ìnajority of the Employees, consistent

with the heactcormt information listeci on Schedule P to the Asset Purchase

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

aggregate to those currently enjoyed by such Ernployees; and

(ii) Deliver to SLH a list of any additional Ernployees to rvhom 8507,597 will

oJ:fer continuing employment on terrns and conditions that are

substantially sirriìar in the aggregate to those curently enjo-v-ed by such

Ernployees.

(Ð
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0) 8501597 may provide notice to SLH at lçast two (2) Business Days before the

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

extent transferable and etc]UsiVe to SLH), and SLH Shall assign Su0h Asswäed

Employee Plans to 35075,97 effective as sf the C-losrng Date. To the extent

Assumed Employees participâte,in any of 8507597ts emplOyee plans, as oppq-sed

to any Assumed Employee Plans, 55t1597 sh4ll recognize the service date of

each such Employee, to the same,extgnt that Service Credit would be giyen under

the analogous EmploYee Plan.

(k) 850759.7 and Sèars C^ada wilt nçgojiato and usê tlieir:respective comrnercially

reasonable efforts to- enter intg a Tfárisitiôn Sewices {grçemsnt, pÈrsrurnt to

which 8507597 will oontinuc to provide servìCes to Sears C.anada Under the terms,

conditions and rate Strr¡Gtq(g gurrgntly in placo, betrveen SLll and Sears Canada,

which terms, conditions, and ¡ate stnicttue a¡e; set pUL in Schedule O to the Asset

Purchase Agreemen! for the period from thç Closing Date until December 31,

2017 (the "TSA Termination Date"), subject to Sears Canadais optiqn to extend

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

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

transitional services will be as set.forth in Schedirtê O-l ,and the rate structure will

remain as set forth in Schedule O.

0) 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) Su.bject 1o the terrns of the Asset Purchase Agreement, the Buyer is purchasing,

accepting ahd,assìrming the Purchased Assets on an "as is, where is" basis.

(n) The Asset Purchase Agreement and transaction c.ontemplated therein is subjeêt tÒ

obtai¡ing releyant pggulatgrY Approvals (i¡cluding approval under the

Compeli.tion Act:and.'ftom the C¿lnadian Minister of Transport), the Court issuing

tþe proposed ApBroval arid Vesting Order, the delivery by 8507597 to SLH of the

Transition Sewices Agreement duly executed bv 8507597, and the obtainìng by

SLH <¡f the Key Consents, either through written consents or Assignment Orders.

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

conditions, sef: forth in Articie 6' of the Asset Purchase Agreement have bgen

Satisfied or.ât,Such other datQ'as may'be agreed upon in witing by the pa.rties,

(p) As a conditio¡ gfrÇ.losihg, StH haS agrëed to use commgrcially reasonable efforts.

to obtain lhe ivritte¡ consent of the Landlords to the assignment of the Assumed

Real l?roperty Leases to 8507597, to the extent such consent- is required by the

terms of thq. Assgmed l(eal Properly Leases. Where SI-H is unable to obtain the

negessary La¡rdlord Consents, StH agrees to make an application for an

Assigrmr:nt Order, assigning all of its rights and obligations under the applicable

Àssumed Real Property Lease(s) to 8501591 and compelling or deeming the

applicable consents to have been provided, and 8501597 agrees to accept such

assignment. The parties further agree that where they are u¡rable to obtain the

I,andlord's Consent or an Assignment Order in respect of any Assumed Real

Propefy Leases, they wiìl nonetheless close the transaction in respect of any

Assumed Real Properly Leases for which the Landlord's Consent or an
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Assignment Order has beef obtained, and the Pu¡chase Price will be adjusted

accordingly.

Proposed Distribution of Proceeds of Trans:action

19. The propqsqd Approva.f and Vesting Order provides that the Monitor will distribute any

net proceeds from the Transaciion ("Nêt Proceeds') to repay amounts Owing tmdeT the DIP

ABL Credit Ag¡êpment or the DIP Term Credit dgreement afte¡ filing the Monitor's Certificate

(a "Distributioni'). Ariy Distribution will be 4rade free ¿rnd clear of all Ciaims and

Encumbrances. If all amounts'owing under lhe DIP C-¡e-dit Agreements have been repaid, the

Monitor will retain any Net Ptoceeds rem4ining on behalf of the. Applicants pending further

Order of the Court.

27. For all qf the foregoing reasons,, the Applioants believe tha't îpprov¿il of the Asset

purchase Agreement is in the b,Þst intÞr.ests ofthe Applicants' a¡rd their siakeholders.

SWORN BEFORE ME atthÞ City of

Toronto, on the 29lh day of September,

2017.

Billy

Commissioner for Taking Affidavits

Q<srÉ



43

THIS IS EXHIBIT *A'TO TIIS ATEIDAVIT

OF BILLY WONG STVORN BEFOREIVIE ON

THIS 29TH DAV OFSEPTEMEE&zol7

A Cornmissioner foltalthg.Aftidavits
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ASSET PI]RCIIASE AGREEMENT

TIIIS AGREEMENT is made as of Septemb et 29, 2017 -

BETWEEN:

:S.I,.H, TRANSPORT [!C. / TRANSPORTS S.I,.H. INC., A

corporation governed by the laws of Canada (the 'Seller")

-and-

8507597 ÇA¡IADA INC.; a.corporation governed by the laws of
Caladq (thç "Buyqr')

. And, solely for pur.poses of Article I , Article 2, Section 7 -5(e),
:sectioh 7.12 aíd A¡ticle l1 .

SEARS CANÄDA:INC., a corporation governed by the laws of
Çanada (.'SÇI")

- árid; Solely for purposes of Àrti''cle t, Articie 2, Section 7.$,

Seotion 7.12 and. Artiple 1l "

168886 CÄ.NADAINC., a qorpo-ra-tîon govemed by tþe laws of
c-ânada ci168886")

RECITAI.S:

A. On the Filing Date, SCI and certain of its affiliates and subsidiaries, including the Seller

(colleçtivelyl tþe ';Se¡¡ç Group-"), applied fOr and were granted protectign from their

o¡editors under the CCAA.pu¡suant to thg Initial Order of the CCAA Court. Pursuant tq

the kritiat Order, the CCAA Court appointed FTI Consuiting Canada Inc. as "Moriitorl'? in

connection with thè CG,A'A Proceedings.

B. On the SISP O¡der Date, the CCAA Court granted the SISP Order which, amon'g other

things, approved the SISP. The SISP Order and the SISP govern the process- for
soliciting ânA 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 Suoçessful Bidder (as defined in the SISP) in

accorda¡ce with the SISP.

D. The Seller wish to seìl to the Biryer, and the Buyer wishes to purchase from the Seller,

the Purohased Assets, and the Buyer further wishes to assume from the Seller the

Assumed Liabilities, subject to the terms and conditions ofthis Agreement.

I-ECAL I:4JBm57 ló
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INOW TH.EREFORE in censideralion of the mutual covenants and agreements

contained in thjs Agreement and olher good and valuable consideration (the receipt and

sufficiency of which are acknowledgecl), theParties agree as follows:

ARTICLE 1

INTERPRETATION

(d)

(e)

1.1 Defi¡ritions

ln this Agreement;

(a) "Acr:ounts Receivablr:" means (i) any and all accoun.ts receivable, bills

receivablg, trade accouits, unbilleá r"nãrirrc, ancl 'boolç debts relating io the

Acquired Business ar ths PuiÌ:hased .Assets (sxclutling overdue accounts

receivatrle and receiyables ftom any member of the Sears Group an:d any othqr

affiljate..of any members of the S.ears Group),.recorded as receivable.in the books

and records óf tne Selle¡ relafittg. to the Acquired Business or the Purçhased

Assets, and other amounts due or desmed to be d¡¡e to tho Selle,¡ relating to the

Acquired Businçss or thg Pur.cJræed Assêts, insluding refuhds and rebâtes

recáivat:le rçla[ing to lirc,Acqujrcd .Businpsç or the Purchas-çd Aæets; (ii) the full
benefit "i 

¡ú"rü"Jtityländ goäantuór fbi suclt accounts or rights to paymenfi and

(iiÐ CtÓ ariy'of the foregoifrg,

toge accrued thereon, in each

case

(b) ,,Accrued lriâbiliff2' mçaqs- th.e healthi dental and vacation liabilities artd

obligations: in respéct of. the Assumed Employees that have accrued as of the

Closing Timp; cåloulated in açqordänçe with the methodology set forth in

Schedule M.

(c) "Actluired Buslness" ineans the logistics business,of transportation services

relating to the domesti.c and cto5s-bordet truskload d.elivery freight management

services and shunt operations provided or carried qn by the seller.

A
ty
NS

in

the eleclion of directors (or otherPersons perf'orrning a similar role) of B, then A

controls B for thìs purpose.

..Agr.eernent" means this Asset Purchase Agreement, in each case as the same

o,u! b" supplemented, amended, restated or repìaced from time to tìme, and the

1,ts(;ÂL I 4JSr,:,57 Iri
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"hereof', "herein", "hereto", "hereunder", "hereby'' and similar

refel ts this Asset Purchase Agreemenl, and unlgss sth-erwi¡ç
i?rences to Articles and sections are to Articles and sections in this

Asset Purchase Agreement.

A,ssumed Liabilities.

'things;

(i) authqrizè and approve this, Agreement and the execution and d.qlivery

thereof þy'the Seller;

(ii) authorize and diiéct the Seller to complete the tiansactions cohtëilplated
by th is Agr-eement;, aäd

(iil) provide foi the vesting of title to the Purchased Assets in and to tho Buyer

in .aecQrdance'with the terms and conditions of this Agreemon! free and

cle4r of any and all claims against the Purchased Assets of every nature or

kind whãtsÖever arid howsoever arising, inCluding all Encumbrances, save

for Permitted Encumbrances, upon th.e delivery of the Mqnitor's
Certificate to the Buyer indicating that the conditions precedent to the

consummation of the transactions contemplated by this Agreemeht hãve

been satisfied or waived (where permissibìe).

i'.Assignment Order"
applicable proVisions
Seller, the Buygr, the

reasonable manner, au

Assumed Contract or Assumed Real Properly Lease for which a required conser.rt

has not been obtained and preventing any counterparfy to tbe Assumed Contract

or Assumed Real Properfy Lease from exercising any right or remedy under the

Assumed Contract or Assumed Real Property Lease by reasoh of any defaultls)

arising fiom the CCAA Proceedings, the insolvency of the Seller, the assignment

of the Assumed Contract or Assumed Real Properfy Lease, or the failure of the

Seller to perform a non-monetary obligation under the Assumed Contract or

Assumed Real Properly Lease.

(e)

(h)

LEC¡\L I ¡5810057 ló
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(i)

û)

,,Assur¡red Contracts" has the meaning given to such term in Section 2.1(h).

"Assiurned Employee Ptans" has the meaning given to such term in Section

7.8(r).

,.Assiunrecl Empioyees" has the meaning given to sUch term in Sectio¡l 7.8(c).

,'Àssumred Lia.bilities" has the meaning given tO such term in Section 2.3,

"Aõsümed Real Property Leases" has the meaning given to such tenn in Section

2-1(rt-

..Busiiress Day?' means any day; other than a Saturday or Sunday, on which the

prinçipal commgrqiAl banks in TQrqnto-, Ontario are open for commergial banking

business during normal banking hours.

*B¡yer' haS the riieaning giVen tÒ such tenä ifi the p'reamble to this Agreement.

'iBuyer Emptoyee Plansl'means any Pla4s maintained o¡ otherwise contribu.ted

to, or,reqUired tO be maifitaihed or iÐntributed to, by or on behalf of the Bul'er

with lespec¡ Iq its eg-lp loy--eps,

this r\g¡eemen!),

"CCAÀ" mea¡s the Campnnies' Creditors Arrattgetnent Act (Canada)'

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

..cc.aA Proceedingsz' means the proceedings comlnenced under the ccAA by,

among others, the Selbr putsuunf to the Initial Order (Court File No' CV-I7-
l l 846-00cL).

.,claims" includes all claims, demands, complaints, grievances, actions,

applications, suits, causes of action, Orders, charges, indictments, prosecutions,

iniormations or other silnilar plocesses, assessmelrts or reassessments, judgments,

debts, liabi ,

whether li
undis;puted, I

fees, includ I

and all costs inci¡rred in investigating or pursuing any of the foregoing or any

proceeding relating to any of the foregoirrg.

"Closing" lneans the corapletion of the sale and purchase of the Purchased Assets

pnrsuuni to this Agreement at the Closing 'l'ime, ancl all other transactions

(k)

(D

(m)

(n)

(o)

(p)

(q)

(r)

(r)

(s)

(u)

(u)
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contemplated by this Agreement that are to occur contempOraneo.usly with the

sale and purchase ofthe Purchased Assets.

(w) ..Closing D=ate" means a date :no later tlan five (5) Business Days after the

conditions set forth in Article 6 have been satisfied'(or such Qther date agreqd to

by the Partiês in writing), other than the conditions set forth in Article 6 that by

their terms are to be satisfied or waiv.cd at thç C-losing; provided that,. the Closing

Date shall be no later than October 25,201'7 or such'later date (whiqh shell not be

laler than 60 days folfowing October 75,2A17: without the fi¡rJher consont' of the

Buyer), as the seller (with the Çonsent of ihe Lenders aud the Monitor) may

advisel ihe Buyer in writing or as, otherwise ordered by the CCAA Coürt.

(x) "Closing Documents" meâns all contracts, agreements and instruments required

by this Âgreement to be, deliverd by or on behalf of a PartJ at or before ths

Closing.

(TorpntQ time) on the Closing Date or such

the Parties agree in witing that the Closing
(y)

(z)

"Closing Time" mganq 10:00 a.m.

other time on the Closing Date as

Time shall take place.

"Commissioner'i means ihe Comrnïssioner of eompetiti'on 4ppointed under the

CompetlfionAct'

"Cemmitment Lctter" has the meaning given to such ter'm in Sectìon 5'3'

"Competition Act" means lleCoøpeti!îon Act (Canada),

"Cor,npetition Ä.ct Approvalit means any of:

the Commissioner shall have iSsUed:an âdvance ruling certifìcato undel

Section 102 of the competition Act with ¡espect to the transaçtions

contemplated by this Agreement;

each of the Parties qhall havp frlçd au notices and information required

under Part IX of the competition Act ød the applicable waiting periods

shall have expired or been terminatçd; or

the obligation to give the requisite notice,has been waived pursuant to

subsection I l3(c) of the Competition Ac1

and, in the case e oner or his delegate shall have

advised the Buyer at that time, intend to make an

application undàr S Act in respect ofthe [ansactions

contemplated herein.

"Confidential Information" means non-public, confìdential, personal or

propri uyer by the Seller or any ofthe

Seller without limitation, information

about relating to the Seller and its

affilia Seller, but does not include

(aa)

(bb)

(o")

(D

(iÐ

(ì ii)

(dd)
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itfOrmatiOn that is or becomes ge¡erally ayailable to the public other than as a

do not 6¿qlùde such information fiom the definition of personal information) or

that is independently clçveloped by the Buyer's cmployees or representatives

without access or reference to any' Confidential Information.

"C.ontraçtsl' means cdntraçts, âgreemeits, obligatíons, prom'ises, undertakings"

un.derstandi4gg, arrangements, documents, cominitments,

engágementsio whÍeh any of the Selier is aparty or by which

or under which the Seller has, or will have, any right or any lia
whether written or ora.l,. exptess or implied) relating
ePurohased Assets and includes quotations, orders,

remain open for acc9ptance and warranties and

guarantegs, but exoluding the Real Property Leases.

"Co¡ltÈaicts Àssignmen! and Assumption Agreeme¡its" :mgans the assignrneht

and assumption agreements for the ASSumed Contr'¿ctq, in a form s'atisfactory tA

thç S.e]ler and the Buyer' acting in a pommerþially reasonable manner'

"CTAI'Tne44 s thê-Cpnad.a Transpartation Act (Canada)'

"CTA Àçpioval" means:

(i) fhe Buy.er a¡d thç ,seller shall hav.e rçcçivpci a notiqe fron th.e Canadian

Ministãi of. Transport, as provided fôr uniler subsection 53.1(4) of the

ÇTA advising that such transactions do not raise issues with respect to the

Bublic interest as it relatqs to national trarìsportation; or

(iD thç Goveriror in CoUncil shall have approved Such transactions pursuant to

subseotion 53-2(1.) ofthe CTA.

..icurè costs, rneans all amounts nèoessary to cúrr: any monetary defaults as a

conditìon to assuming the Assumed CQntracts and the Assumed Real Property

Le¿isr;s other than those rnonetary defaults arising only by reason of the Sellerrs

insolvency, the commencement of the CCAA Proceedíngs, or the failure to
perfcr.m a non-monetary obligation,

..Deposit" means the afnount o delivered by the Buyer to the Monitor

in acr;ordance with the SISP.

secured superpriori ty debtor-in-
ent among SCI (as borrower),
(as administrative and collateral
Jurrc 22, 207'7, and as maY be

amendecl, restated, supplemented andior modified from time to time.

(ir)

(fÐ

(ee)

(hh)

ûi)

(kk)
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(lr)

(mm)

(nn)

(oo)

(pp)

(qq)

GÐ

(ss)

(n)

(uu)

(uu)

(ww)

'DIP ABL Facilìtv" means the revolving credit faiilities in an aggregato

principal. amount not to exceed $300 million under the DIP ABL Credit

AgreemenL

..Dip Credit Agreement" means collectively, the DIP ABL Çredit Agreement

and the DIP Term Credit A.greement.

"DIP Fâcility¡ means collectively, the DIP ABt Facility a¡id the DIP Term

Facility.

.iDIp Term. Facility" rngans the ter¡r loan facilities in an aggregate priricipal

amount not to exceed $150 million under the DIP Term Credit Agreement'

'(Draft ClosÍng DAtg AcCOUtrts Recéivableii'has thè äieâiling given to such ter¡rt

in Secfion 3.4(ù,

"Draft Vehicle Location Listl' has the meaníng given to such term in Se<jtìon

3.s(a).

"EmploVQS Pensiqn Platrsl' rneans any Pension Plan spónsOred o4 directly or

Índirectly, contributed to by the.Seller qr 168886.,

,.Emptoyee PlAls" means any Plan Sponsored or maintained by the Seller or

I 6SS86.

"Employees"'in
any and all; (i)
(including tull-t
the Seller or I
(including malemity leave, parental l9ave, wQrkei's' compensation and other

it"tutoryì"uu"r, unã those who are absent on short-term or long-term disability

leave).

..Employees of the seller or 168886" means all current employees, individual

consultants and service providers ofthe Seller or 168886.

Proceedings.
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(xx)

(vv)

('z)

(*a)

(lrbb)

(ccc)

(4dd)

(o*)

(ffÐ

Gee)

8

"En'r¡ironmeni" mgans the environment or natural çnvironment as defined in any

Environmentai Laws and includes air, Surface wateq grotlnd water, land surface,

soil and subsurface strata.

licènces,
strations or
viroriment?rl

"Enyironinçntal Law'' meariS Applicable taws relating to the protection of'
human health and the Envjronment, and lncludes Applicablg t-aws relating to the

,Stotage, generatibn, use, handling, manufaeture, processing, transporfation,

treattnent, Release, remediation, management and disposal of Hazardous

Subslances.

"lExeluded Assets" has the meaning given to such term in:Section 2.2.

4'Excluded Cotrtracts" has the meaning givgn to such term in Seqtioq 2-2(ç).

"Excluded Liabilifies" has tlie meaning given to'suclì term in Section 2'4-

"s'ilirig Ðatei' irleails luine 22, )017 .

'.f inrìll' with' respect to any order of any court of competent jurísdiction, meanri

that suõh order lhall not have been stayed, appealed, varied (except \Yith the

çqns.çnt sf the Buyer and Seller, each actin$ in a commércially reasonable

manner) or vacated, an-d alì time pe¡iods within which suqh Srder coUJd at la¡v be

apperiled shall have expired.

"['i'nal Closing Date Accounts Receivable List" has the meanihg given to such

term'in Section 3.4(bxiÐ.

,,H'inal vehicle Location List" has the meaning gjven to suèh term in Section

3.s(bxji).

(hhh)

agent), KKR Capital lvlarkets LLC and CACP Fínance Co., LLC (as joint lead

anangers), TPG Speciaþ Lending, lnc. (as documentation agent), and the lenders

party thereto, as the same may be amended, restated, supplemented and/or

modifìed from time to time.

(iiÐ "General Assignments and Bills of Sale" means the general a.ssignments and

bills of sale for the Putchased Assets, in a form reasonably satisfactory to the

Seller a¡ld the Buyer.

..Governmental Authority" means any applicable transnational, federal,

provincial, municipal, statc, local, nationaI or other gov€rllll'r€nt, regulatory
úii)
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authority, governmental department, agqnqy' cqmm ission, o-oard, tribunal, bureau,

ministry, cãurt, system operaloìr, judicial body, arbilral body or other law, rule or

regulatioa-making entity; or any entity; officer, inspector, investigator oi
examiner exercisîng executive, Iegislative, judicial, regulatory or adminishative
functions of or'pertaining lo,any government or any ooud, in each case:

(Ð having jqrisdiction evgr the Selle4 the:B,uYeri the Acqqirqd Business, the

Purþliãs.ed. Assets or the Assumed Ljabilities on behalf of aly country'
pfpvinsg, sfate, loqality,. Or Athqr geographical or political subdivision

thereof; or

(¡D exefcising oI entitlgd to exercìss any administrative, judicial, legislative,
regulatory or taxing authoriQ or porver.

(kkk) "Govgrn¡nentâ! Authqrizatio¡irs" nieans authôrizations; approvals (including the' 
Environmental .Approvals), plans, ftanchises, orders, cefifiqates, oonsents,

dirætiyeS, hotÌces, Iicenses, permits, variances, registrations or other fights issued

to or rgquired by the- Seller relating to the Aequired Business or, any of the

Purshased.Assets by or frgm any Gove¡nmental Authotity;

(llt) "ÇST" nieans goods 3nd sçrvices tax payable under the GST and HST
Legislation.

(mmni),rGSTlHSi and QST' Cerfificate, Undertaking' and Inilemnity" has rhe

meaning gívenfq such term in Section 7.7(h).

(nnn) ..GST and IIST Lçgisl4tion" means Part fX of the Excise,Tax Acl (Canada).

(ooo) I'Ilazardous, Substancest' mgans pollutants, contaminants, Wastes Of any nature,

hazardouS substances, hazædous materials, toxic Substances, prohibited

substancgs, la4ggrous substances or dangergus goods regulated by or under

Environmental Laws.

(ppp) "I{ST' rneans harmonized Sales tax payable ùnder the GST and HST Legislation.

(qqÐ "including" and "includes" shall be interpreted on an inclusive basis and shall be

deemed to be followed by the words ¿'without limitation".

(nr) "Initial Order" means the Initial Order granted by the CCAA Court on June 22,

2017 pursúant to which SCI and certain of its affiliates and subsidiaries were

granted protection from their creditors under the CCAA (as ameltded, restated,

supplemented and/or modified from time to time).

(sss) "fnsolvency Proceedings" means any action, application, petition, suit or other
proceeding under any banknrptcy, arrangement, reorganization, d issolutiÔn,

liquidation, insolvency, winding-up or similar law of any jurisdiction now or

hereafter in effect, for the relief from or otherwise afTècting creditors of the Seller,

including without limitation under the Banl<ruptcy and Insolvency Ac! (Canada)

(including the filing of a notice of intention to make a proposal), CCAA
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(includi:ng the CCA,A. Proceedings), the ll:inding-Up and Restntchting Act
(Canada), the Canada Business Cory?ofationt Act ot Uníted States Banlvuptcy

Code b1,, against or in respect of the Seìler.

(ttt) '¿Int,ellectual Prqpertl"' means åny and all 'intellectual property or similar
proprietary rights, used or held by the :seller for use in or relating to the Aoquired

Business, including all uàtents, patent appiications, lÍadetnarks, 'industrial designs,

tradç nemes, sgniice marks (and afl go..OdWill assosiated with any of the

foregoing), ata and database rfghts, trade

,""rãtr, f,io k¡ow-how ánd processes and

other intellectual proÞerty, whetllgr gr not' throughotit the world,

inc lnrdin g, w itho ut I i m itation, trademark number TM A48 637 4 -.

fuuu) "Inve¡tment Çanada Ac. f' means thelrwestmþnt Cdhadq Act (Canada).

(Vvv) "IP llssignment and Assumption Agreementsl' rrteans the intêllectual property

assie¡ment and as.s]rmp1ion agrçemeits fOr trnlell$ctual Properfy and rights in
Intellectual Property owned by the Seller and that is used or held for use in or

otherwise relates to the Acquiîed Business, in a forrn reasonabJy satisfactory to

th.e Sellcr and the Buye¡.

(www) "IT ,{ssetsf ' has the meãning given to such term in Section 2.1O,

(xxx) 'iKe¡r Consents? irneans the cgns.e-fits tA tbe 'Assigbrnent 
r¡f the Key Contracts to

the Iluy:r to be received from the various:counterparties to rguch Key.Contracts.

(yyy) "Key'Contracts" mea.ns,the agte.Gmg¡tS- lisledin Schedule N.

(zzz) ..Landlord Consent'¡ has the meaning given to sucir term,in Secúon 7.4.

(aaaa) "Lartdlc¡rds" tnea1l, colJectiyely, the,l.ædtq¡d's under the Assufned Real Property

Leases-

(bbbb) "Leasç Assignmgnt and Asqgmptiq¡ Ag¡eçrnents" means the l.ease assignment

and ,,r.r-,.pti,on agreements for the Personal Property l-cases and Assumed Real
property.Lèases, in a form reasonably satisfactory to the Seller and the Buyer-

(cccc) "Leased Property" means collectively, the real or immovable propeily of which
the Premises form part l'or the purposes of the Assumed Real Property Leases and

includes the Landlords' freehold ol other ownership interest, ground leasehold

interr:st or right of emphyteusis therein.

(dddd) "Len,der Claims" means the ag1regate amount owing to the Lenders arising from

or related to the DIP Credit Agreqr¡qnt, the Wells Fargo Credit Agreement and

the r ACP Credit Agreement, which shall include to the ntaximum extent

permissible under applicable documentation and law, 'without limitation, all

accrued and unpaid principal, interest, default interest, premiums, fees and

reasonatrle costs, charges and expenses all as may be due and payable under the

af,orementioned credit facilities and any ancillary documents'
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(eeee) "Lenders" means the secured lenders under the DIP Credit Agreement, the \ly'ells'

Fargo Credit Agreement and the GACP Credit Agreement.

(fffÐ t'Material Adverse Effectt' means any change, event, occurrence or

oonSummâTicjn qf the tninsaçtions contemplated by this Agreeniént,: but excludinþ¡

in the: case of, each of clauses (i), (iD and (iii) any such cha¡ge, event, oçculrgnQç

Òr cirorimstance that resuits ftom or arises out of (A) changes in general economic
conditions (B) çhanges affeciing the industries and markets in which the dcquired
Business.operates, (C) changes factors, interest ratesr ourfeqgy

exchange r¿ites or gèneral filan et oonditìons; (D) acts of God'

war, tenoriËm, civil unrqst any çha¡ge in law qr' its

in the irggiegàte, has â
ness, assets, operations,
e) of the Seller $ken as

ndustry as the Seller.

(gggg) t'Material Contracts" m eans, collecti vely :

(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

(¡¡) any Contract, which ifterminated, would have a Material Adverse Effect.

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

(¡i¡i) "Monitor" means FTI Consulting Canada Inc., in its capacity as CCAA Court-

appointed monitor of, among olhers, the Seller pursuant to the Initial Order and

not in its personal capacitY.
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¿.lVlonitor:,s certificate" means the certi.ficate fìled with the ccAA court by the

Morritor çertìffìrg thatt the Monitor has received written confirmation in form and

substance. satisfactory to the Monitqr to:n thS Seller and the B¡yer that all

ConclitiorÍs tó Ctosing have been. satisfied or waiveil by the applicable Parties and

that the cgpþ portiOn of the Purçhase Price and ali applicaþle sales and transfer

Taxes payable'by the Buyer to the Seller hale been reçeived by the Monitor-

(kklak) '(Ì\JDA" m€ans: the confidentiality, noir-dïscloiure and non-use agreement between

C.A.T. dnc.,, an indireçt relatFd'Þþrty of the Buyer, and SCI dated July 5,2017 '

01,11) "Ofli-Title Campliance Matters" lneans open permits or f,rles, rvork orders,
()rderrs, defìeiency noticgs, dirçctives, notices of violatiott, non-compliance and/or

complaint and/or other outstanding matters or mattrlrs of,rron-compliance with the

zoni,ng and/or Othef rpqgirgmpnts of any Govþr¡mÊntal Authorities or any open

buii<tíng permíts.

(mmmm) "orilpd' fneâfis airy order, directive, judgment, decree, injuncúon,

decision, ruiing, award ol writof aflj Governmental Authority.

(nruln) "Parti,es" mgans the .seller and. the,.Buyer togeihet and "Fart¡i" nieans either the

Buyer, âsthe contgxt requiies; provided that SCI shall also be

a Party qolçly for pu{Poses o-f Article l, Article 2, Section 7.5(e)'

iid A¡ticle I l, ahd 168886 shall als'o be deemed to be a Party solely

for purposes ofArtisle l, artiEle 2,seç.tion 7.8, Section T.l2 andArticle l l.

(OoOo) "PâJmeUt O-rder" has the meaning given to such terrn in Section 3.3(b).

(pppp) "PenSio;n Plan" m-eans ''Íe.glslÇred,p-enst'Ôn pl'an", "pooled pension plan"' "poolqd

regiStered pension plan", or "registered retirement savings plan", as those terms

are defineil uñder'itie Income Tax,4ct.

(qqqq) ¿'Permitted EncurnbrancesÌ means, exoept to the extent othenvise provided in

the Approval and Vesting Order:

(Ð reservations, limitations, provisoS and condítions, if any, expressed in any

original grants of land from the Crown and atry statutory limitations,
exceptions, teservations and qua.lifications;

(iÐ statutory liens for current property Taxes, assessments or other

governmental charges not yet due and payable or being disputed in good

faith;

(iii) subdiyisiOn agreemehts, site plan control agreements, development

agreements, heritage easements and agreements relating thereto, servicing

agreements, utility agreemenls, permits, licenses, airport zoDing

regulations and other similar agreements with Govemmental Authorities

or private or public utilities affecting the developmgnt or use of any

property regístert:d on title to a Leased Propetty;
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(iv) any rights of expropriation, aceess or use or any other ,similar rïghts

conferred or reserved by Applicable Law;

(v)

(viD

undetermined or inchoate liens incidental to constiuctiQn, reñovations or

current operations, a claim for which shall not at tþe time haVe been.

registered against the Leased Properly or ol which notÏce in witing shall

noJ at tbp limo have been given to the Seller pursuait toÏl& Consfruotìan

Lien Act (Ontario) or similar.Applibablè Law æd in rçspégt:

foregoing, the Selle¡ have, rvhere appticable, complied with
o. Jn.ñirnilar provision5 ot r"quir"ments of the relèvaht ConStrùptìon

contracts;

Enci¡mbrances associated with, and financing statements evidèncing, the

rights of equlpnie¡t lessois under a¡y Pei.sörial Pfopefy ¡9¿5e.s whiçh arç

Assumed Contracts;

F,ncumbrançes assqciated with, and financing: statçm9nts evidencihg thp'

rights of equîpment lessors under any Personal Prop,grty .Leases entered

inío frorn the date of this Agreement to the Closi4g Dâtê in cÒiÌlplìaneÞ

wìth Seçtion 7.2,provided such Encuribranees ilo noùbr-eâèh th9-fen!$iof'
the DIP Facilþ and are listed by the Buyeras Assumed'Gontracts;

an)¡ easements, Servitudes or rights-of'way in faVOUi of;a-Ry Go,ve.fUme'ntal

Authority, any private or public utility, any raìlway company 6¡ ian/

adjoining owneri

(vi)

(viii)

(x)

(xi)

(xii)

(ix) Encumbranp$ for charges for elqcfriþity' polver.' C-Asj wafej a¡rd, other'

services and utilities in connection with the Leased Property that have'

apcrued but are not yet due and owing;

restrictive covenants, private deed restrictions and other simllar land use:

cÒntrol agreements;

atl Off-Title ComPliance Matters;

all'instrqments which are registered against title to Leasêd Prciperty: (A) as

of the date of this Agreement; (B) agreed to by the Buyer in writi¡g; o¡

(C) permitted by this Agreement;

the Encumbrances and other ¡ights in favour of the Landlords. gontained in

the Assumed Real ProPertY Leases;

the Encumbrances which the Assumed Real Properfy Leases and/Qr any

Leased Property are stated to be subject to or bound by pursuant to the

terms of the Assumed Real Property Leases;

any ground lease, ernphyteutic lease, head lease or other lease which is

*up"tio. to any Assumed Real Property Lease (each a "Ilead Lease"), any

Encumbrancei or other rights in favour of the applicable landlord

(xiii)

(xiv)

(*u)
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(xvi)

eontainçd ìn aty Head Lease, and any Encumbrances which the Head

Leas-ep and/or lqasehold jntçrests created thereby are stated to be subject to

or bound by pursuant to thg terms of the 4pplicable Head Lease;

Encr,¡mbrances encumberìng the inteivening leasehold interest pursuant to
a Head Lease;

(nn)

txv¡D aU Encumbrances affeçting a Landlord's freehold interest in any Leased

Property; and

(xriiii) the provisiods: of alt Applicable Laws, including by-laws, regulations,
ordinances aud similar instruments rçlating to the devèlopment or zoítng
ofany Loasod Properfy.

'?ersotr? rneans any indivjdual, partnership, limited partnership, limited liability
comp¿Ìny, joint venture, syndicate, sole proprietorship, company or corporatiqn
with or withaut Share qapital, unhrcorporated association, trust, trustee, executor,

adminìsJrator or qther,legal pei'^sonal re-presenfative, Govetnmental Arithority or

other entity; however,desì gnated o r constituted.

(ssss) ':psrsg¡qf .PropertY L,e.AqeS" has the meaning given to such term in Section

2.r(f).

(tttt) tlPJan" rneans any'plan, arr.angement, agreement, proglam, policy, practice or
underrtaking; whether. orAl or Written, formal or informal, funded or unfunded,
insured or uninsur.ed, registered or unregistered, that provides any employee
bçnçfit, fringe b'eqefit, süpplëtneûtal unemployrhent benefìt, bonus,. incentive¡
profit sharing, termihation, c-haïge Of control, stock gption, stock purchase, st0ck

apprìacizitiOn, share ur|it, phantom stock, deferred compensation, health, welfare,

medical, dental, disability, lifO insurance and any similar plans, prografrimes,

a-rrangernents or practices, which, for greater certainty, does not inolUde any

Pension Plan,

(uuuu) "Post-Closing Acquisition Noticç" h4s the meaning given to sttch term in
Sectìon 7.12.

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

(wwww) "Pr-e-Closiug T¡¡x Period" has the meaning given to such term in Section

7.7(b').

(xxxx) ",Premises" means, collectively, the lands and prernises which are leased to the

Seller pursuanl to thç Real Property Leases.

(yyyy) "lPurchase Price" has the meaning given to such term in Section 3.1.

(.zzzz) "Furchased Assets" has the meaning given to such term in Section 2' I .

(aaaaa)"QSlf" rneans the Québec sales tax payable under ttre QS't Legislation-
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(bbbbb) ('QST Legislation" means An Ac[ Respecting ihe Québec Sales Tqx

(Quèbeo).

(ccccc¡r'p""¡ Property LeasesrÌ,means the leases and other agfeements to occupy the

Premis.çs entered i¡to b.y, or ,assigned in favour of the Seller; including all

purchase options, pJçpAi-d re.nfS; sçcurity depo$its, rights to appurtenances and

,impr.ovements; licenses and pe rits relating thereto and all leasehold

improvønentsì the-ieôn,

(ddddd) "Regulâtorv Approvals? meat¡s aam.PetilîÕn Act Apþrov¿l and CTA

Approval.

(eeeee)"Release" has the meani.ng,pfesc.iibgd in ¡iny'Envifonmental LaW and includes

anjr' release, Spill, lealç pumping, pouring, emission, emptying' discharge,

injection, es'cape? leachin$¡ disposal, durhþing¡ deposiq sÞraying, burial,

abanilonment, incÍneration, $eepa gç, p I agementl or inhqdUction.

(fffff) "Restricted Rights" hasfheimsanibg giveÍi to;such term ih section 2'5'

GgggÐ '*Sear:s,Gr.oupij has:the m:ea¡inggi.veil to sueh term in tþe preamble to this
Agrsement,

(hhhhh) 'lSea¡:S Registered Pension Plan" means' the Soars Canada Inc.

Règisterêd Rstii¡r.nlêät' Plan,. Registtzrtïon Number o3'60065'

(iiiii) "Selier" has the rneæ¡|ng giyen.lg such te4¡1jn, the prearnble to lhi5 Agieement.

fijjjj) "seller Pârtiês" hâs the mearting gi-veit to such term in Section 7 .6;(c)'

(kkkkk) "SISP" meanl thç SAle a¡d I¡vestment SQlicitation Proç9ss approved by

fhe SISP Order (asamended, restated, supplemented and/or modified f,rom time to

time).

(lllll) "SISP Order" means the Or.der granted by the CCAA Court on the SISP Order

Date (as amended, restated, supplemente4 .a4d/or modified from time to time),

whìch, among other things, approved the SISP.

(mmmmm) "SISP OrderDate" means July 13,2077.

(nnnnn) "sunset'Date" has the meaning given to such term in Section 9.1(b).

(ooooo) *Tax" and "Taxes" includes:

(Ð taxes, duties, fees, premiums, assessments, imposts, levies and other

charges of any kind rvhatsóever (inciuding withholding on amounts paid to

or by any Person) imposed by any Govemmenial 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 nteasured by, or referred to as, income, gross receipts,

profìts, capital, transfer, land transfer, sales, goods and services,
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harmonÌzed sales, use, value-added, excise, stamp, withholding, business,

franchísing; property, development, occupancy, employer health, payroll,

employnien! health, disability, severance, unemployment, social services,

educatìon a¡1d social security taxes, all sufiaxes, all customs duties and

iniporJ and expof taxes, countervail and anti-dumping, all license,

franqh.isc and regístration fees and all employment insurance, health'

insurance aq{ Canada, O¡tario and other government pension plan

piemiums or contributions; and

(ii) any liability in ¡gspect of any items described in olause (i) payable by
x.eason of contract, ?iss{¡rhption, transferee liabiliËy, operation of law or'

otherwise.

(ppppp) '¿Transition Services Ägreemenf' rneans a transitìon servi.ces agreetnent- - 
be!,u,ee¡r SCI and the Buyer, ês may be amended as contelnplated by Section 7.15,

pursuant to which the Buyer will continue to provide servioes to SCI under the

terms, condilions and ¡ate structure as set fomh in Schedule O currently in place'

bet*'çen the S.eller and SCI for the period from the Closing Date until the'T$A
'Ierntinatiqn DaIe; pfOvidpd, however; that in the event that thé TSA Termihation

Dater is subsequent to Eeçcmþçr 31 , 2Al7 , ihe tents and conditiqns: shall h-e: as sel
fortlr in Sohedule- O¡1 anal the rate stn¡cture will ¡emain as set forth in Schedule 'O.

(qqqqq) i,TSA Termination 2017, subject to S.OI'S,
- - ' 

opti<¡n Io e.xte¡-id'ths TÉA ditional 120 days afte¡

Decemc,-qr 31,2ß17 in acpordanc ditions of the Tiansition
Servicps A,greemsnt"

(rrrrr) "Vehicl;es'' has thë meaniúg given to Such term in Section 2.1 (e)'

(sssss) "WeUs Fargo Credit Agreement" means the revolying credit :agreement da-ted

septi:mber 10,,,2010, as àmendçd by the fust amending agreeme,nt dated August

2Ol2.,the seconÇ amending agïeement dated May Z:8,2014, the third amendiùg

agret:msnt dated May 28,2014, the fourth amending agreement dated August 31,

2õlS, the fifth amending agreernent dated August 18,2016 and the sixth

amending agr.egfireÌt daled March 30,2Ol'7, between SCI (as borrower), Wells
Fargo Ca:pitãl F.inance Corporation Canada (as administralive agent and collateral

agen) aind the lenders party thereto, as the same may be amended, restated,

supplç¡nented and/or modified from time to time.

1.2 Statutes

Unless specifierl otherwise, refêrence in this Agreement to a statute refers to that statute

and thr: regllationr; thereunder as they may be amended, or to any restated or successor

Iegislation of comptrrable effect.

1.3 lleadings and itable of Conter¡ts

'Ihe irrclusion of headings and a table of contents in this Agreement is fbr convenience of
reference only and shall not affect the construction or interpretation hereof.
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7.4 Gender and Number

In this Agr,eement, unless the context otherwise requires, words importing the singular

ihelude the plur:al and vioê versq ãnd W6rds ìmporting gender inolude âll genders.

1.5 Currenc¡r

Exc QxpresSly pr..o.Víd:edralt âmounts in this Agreement are stated and

shall be pai s' RgfçrçncçE to "$?' 4re to canadian dollars'

1.6 InvatidityQ{Provjsibns

Each ôf the provìSions eontained ìn this Agreement is distinct and severable and a

declaration of iuvaljdity or unenferqqability ofany such provision or part thereof by a court of
competent jurisdiction shall noi a'ffeet tþ Valîdrty qr,enforce4bility of any other provision hereof.

Upon Suçh q doterr,äinatîon of invalidity or unenforceabifìty" theParties shall negotiate to modify

thìs Agreerrie4t in good fajth'so as¡ to,pifect the originâl intent of the Parties as closely as possible

in an acceptable-manner sq that the tlaqsAcJions Gpntemplated by ihis Agteemenl be

"onru*-ut 
d as originally coniemplated to the frrliest extent possible.

1.'l Knowledge

Whçre.a¡y
expressly qualified
be deemed tó refer
it wilt be deèinþd.t'ö rcfff tö thë.45T-uäl lúiõ\¡¡lêdg

1.8 Entire Agreement

This Agreernent, the sçhçdlilps to tliis Agreçmerìt' theNDA and the agreements and other

documents reqlired to be delivered pu¡sua¡rt to this Agree¡en! constitute the eritire agreement

âmong the Parties, and set out âll the covenants, promises, warranties, representations, conditions

and agreenients âïnong the Pârties in conhêction With the subject matter of this Agreement, and

,up"rièd" all prior agieemeqls, discussions, whether orál or

wiitt"n, pre-contractual or of ants, promises, warranties,

representationS, conditionS, understandings or Whether oral or written, pre

contractual or otherwise, express, implied o.r collateral among the Parties in connection with the

subject matter of this Agreiment, except as specifically set forth in this Agreement and any

doculnent required to be delivered pursuant to this Agreement.

1.9 Waiver, Amendment

Except as expressly provided in this Agteement, no amendment or waìver of this

Agreement shall be b=inding unless executed in writing by all Parties hereto. No waiver of any

provìsion of this Agreement shall constitute a waiver of any other provision nor shall any waiver

bf uny provision oÍ tlt¡r Agreement constitute a continuing waiver unless otherwise expressly

provided.

l.l0 Governing Law; Jurisdiction and Venuc
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This AgreemeÐt, the rights and obligations of the Parties under this Agreement, and any

claim or contráversy directly or indirectly based upon or arising out of this Agrqçment or the

transaçfions contçmplated by this Agreerirent (whether based on contract; tort or any other

theory), including all matters gf construction, Validity and performance, ShâlI in all respectS be

go.ve;;ed by, ât1ã inteþreted, construed and determined in accordance with' the laws of the

Þrovince. of Ontalio ¿urd thp'lederal laws of Canada applicable therein, without regard to. the

eonflicts oflaw frinoipies'thereqf. Thç PartieE consent to thc exclusivpjurisdiction qnd venue of
thç CCAA Court p¡iori to: a Final Order of the CCAA Court closing the CCô*A Proqeedings and

therealler to the .ðourts of Ontario for the resolution. of any suoÉ disputes ärlsing under thls

Agreemenf. Each Party ag¡egs .that service of process on süch Party'as provided in Section I 1.8

shall be dpemecl effiective service of ptocess on such Party.

- l8-

Sehefl,ules

'fhc splrcdules to this Agreement, listed below, are an integral part of this Agreement:

Sbe¿uþ. ncsqlpüell

Schedule A Form of Approval and Vesting Order

Schêdule B Purchased Vehicles

Sçhçdqle C Fixed Assets and Equipmeäf

Sohedule.D-i Assumed Contracts

Schetlule D-2 Contracts Subject to Seotion 7'lÏ

Schedule E trnventory and Prepaid Expenses/Deposits

schedule F IT Assets

Sohedûië G Accounts Receivable List

Sche,dule.H Pension Plans

Sohedule I Intentionally Deleted.

schedule J Intentionalll'Deleted'

Sohedule K List of Business Names

Schedule L-l Assumed Real Property Leases

Schedule L-3 Real Property Leases Subject to Section 7'12

Schedule M Accrued Liabilities Methodology

Schedul,¿ N KeY Contracts

Schedule O 'ìiansition Services

1.1 X.
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Schedule O..1

Sche-dule P

-19-

Terins and Conditions for Transition Services Provided

,Subsequent to Deçember 31,2017

Employees Subject to Section 7.8(b)

ARTICLE 2

PURCI.IÄSE AND SALE

2,1 Agreement to Purchase and Sell Purçh4sed Assets

Upon and sUbjeqt to tþ,e ter.r.ns and oonditions of this Agreement (including the provisions'

of S-eotion 2.5), atthe'Closingand effective as.of the Closing Time, the Seller shãll sell, convêy,

transte'r, assign and deliver; oi cause'to be sold, conveyed, transferred, assigned and delivered,

pursuant to lhç AlprOVal aa.d Vèsting. Order, and the Buyer shall purchase, free and clear of all

Èncumbrances other than ?etmitted Encir¡nbrances, all of the Seller's i,ight, title dnd interest in,
to and undqr, 9r relatingto; the:assets, properry and undertaking owned or used or hold for. use by

the Seller in cQnrieþtipn with tliþ Aoqúited BuSiness, as applicable (collectively, the "Purchased

Assefs':) including,wjthout iimitatio¡ the f-Ollowing properties, assets md rights:

(a) 4cco;717gn Re¡e.i,vriüIe '- the Aeoourits Receivable and the benef,tt of all securit¡1

(including q¡s¡ dgpo-sils), grlarariteei and other collateral held by thc Seller

lel¿iting 1ö the Aequïred Business;

(b)

.Assumed Real ProPertY Lease,
inclurling. any sueh prepaid sxpenses provided on or after the Filing Dalç; suc.h

prepaid ã*p"rret to be oalçulated in a manner consistent with Schedule E in an

aggrçgate âmÕunt nÖt tô- be rnaterially less than the aggregate dollar amount set

forth on Schedule E;,and the deposits listed on Schedule E;

(c) Inyehtoù - all items thât are owned by the Seller for sale, license, rental, le;ase or

othor diitribution in lhe ordinary co.urse of business, of every kind and nature and

wheresoever situated relating to the Acquired Business including inventories of
fay materi¿ils; spare parts, work in progress, finished goods, fuel, gasoline,

petroleum and byiproducts, operating supplies and packaging materials, such

inventory to be calculated in a manner consistent with Schedule E in an aggregâte

¿imount not to be mâterially less than the aggregate dollar amount set forth on

Schedule E;

Fixed Assets and Equipment - all machinery, equipment, geopositioning

rightS of the Seller under warranties, indemnities, liceuses, and all similar rights

(d)
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(e)

(Ð

(i)

(g)

(h)

of the Sieller against third Persons with reSpect to the equipment, fixed assets and

tang,ible assets, referenced herein;

I¡ehicles - all rnotor vehicleq including all ftucks, shunt truoks, light hucks,

rty of the

Assumed
nt to such
ively, the

"Person al Property: Leasesi')

tleøl PropçrIy l,eases listed in Schedule L-l
lcollectivãlv. the "Assu If the Preinises comprise

àore,than.óie leased. lo rqlated to any one leasqd

locatioil af.g teferrè-d to as atl. "Assumed Reai ProperÊy.L€ase";

"Àssumed Confracts");

Jntelleêtual PrpþerU - all Iätellêotual Proþerty and rights in Intellectual Property

flrat is owned bythe, Setler and that is used in or otherwise relates to the Acquired

Busiipss, inp,luding'.'

(Ð the rights ofthe , brtsiness na¡nes'

including those in Schedule K,

r',,ebsitsJand do rharks, and other

source i business symbolized thereby,

Í)atents, tems, databases, data, website

conterlt, tlventions, technical expertise,

research data, trade secrets, industrial designsr and other similar property or

proprietary rightrs;

all regishations and applications for registration thereof;

the rigbt to obtain renewals, extensions, substitutions, continuations,

continuations-in-part, divisions, re-issues, re-examinations or sìmilar legal

protections related thereto; ard

(iÐ

(iii)

t-Ec^1. r:{53?0r)57 l6



64

(iv) the right to brin8 an action at law or equity for the infringement of the

fot"going before the Ctosing Time, including the righf to receive all

proceeds and damages therefrom;

ûl Inþrmation Technologt systems - all softwa¡e (including source code a¡d object

cédç form); oomputer úardwâre, licenses, and documentation therefor 4nd rights
,lhe¡3iq uçé¿ ¡n ihe Acquired Business, and any other info¡mati'on technology

systems used in the Acquired Business, inclUding all çlectronic dataj prAoe.Ssing

slslgnis¡ prggrafn specifications> source codes, object qode, input data, global

pãqifioninþ' iystemi, tracking and cargo sensors, report layouts, fonhats,

ãlgorittrmé-, ,record fle .layouts, diagrams, functioñal specificãtionsr narâtive
deiçfiptipnS, flow charts, operating mânuals, training manuals and other related

materi¿i (collectìvely, the "IT Assets"), including those fI AssetS listed 
'and

dèsçÎibçd'in Scheduie F, in each case (x) to the exteni owned. by the Seller or (y)

if qwñqd o-y SÇI, to the extent actually transferred to the Buyor pursuant to

Section' 7.15;

(k) Gac,dwÌll - the goodwill of the Acquired Business and relating to the P-urcha$çd

Assets, and info:imation and docùments of the Seller relqvânt thëreto; iñcluclírig

.lìsts of customers and suppliers, bucking conîrac1s, credii in l

'4n! f4csiriile húmbeÍs, rese.arqh. materials, research and

eônfi<tential Information and the exclusive right oflhe Buyer to fèpresënt itself ¿s'

oarrying on.the.Acquired Business in succession to the Seller;

(l) Ewployee Records - personnel and employment records relating to the Assumed
'Employees;

(m) Bas¡¡less Records - all business and financial records and files of the Acquired

Business, inclgding the general ledger and aocounting iecórds relating to the

Acquir'gd Businessl markèting materials, market research, all euston¡er lists and

lists of suppìiers, all maintenance records, information relating to any Tax

imposed on ihe Pu.chased Assets, all operating manuàls, plans arid speoi{ìcations

¿iiiå all of the right, interest and benefit, if Any, thereundçr and tg and in the

,domain names, tðlephone numbers and facsimile numbers used by the-Seller in

the conduct of the Acquired Business, and all records, files and infotmation

necessary for the Buyer to conduct or pursue the rights described in Secti¡¡n

2.1(o); irovided, however, that the Seller may retain copies of all books and

records ìncluded in the Purchased Assets to the extent necessary or useful for the

administration of the CCAA Proceedings or any Insolvency Proceedings in

respect af any of the Seller or the filing of any'fax return orcompliance.with an¡t

Applicable Law or the terms of this Agreement or related to the Excluded Asscts;

(n) Jnsurance-

-21 -

the Contracts of insurance, insurance policies and insurance plans of the

Seller relating to the Purchased Assets or the Acquircd Business, to the

extent transferable;

(i)
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(iiÐ

(ii) any insurance proceeds net ofany deductit¡les and letention recovered by

thè Seller under all other Contracts of insurance, insurance policieS

insurer to or on behalf of
fficef Policies) and insurance
e Acqùired Business beNveen

the datè of thiS Agreement and the Closing l)ate; and

the full benefit of thç Seller's rights lo ì¡surance claims (excluding

proceecls paid directly by the insurer to or on behalf of directors and

bffi""¡, under directór ãnd ofticer policies) relating to the Furchased

Assets or the Acqqired Business and amounts recoYerable in rèspect

thereof net of any deductible;

ordei or decree issuecl or made in respgct thereof in respeqt of oocurrencgs,

eyênfsr acciderits or lossès suffered prior to the Closing'l'ime (but excluding any

of tne h,rgàiqg in teqpçcJ of any of ihç E¡çludgd Assets or Excluded f-iabilities);

Lo,ans -any lqa¡ç or dçbts due prior tO the Closihg Tímé ftom any Person to the

Sellcr;,and

such Employee under aay Assumed Ernployee Plans.

(o)

(q)

(p)

2.2 Excludcd,Ass.çts-

NotwithstaÍding any provisÍon of this Agreement 1o the contrary, the Purchased Assets

shall not inplude a¡v olitheîoilowlng assets of the Seller (coiiectively, ihe "Excluded Assets"):

(a) Cash and Cash Equivalents - all Cash and Cash Equivalents;

(b) Real Pr,perty Leases - excçpt for the Assumed Reai Property Leases, any other

Real Property Lease;

(Ð Real Property - any real or immoveable property owned by the Seller, or in
whiih a Seller has a freehold interest, and tle Seller's right, title a¡d interest in all

plants, buildings, strucfllres, improvements, appurteDances and fìxtures (excluding

fixe¿ machinery and fi>led equipment) thereon, forning part thereof, or benefìting

such real or immoveable ProPertY;

(,t) Corporate Records - original 'I'ax records and Lrooks and records pertaining

ltr,eieto, minute books, share ledgers, organizational documents, corporate seals,
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(")

(Ð

(e)

taxpayer and other identification numbers and other. documents, in each case,

relating to the organization, maintenance and existencç ofeach Seller aS a Pers6n;

provided that the Buyer may take copies of all Tax records and books an{ reoords

pertaining to süch records (ris redacted, if applicable) to the extent necessary or

useful for the oarrying on of the Acqqired Business aftqr Closing, i¡cluding the

filing of any Tax return to the extent permitted under Applicable taw;

Excluded Coniraais - all Contracts of thp Sçller that are not As$imgd ContrActs.;

COttsteral --all letters of'credit, cash or cash equivalents pfthe SçJler granted by

the Seller as- collateral to secure outstanding letters o.f oredit in respect of any

Ëxcluded Liability or Excluded Asset;

the Seller's rights
closurç or simil.ar
dings or the SISP;

the wells Fa¡go credit Agreemertt; thê GACP C¡cdit AgreEmént; the Excluded

Cohtracts; the Closing Documents and the transactiôns' ço¡templated by hereby

and thçreby;

Director and Oficer Insurance Policies - all rights Of the_SqlleT and the direotois

and offisers of ttre Seller under any director and officer insurançe policiç¡
including any proceeds reoeivpd or receiyãble by süch PersoirS therëunder;

Securilíes - all issued and

any other interest held by
strategìc alliance, partner,

fotm of particiPant in anY

jointly owned business undertaking;

extra-provinci othel licen:ses or

d by any of r relatÌng to the

e to the extent

ending on or before the Closing Date or a Pre-Closing Tax Period;

Avoidance Claims - all rights and Claims against any Person for any liability Of

any kind based on or arising out ofthe occurrence ofanyfraudulent conveyance,

settlement, reviewable transaction, transfer at undervalue, fraudulent preference

or similar claim;

,(Ð

(i)

0)

(k)

(l)
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(f") Orclinøry Course Asse!.s - any asset of the Seller that would otherwise constitute a

Purchased Asset but for the fact that it is conveyed, leased or othèrwise disposed

of in the ordinary course of business in compliance with Sectio¡ 7.2: and

(n) Etn\tloT,ee Contribution - all tmst furids or other elttities holding assets (or, in the

"asir 
o1'a dedicated bank account held by the Seller, the assets of suqh açc-ounÐ

that coitsist of conhibutions made by Employees of the Seller or 168886 that ate

not Assumed Emplgyees, or by the Seller or predecessers of Seller on, belali of
such Ernployees ofthe Seller or 168886, in each case ihat are intended to fund, in

whc,le jJr in paft, any obligation owed to any such Employees of the seller or

168886 under âny Employee Plan Ívhich is notþtut of the.,Assumed Employee.

lllans.

2.3 Assum¡rtionotLiabi[ties

The Bqyer shall assume as of the Closing Time and shall pay, discharge and pglforntr .æ
the case may be,, from and aûer thç Closing Tjme, the following oirligations and liabilities ofthe
Sellër with respéct to the Acquired Business or the Purchased A:;sets, other than the Exsluded

Liabititiçs (coùectively; the ¿'Assumed Liabilíties"), which A¡isu¡r¡ed Liabilities ,shall gnly

consist: of:

(a) o.btigatíons under Asstnrcd contracls and Assumetl Real Prgperty'L9g;es, e!ç.. -
(i) ¡iit lia¡ilities and oblipations arising under the Assumed Contracts and

Asslme,d Real Property Leases to ths extqnt first arising on 9r after the Closing:
'I'ime¡ ïn Þdôh case; whiah a¡e assigned to the Buyor hereunder and (ii) all Cure

Costs .relaäng th,ereto :

(b) Acquí¡ed Business and Purchqsed Assets - all other liabilities and obligations

¡çliting to the Purchased Asseis and the operation of the Acquired Business to the

extent such liabilities and obligatio¡s qonsist of liabilities and obligations that

arise in respect of and relate to the perìod after the Closing Time;

(c)þTan'anÌies'-allliabilitiesarisingoutoforrelatingtoservices'pioducts'or
product or service warranties ofthe Seller or any predecessors or affiliates ofthe
Seller sold or distributed after the Closing Time;

(d) Employee Matters - Accrued Liabilities of up tollII, in additisn t'o all of
thafr:llowing liabilities and obligations: (i) of or expressly assumed by the Buyer

pursuanr to Section 7.S; (ii) the failure of the Buyer to satisf, its obligations under

Sectìon 7.8 with respect to any Assumed Ernployee; (iii) under any Buyer

Employr:e Plan; (iv) relating to or arìsing from or in connection with any

Assumerl Employee Plan, or the liabilities of any llmployee Plan that is not an

A.ssumerl Employee Plan which are othenvise transfbrred to the Buyer as

conte:mplated by Section 7.8; and (v) related to the Assumed Employees which

al:ise ou1 of or result from any termination of emplc,yment, layoff, or the closing

or relocation of worksites or the like of such Assunred F,mplol'ees by the Buyer

aller 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 ¡¡r in respect of any

Buyer Employee Plan) of any Assumed Employees, to the extent arising on or

after the Closing Date of such AssuÍled EmÞloyees;

(Ð Emtironmental - uty liabilities to the extent arising out of or relating to the

Acquired Business' or the Purcha5ed Assets' non-complianbe with Envirõnmental

Law or a Release to,tho Environment, and in either c4se, whether in respçct of any

factS, couditions -o¡ circumstancgs existing or occurring after the Closing Time;

(g) Taxes - personal properly; a¡d, sjpilar s¿l vq-Lorem qbligations, in çaçh gase'

relating tã the Purchased Assets for a Tax period (or the portion the¡eof)
beginnìng after the Closing Date, excluding, .for the avoidance sf doubt, any

amounts ãescribed in this paragraplr that are (i) income Tax ¡¡r similar liatilities
of the Sellc¡ for any Tax periãd,-(ii) any Tax or similar iiaUitity related to the

Excluded Assets;

(h) Other Tøes - all and

dedqctions o.r withh of à
Õiosing;.and (ii) an ear P

7.7; ønd

(i) perm¡tted Encumbrances - all iiabilities, if any, arising from or in rel4tion to the

Perihitt€d Ericurhbrances.

2.4 ExcludedLiabiltties

Except as expressly assumed pursuant to Section 2.3, any and all debts, obligationç'

contracts unå l¡uUilití"s of or relating to the Aoquired Business, Purchased Assets, the Sellor or

any predecessors of the Seller, and the SelleJ's afftlì¿tes, of any kind or lature, existing or

o"óuiri¡g prior to the Closing iime shall remain the sole responsibility of the Seller artd their

affiliates, and the Buyer shall not assume, açcept or undeltâke, any debt, obligation, duty'

coritract or liability of the Seller and their affrliates of any kind whatsoever, except as expressly

assumed pursuant to Seqtion 2.3, whether accrued, or

implied, primary or secondary, dire9t or indiiect, d'

contingenì or otherwise, and whether due oÎ to beco ut

lirnitat"ion) the following liabilities or obligations which shall be retained by, and which shall

remain the sole .".pontibility of, the Seller and their affiliates (collectively, the "Excluded

Liabilities"):

(a) General - except as expressly included in Assumed Liabilities, all liabilities to the

extent arising ðut of the operation of the Acquired Business or the Purchased

Assets for pãriods prior to the Closing Time (including, for the avoidance_of

doubt, breaðhes of contract, infringement, violations of law, to¡tious conduct, Tax

liabilities, indebtedness fbr borrowed money (except as expressly included in

Assumed Liabilities) and intercompany Iiabilities);

(b) Conh-act and Real Property Leases Liabilities - all liabilities of the Seller under

any Contracts, Personal Property Leases and Real 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 Coriüacts, this Agreement and the DÞ Credit

Agreement);

(d) Enltloyee Matters -

Seetion 7.8;

(iD with rhe excepti.o.n of any Aesumed Liabilities clescribçd in sectìon 2.3(d),

ôr Section 2:.3(e), all liabilities related to Employeep of the S.elle¡ or

168886, ,including any liability arising from Employees of the Seller or

l688tSd offerp<l employment by the Buyer, iii açcoidance w.ith Section:

7.8(b).irerein, who refuse such offer of qmplgyment; anil

Accrüed Liaþilities in excess o ;(iii)

(e) Tratliz Debt - all trade payables relating to tl¡e Acquired Busìness' o¡ the
Pur¡hased Assets;:

(Ð Inlèraompany Accounts Pøyabte - any debts due or accruïng due ,prior to the,

Closing'iirnã from the Sellér rc any sháreholder, dir'ector, oflicer (excep-f âmounts

owing ìo any officer for service 1o the Acquired Business as an employee) or
affiliate ofthe Seller or to another Seller;

(g) Intellectual Property Claims - any claims againsl. the Seller for iirfringement,

rnísappr.opriation or other violation of any Intellcctual Property of any third

Pêrson relating ro any ireriod prior to the Closing Titne;

(h) pre-FilingDebt - all liabilities, obligations and related guarantees relating to the

V/ells Fargo Credit Agreement and the GACP Credit Agreement;

(i) Taxe:s - all liabilities for'faxes of the Seller; and

0) Other- Claims arising froln or in relation to any facis, circumstances, events or

oçcurreuces exìsting or arising prior to the Closing Time, including without

Iimitation liabilities relating to any breach of larzv' and product liability claims'

except, in each case, as specifically defined in Section 2.3 as a¡ Assumed

L,iabilitv.

2.5 Assignnlentol'Purchased Assets
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(")

(b)

(o)

(d)

Notwithstanding anything in this Agreemcnt to the contrary, this.Agreement shall

not constitute un ugr"e*ent to assign or transfer any Purohased Asset or any right
thereunder if an attempted assignme¡t or transfer (i) without the qonsent of a third
Person, would constitúte a breach or in. any way adversely affèct the rights of the

Buyer there.u=nder or (ii) is not permitted or enforceablg under Applicable Law
(coll ed Rig'hts'), unless the as-signment is

Assi Selìer Shall use commercially reasonable

all s or cause to bç done all such things âs

necessary . the obligations oJ
the, Sellpr çh manner that the

value of thè bènefit of the

Buyer, and that any;amounts duq and payable, or which become due a¡d payaþlç,

in and undêr tht¡ Restricted Rights âre received by the Buyer and the liabilities are

all liabilities in reS-Þect thereof by
tly pay to the Bqyqr 4U AmAuntS
all sucb Res'trioted Rights. Subject
prìor written ecins.ent oTtþe Buyer,

agree to any modification of any Restricted Rights"

If a çgnsent to tfansfer the Regtricted Rîghts tg tlo Buyer is not .obtaì¡ipd by {hç

Closing Time or.such assignrnent ,is not attainable, the Sellçr a¡d the Buye¡ will
cOopþr.ate ¿ind uSê thêif resfegtive gomtnercially reasonable efforis, ftOm ând, after

the CJoslng TÌrn.g tO impJemeni a mutually agreeâble ariangement pursuant tö

Person.

closi4g, and (c) to the extent not prohibited, be of an administrative nature only,

without any substantive function. The Iluyer shall reimburse the relevant Seller

for any dìreot incrernental cost incurred and indemniÛ and hold each Seller

harmless from and against all Claims, ìncurred or asserted, as a result of any

actions taken pursuant to this Section 2.5.

For the avoidance of doubt, the Palties acknowledge that the fact that any

Purchased Asset constitutes a Restriçted Right shall not (i) constitute a breach of
any covenant hereunder, (ii) entitle lluyer 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 terrris of this S.eotion 2.5 shall, when

,assigne.d, constitute an Assumed Contract hereuhder frorn and after such date.

(Ð Subject to the terms and conditiorrs ofthis Agleement" thp Seller hereby agrees to

assþ to the Buyer on the Closiíg Date, effèctive as of the Closing Time,'all of
the 5e11er's rights, bgnefits and interesls in, to and under the Àssumed Contraots,

in accord¿incJwith either this Agreement oq an AssignmenÍ Qrdel The. Seller

shall use its commerçially reasonablç efforts to obtain atìy necessaxy consents or

approvals in order to assign the Assumed Contacls. The Seller wilf use its
cgmmercially reâsonable eÍTorts to take such other actions necessâiY fo car¡se the

Assumed Contracts to be assigne<t by the Seller trr the Buyer asof the Closing

Time at the expense of the Buye r; prgví{ed, hpwe'¿ef that the.BUyer shall only þ-e

require,J to pay the Cure Costs associated with the Assumed Contøcts in seekìng

such conseíts and shall not be required to pay any othei amountis ln seeking such

r)onsenls. The Buyer will use its comme$ially reasonable efforts to assi'St thc

Seller in oblaining any such consent-

ARTICLE 3
]IURCHASE PIUCE Ah[D RELATED M¡'TTERS

3.1. Punchase Pr:ice

Subject to the other terms ârid provisions of thiS Agreernent(ìnc'luiling Section 3.4_or

Section 3.5), the aggr,egate prirchase prìce payáble to the Seller for the Purchasêd A$Sets (the

"P.urchasè Pricè"), exclusive of all applicable'sales and tra"(rsfer taxes; shall be:

(a)

(b)

(c)

3.2

(b)

(d)

Purch ase Price Alloca tion

(a) llhe Purchase Price shall be allocated by the Buyer and approved by the Seller,

acting rrxsonably, at least two Business Days prior to the Closing Date.

the amount of in cash; Plds

the amount of the Accrued Liability oonstituting an Assumed Liaþilit$ prqvidçd,

lrowever, that in the event that the Acçrued Liabilicy is less'thanE,_ùe^
amount of such Accrued Liability pfus an arhount of CaSh to equal a tolal of

[III; Plus or minus

the amount, if any, contemplated by Section 3.4; pfus or minus

the amoun! if any, contemplated by Section 3.5 (which amount togelfier with the

anrounts refençd1o in Sectìon 3.1(a), Section 3.1(b), to ihe çxtent cash is payable

pursuant thereto, and Section 3.i(c) are collectively referred to as the "Cash

Purchase Price").

l-he Seller and the Buyer acknowleclge and agree that if there is an adjustment to

the Furchase Price pursuant to Section 3.4 or Section 3.5, the amount of the

incre:ase or decrease required shall. ifsuch amount cannot reasonably be allocated

to a particular asset, be allocated soleìy to goodwill.
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(c) Each of the Seller and the Buyer covenant and agree to file their:respeotive Tax
returns prepared in accordance with the allocatìqn as refêrenced:in Section 3:2(a).

3.3. Payment of PurchasePrice and Treatment of Deposit

(a) ThePurchase.Price will be satisfied as follows:

(i) as tq the Cæh Purchase Price:

(Þ)

(ç)

(A) the po Price- equal to th
Dçposit and t will be satisfied
Seller, at the y'er's interest.in t
the actual earnings thereon from the dãte the Depoqit is reoeived by thg

Monitor in accordance with the SISP to but excluding.the Closing Date)
that'is being held by the Monitor; and

(B) the balancp of the C
paym'ent of such amount bY

atthè Closing Time from the
in writing biy the Seller.nôt less than two (2) Busìhess Days prior to the:

Clo;i¡g P4te¡; a:r{

(ir) as tQ the remâinder of the Purchase Price, the assumption bythe Buyer of
thç Açcru,cd LidbilitY'

In the eventtha! prior to the closing Date, an order (a "Payment 6"¿sr''r).of,the

CC44 Cour is obtained directing ìhe Seller to pay'to the Lenders all o¡ ¿rny

in such notice and directi,on, suçh amount to be

r on account of the.amounts owing by the Seller

, the \üells Fargo Credit Agreement andlor the

Agreement as appropriate-

The Deposit paid to the Monitor by the Buyer will, together wìth any actual

earningJ therèon (from the date the Deposit is received by the Monitor in

aocordance with the SISP to but excluding the Closing Date), be:

(Ð held ín trust by the Monitor;

(ii) credited to the Seller, as applicable, at the Closing Tíme 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)

(iv)

forfeitçd ts thc Selier, less any applicable withholding tax, if the Closing

¡elurned to the Buyero lessiany applicable withholding tax, if the closing

.does noÌ oecur:by ioaS'ön 'of the dêfault,of the Selier and the Buyer shall

have no further recotlrse agàiriçt thé $eller.

3.4 Accounts Rec.eivabie Adj ustment.

(a) At leasr two (2) Busineçs Days prio-r to the Clqsing Datc, the Scller shall provide

the Buyer witli a list of Accounts ReceivabJe owing to the Seller at the close of
business on the Businçss Day iri-rmediately Þrio¡ to the date such list of Accounts

Receivable is 'delivered 
to tþ9 Bbyç. (ü9 "Draft Closing l)ate AccountS

Receivable Listl').

(b) Following the deliyery 9f the Draû' Closing Dale Aceounts Receivable List up to

and inoludingiho Closíng Time:'

(i) wi'thqut lim¡t¡ng ¡be.gçherallty of Sçotitrn 7,1, ttie Seller shall ieasonably

to provi$e thç Buye^r fi¡U acçess to the bqoks and

udirigthe woik papers of the Acquired Business,

in connçcrfign lvith, lh9- fçiew pf the l)¡aft' Clssing Date Accounts

Receivable List, ànd the Sþller shail make reasonably available to the

Buyer the ìndividuats heçessary and./or responsible for the preparation of
the Draft ClbsingD,ate Accounts Recefvabf e List;

(ii) if the Büyer dïsagrees wfth any of the Accounts Receivable set forth on

the DrAft Closing-bate Acpo.unts Receivabl: List the Buyer and the Seller

shall attempl, u¡ goqd their differences with respect

thereto prioi to thelclos e any amendments to the Draft

closing Date ^Accounts Re as mutually agreed to b¡r ¡¡e

parriqs or as may be required by the Buyer (the "Final closing Date

Accounts Recejvable List")-

(c) In rlre event that the Final Closing Date Accounts .Receivable List states that the

t\ccounts Receivable as at the Closing Time wilì be equal to or less than

tII, ihe Cash Purchase Price shall be reduced on a dollar for dollar basis
-in arr amìunt equal to the difference between In and the dollar amount

of the Accounis Receivable set forth on the F-inal Closing Date Accounts

Receivable List.

(d) ln the event that the Final Closing Date Accounts ìleceivable List states that the

Accounts Receivable as at the Closing Time will be great'er than ' 
the

Cashr Pi¡rchase Price shall be increased in an amount e<trual to (i) the difference

LECÁL r 4JE1æ57 ló



74

-31 -

3;5

between the dollar amount of the Accounts Rçce-ivable set forth on the Final

Closing Date Açco.unts Recpivable List:and , muitiplied by (ä) 75%.

Vehicie Adjustment

(a) At least two.(2) Busìness Days prig ide,

the Buyer with a list of Vehicies in
substartially the Sãme foiÌn âttãcbed the
.Business Dãy immçdiately p¡iqf to the date 5uch list of V.ehjcles is delivered to

the Buyer (the ¿'Draft Vehicle Location tist"),

(b) Following.the delivery,o-f the Draft vehiole LoqatiQn List upTô aftd ihclil.ding:the
C.losing Time:

(i) without limiting the generality of Section 7.1, the Seller sháll reâsonably

cooperate with the Buyer tô peÍnit thg BUyel to -oondùst a :physio¿l
ïiventory count of the Vehicles to veriff the quantity a¡.d tqçatiqn' of the,

Vehicles' incMing ftll acpess to the. bools and r.eoords of the Seller', in
connection wiih the reviçw of thg Draû V.ehiole l4cation- Li-st, anÊ th'e'

Buyer the individuais
of the Drâft vèliícle'
tracþ o1 mair,ûain'!he

Vehicl¡*; arid

(iÐ if the Bu sles'sgJ;

forth oh Pr shall.

attefnptr thereto

prior io the Closing Time and make any amçndm'ents tothe D:aft Jehigle
Location List as mutually agreed to by the parties or as:may be requfred by

thç Buye¡ (the "Final Vehicle Location LM')'

(c) In the eyentthát the Final Vehicle Location List states that:

(i) the quantity ofnon-motonized VehiçleS is le$s than l%:changcd froin thç

quántity of non-motorized Vehicles listed in schedule B, then no

adjustment to the Cash Purchase Prioe: with respgct to non-motorized

Vehicles shall be made;

(ii) the quantity of non-motorized Vehieles is greater than lYo higher from the

quuntity of non-motorized Vehicles listed in Schedule B, then the Cash

Purchase Price with respect to non-motorized Vehicles shall be increased

uy I for each non-motorized Vehicle of a nature and type as those

non--oiõrir"d Vehicles listed in Schedule B that is in reasonablg workin!
condition that is greater ilhan lyo higher from the guantity of non-

motorized Vehicles listed in Schedule B;

(iii) the quartity of non-motorized Vehicles is greater than l%o lower ûom ihe

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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Uy I for each non-motorized Vehicl,¿ of a nature and type as those

non-m.o. -terized Vehic_les listed in Schedule lB that is in reasonable working

condition'that is lower than l% lower from the quantity of non-motorized

V'ehicles listed i¡ Sihedule B;

(Ð the quantit-y <.¡f motorized Vehicles is greater than the quantify 01'

rnotoiized Vehicles listed in Schedule B, then the Cash-lg¡gþse Price'

witn ieJp"ct,to Ìniito-rizèd Vehiclcs shall be increased uv I for each

motorize{ Vehiclg of a nafurç and. type æ those mofo¡ized Vehic.les listed

in Sbhcdule B, that is in reasonable working condition that is greater than

thE qqantity'of:r¡otorizetl Vehicles listed in Schedule B; and

(v) the qua-ntìty of motorized Vehicles is lqss than the quantity of motorized
Vehictes tisted in Scliedule B, then the Cash þþ4g" Price with respect

to motgrized \¡ehicles shall bL'decreased by Ifor çaoh motorized

Vehiole of a nature and type as those motolized Vehicles listed in

Schedule.E that is in reasonable working condition that is less than the'

quantity ofmotorized Vehicles listed in Schedule B,

of each of the payments oontemplated by S:ection

;3'!(9[v), inclusive, shall be aggregated and suçh

all increase or decrease, as the case may be, the Cash
'Pùtchase Priee on a dollar for dollar basis.

ARTICLE 4
REPR,ESENTATIONS AND WARRANTIES BY THE SELLER

The Seller represÞnts and warra¡ts to the Buyer as follows, and acknowledge thât the

Buyer is felying ilp;on the following r€presentations and warrirnties in connection with its
purchase of the Purc'n-aspd Assets:'

4.1 Corporate.Exisfence

The Seller is a corporation d¡ly formed and validly existing under the larvs of Canada.

The Seller ðoes not or,yn, or have any interest in, any shares ofany corporation which carries on,

in whole or in part; the Acquired Business'

4.2 Due Äuthorization and Enforceabilify of Obligations

Subject to the ir;suairce of the Approval and Vesting Order:

(a) Seller has all necessary corporate power' authori¡'and capacity to:

(Ð cntgr into and deliver this Agreement and the' Closing Documents;

(ii) carry out its obligations under this Agreement a¡rd the Closing Docutnents;

¿rnd

(iii) own or lease and to operate and use the Purchased Assets and carry on the

.r\cquíred Business as now conducted by such Seller;
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(b) the execution, deliyery and pe¡formance of this Agreement and the Closing

Documents, and the consummation .of the trânsâctions oontemplated by this

Agreement and the Closing Documents, have been duly authoriZed by all
necessaÍy corporate action ofeaoh Sdllèr; ánd

G) assuming the accuracy of the representations and wana-nties of the Buyer in

¡Ar,ticle 5, this Agreement dÖes and the Closing Doouments, when executed by the

Seller will constitute Valicl and ¡¡¡ding obliga.tio.ns of øsh Seller enfoic"eäble

against it in açcordance with its terms-

4.3 Rçiden.qe of !hç Selle¡

The Seller is riot a hon-rçsident of Canada for the purposes of the' Income Tax Ac1

(Canada).

4,4 Taxes

The Seller is duly registered u¡rder Subdiviçion (d) of Div _eSlg1{ lSr
Legislation with respect to the GST and HST;, and. under Divis'iq& III. oT TiJlç I of
th;QST Legislati'ori wirh respect to tlie QS.T; a¡rd will pfovìde,:its fegistiatiori iìumbersto the

Buyer prior to Closlr.tg.

4.5 Employees

(d)

(b)

4.6

Neither the seller nor 168886 is currenlfy a paÉy to any cqusctiYq4greer¡g¡t and

nóne Of the Assumed Erlployees will be subject to any collective agreement on

the Cl.osi¡g Þafç,, No trad.p union; cqunçjl. o-f bade l¡nions, 'çmployep hargaining
agency or affiliated bargaining agent holds bargaining rights with respect to any

of tfrê Employees including by way of certification, interim certification'

voluntary recogrition, relatçd gmployer Qr suç-gesso-r employê¡' rights, nqt, to the

Seller's knowledge, has applied or threatened to apply to' be certified as' the

ba¡gaining agent of any ofthe Employees.

No Employees are subject to an emplgyment cóntract with seller or 168886,

wriüen õr oral, which cannot be,terminated with the provision of notice- To the

Seller's. knowledge, each consultaät and service provider has been properly

classifred as an inãependent contracto¡ by the Selle¡ or 168886, as appliçable, anrJ

neíther the Seller nòr 168886 has received any notice (in writing or oral notice)

from the consultant, service provider or any Governmental Authority disputing

such classification.

Pensions

(a) Other e Seller nor 168886 sponsors or

partici d none of the Employee Plans

provid ination of service to Employees

or to the beneficiaries or dependants of the Employees.
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(b) The consummation of the transactio¡rs cont€mplatod by this Agreernent shall not

rgsuilt for any amounts wilh resp.ect to: (i) .any

Bmplo Schedule H; or (ii) the Sears Registered

Fensio o such pension plans (with the excepticin.of

ary A{isumed Ehlpioyee Plan or any successor pension plan that is a Buyer

Employes'Plaq).

4;7 No Othèrlì,epresentations" Warranties or Covenants

Unless and solely Io1he pxfe¡rt exp¡ossly set forth in this Agreemènt, nö:repîesentãtioir,

warr¿ìnty or c69êii¿nt is expressed or ìmplied by the Seller, inclqrJing any warrantieg as io tit.ls;

Encr¡mþrancç, dps.çiiption; merchantabïlity or fìhess for a particular pu{pose, environmental
compliance; conditio4 quaqjt¡ty or qualit¡ or in respect of any otlter matter or thing whatsoever

concernjng thè Aocluif€d Business, the Purchased Assets, the Assrrmed Liabilities or the'right of
the SeUer tq sell er.:4ssig¡ the saine¡ as applicable. Îhe disclaimer in Íhis Section 4.5 is made

notwithstanding the delivery or discl-osure to the Buyer or its clirectors, officers; employeos,

agents or ¡e¡rèsentatìVes of ,any doc.umentation or other information (including any fin4ncial

pr. jeç.tigrts, €;stifnAtes, budgets, offering rhemoranda, management presentations, due diligencæ

materiais ,o¡ other .supÉlçmental data 4ot ineluded in this Agre,ement). V/ithou.t limiting the
or represe¡tatigns,' gxpfeJs :Qr

16 of the Civil Cade of Quéhec,
Contracts fòr the Sale of Goods
slation) do not aPPIY hereto and

are hereby expr.Fqsly.wêlved by !he. Buyer-

ARTICLE 5
R.EPNESENTATIO}ÍS A¡ID "WÀRRANTIES OF TIIE BIryER

The Buyer lepresonts and warrants to the Seller as follow-s, and acknowledges that the

Seller is felying upon the following representations and warranties in connection with their sale

of the Furchased Assets:

5.1 Corporate llxistence

The Buyer is a corporation duly formed, validly existing and in good standing undèr the

laws of Canada-

5-2 Res[dence of the Buyer

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

5.3 tr'inancial Abilily

(a) As o1. the date hereot subject to applicable borrowing conditions, the Buyer has a

fìrm commitment from a lender of at least pursuant to executed

commitrnent letter (a "Commitment Letter") (a copy of ,¡,hich has been provided
to the Seller), which is, and at Closing, will be sufficient to allow it to pay the
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Pu¡chase Prioe, aqd all othe¡ costs and expenses in connection wíth the

:consummation of the transactions contemplated by this Agreement'

(b) The Commitment Letter; in the fonh so delivered, is a valid and legally binding

obligation. of the Buyer, and to. the þowledge of the Buyer, the other parties

thpreto, and is enforp.eabìe,by the Buyer in accordance with its terms, and is in fi¡U
'forcç,qnd qffeot, The Bu1¡er has fully paid any and âll commitment fees or other

, iees required to be paid by the Buyer p.rior to the date of this Agreement pursuant

tô the ter1ns,öfthe,Commitment Letter- As of the date of this Agreement, no event

hâs qççurred which, with or without notice, lapse of time or both, would

const:itutç a de.fault orì the pal"t of the Buyer under the Commitment Letter. As of
the date of thïS Agreement, the Buyer has no reason to þelieve that it will bq

unable to satisly oria timety basis any térm or condition of closing to be satisfigd

by it contained ín the Commitment Lelter. The Commitment Letter constitutes, as

of the date of this ^Agreement, the entire and complete agreeme¡t betweçn the

parties thereto with respect to the financing contemplated thereby (other than any

fee,letter executed in conngctïon therewitþ), and, except as set forth¡ described or

providçd fon thprein, as of the. date of this Agreemen! (i) there are no conditions

preccde¡t to The iespectiVe ob'lig¿rtionS of any financing provider to provide the

lrnancing contempiated under íhe Commitment Letter, and (ii) there arê no

cont¡actual conti.ngencies 0r other provisìons under any agreement (including any

side.letters) reiatìng to thejtransacti.qns qontemplêied by this Agreement to whioh

the Buyer or any. of its affifiaJe$ iF 4 party lhat would ppr.rnit the frnancing
pfovi(l-er tq rcduóe'th'e total ârirount of the fìnancing contemplated under the

Commilmçnt'.tefie¡ below the arnount required to enable to the Buyer to have

suffÈient funds available to pay the Purchasç Priqe or impose any additional

condition precedent to the ¿ivàilabïlity of the financing under the Commitment

Letter.

5,4 Absence of Conflicts

The Buyer is not a partv to, bgund p¡ affeeted 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, certifìcates, consents, directives,

notices, licenses, permits, varjances, registr¿tions or other rights issued, granted or given by or

from any Governmental Authority; or (c) any agreement or other documen! in each case, that

would be violated, breached by, or under which any default would occur or '¡'ith 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 elrtered 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 Lau, or any governmental authorizations, appiovals,

franchises, orders, certificates, consents, directives, notices, licenses, permits, variances,

registrations or other rights issued, granted or given by or from any Governmental Authority, that

woutd not have a materidl effect on or materially delay or impair the ability of the Buyer to
consummate the úansactions hereunder.

5.5 Due r\uthorization and Enforceabilify of Obligations
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The Buyer has all necessary corporate power, authority and capacity to gnter into and

delivef this Agreemçnt and the Closing Documents, and to carry out its obligations under this

Agreement and the Closing Docunlents. The execution, delivi:ry and performance of this

AgreÞmeirt and the Ciosing Documents, and the consummation of the t¡?rnsactions contÞmplfitèd

by this Agreement and the Closing l)ocumerits, have been dul), authorized by all neqessary

,còrpprate âctío_n sf"lhli,Buyqr. This Agreqment does and when executed a¡rd delivered by the
'nuyet the Ciosing l)ocuments rvill constitute valid and binding obligations o.[ the Buyçr

çnfo-r'ç-eâble,against it in agçordance with its terms.

5.6 ApprovalSandlConsents

Exc uance of the APProval an (b) Y

Apptovâls, nt that may be required in thé a

Pufchased ation, consent or appr.oval h o y

Govçr¡ment4l Autltor¡ty, çourt or.other Person is reguired in connection with the execution,

delivery or pertbrnrance of this Agreement by the Buye¡, and e,ach of the agreements to be

çxpc¡tgd:arid dçlivf;rçd by the Buyer hereunder or the purchase of any of the Purchasêd ,A.ssçts

hereundier,; exÞept. lor an¡, äuthorizations, consents, aþprovals, filings or notices of any

Goverjrmentai Authority, cóurt or Ferson that would not ha'¡rrg a mâteriêl effböt on or rnatcrially
.detaJg¡'irnpAiithi) ábilìilyìof the Buy.er to consummate tho transactions h9-reunde¡.

,5;7 GSfr H,Sf :rnd QSTRcgÍstratlon

Tlio, Blr,yeJ is of will be duly registered un
,and }trSTlegislalion with respect to the GST and

QET, and has providecl or wíll prior to:Closing p

aooerdan.çe with Section 7.7(h).

5.8 Litigation

There are no Claims, investigations or other prgceedings, ii'rcludirig appeals and

apptications fol revieu,, in progress or, to the knowledge of the tsuyer, p'ending or threateued

egeinst Of relating tO the Buyer which, if determjned adversely to the Buyer, w.ould

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

(b) e4join, r:estrict or prohibit the transfer of all or any part ofthe Purçhased Ass9ts as

contentplated by this Agreement; or

(Ð prevent the Buyer from or delay the Buyer ìn fulfiliing any of its obligations set
' out in this Agreement or arising lrom this Agreemertt-

5.9 .AS Is, Whcre Iti

(a) The Bu¡,e¡ acknowledges and agrees that it has conducted to its satisfaotion an

indepenclent investigation and verifìcation of the Acquired Business, the

Purchased Assets (including the state of title thel'eto and/or tfre state of any

Encumbrances and Permitted Encumbrances), the Assurned Liabilities and all

related operations of the Seller, and, basecì solely thereotr, has determined to
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'proc€ed with the trAng

relied solely on the res
:and fhç representâtions
forth in, Article 4,,and
other rep¡esentations, ryarranties and statements of any kind or nature, oXpressed

AND V/ARRANTIES OF TITE SELLER
ALLY SET FORTH IN ARTICIE 4: (A) THE

BUY.ER IS ACQUIRING THE PIJRCHASED ASSETS ON AN 'AS IS,

PREMISES, THE EXISTENCE OF ANY DEFAULT ON THE PART OF THE

SELLERS OR LANDLORDS, T}IE USE PERMITTED ;A'T ANY OF THE

PREMISES, THE EXISTENCE OF ANY ENCUMBRANCE AND/OR OFF-

TITLE COMPLIANCE MATTERS AFFECTINGTHE PURCHASED ASSETS,

OR TIIE SELLER'S LEJ.SEHOLD INTEREST TTIEREIN; AND WITHOUT

LIMITINGTHEFOREGOING,ANYANDALLCONDITIONSOR
WARRANTIES EXPRESSED OR IMPL]ED PURSUANT TO THE SALE OF

GOODSACT(ONTARIO),THEINTERNATIONALCONVENTIONON
CONTRACTS FOR THE SALE OF GOODS (GENEVA CONVENTION) AND
ANY OTHER APPLICABLE SALE OF GOODS LEGISLATION, WILL NOT

APPLY AND ARE FIEREBY WAIVED BY THE SELLER AND TI-IE

PARTIES AGREE TO EXCLUDE THE EFFECT OF THE LEGAL
V/ARRANTY PROVIDED FORBY ARTICLE 1716 OF THE CIVIL CODE OF

QUÉBEC AND THAT THE BUYER IS PURCHASING THE PURCHASED

ASSETS AT ITS OWN RISK V/ITHIN'fHE MEANING OF ARTICLE 1733 OF

LECAL ì ¿5E-ì0057 Ió
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(b)

(c)

(d)

'fHIl clvrL coDE oF QUÉBEC, AND ANY AND ALL CONDITiONS,
.WARIIANTIES OR REPRESENTATIONS, REGARDING
MERCHANTABILITY, PFrySICAL OR I¡INANCTAL CONDITION,

DEÍICRIPTION, FITNESS FOR A PARTICULAR PURPOSE, EXISTENCE OF

LA'ÎE].IT DEFECTS, QUALMY, QUANT
OF IN:TIELLECTUAL PROPERTY RIGHT
VA]-IDITY OR ENFORCEABILITY
INTEI,,LESfUAL PROPERTY, ACQUIR.ED C()MPANY INTELLECTUAL
PROPERTY OR LICENSED INTELLECTUAT PR.OPERTY RTGI{TS, OR

ANY OTHER THING AFFECTING THE ACQIIIRED BUSIMSS, ANY OF

T}IIi PURC}IASED ASSETS OR TIü ASS.UME,D LIABILITIES, OR IN
ITESPECT OF ANY OTHER MATTER OR. TIITNG WIIATSOEVER,
INCLUDING ANY AND ALL CONDITrcNS, WARFUÑTIËS OR

REPRF:SENTATIONS, EXPRESS OR IMPI-IED. IìURSUANT TO A}IY
AP,I}LICABLE LAW IN ANY JURISDICTION, WHICII Tf{E BTIYER

CONFIR.MS DO NOT APPLY TO THIS AGREEMENT', AND ARE HEREBY
WAIVËD IN THEIRENTIRETY BY TI]EBUIYEII..

1'he Buyer has received a copy of the Assumed ses and is

farniliar with the tenns, agreements, covenânts' conditions

therein. The Buyor shall be.ãl"ly tetponsible'fornt attemptìng'

the obtaining of the applicable consents cohterfipl¿ited by Sectlon 7.3 or SeÔtion

1.4.

Neither thp Seller nor, except as set forlh in the appticable A.ssumed Real Property

Leases, the Landlords shall be responsible fof making any rep4irs, replacemerits,

reno'/ations, alteratiotts, improvements or Upgrades or undertaking ¿ny

remsdiation to address a Release in or to the Preniises or any parl thereof, and it
olo cost arid
any repairs,
in .or to the
as maY be

required by the Buyer trt make the Prelnises suitable ness or

any other putposes irnd to unrlertake any reql desired

remedial.ion to address a Release at, onr under t y such

Premises or any part thereof.

Except as set forth in the applicable AssUmr:d Real Property Leas€s, the¡e is no

rent free period or fixturing period under fte Assumed Real Property Leases-

Neither the Seller nor, except as set forth in the applicable Assumed Real Property

Leasr:s, the Landlords have any responsibility to pay any form of tenant

induc,ement, tenant allowance, or other lease-takeover payment to the []uyer.
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(e) Thç Buyer ackngwledges that the Assumed Real Property Leases may bp subject\:/ 
to the Þermitted Enc--umbrances and the Seller shall not bç responsible for

rectifuing any Permitted Encumbrances prior to the Closing Date, other than as

contempla{ed bY this Agreement.

(Ð The Buyer acknowledges and agrees that: (i) the representatiorrs and warranties of' 
the Seller set forth in Article 4 wil! merge ôn, and,Fhall noI sÙrv

and (iì) the Seller will not have or be subject to 4ny liaþitüy or

Oblig¿ition tp,the Buye¡ or any gther Person resulting from (nor will the Buyer or

a¡ry,ãther Person have any clãim with respeot to) the distribufion io the Buyer, lhe

Buyer¡s use of, or reiiance on, any information, docuimerils, projëctioils, foT,ecasts

or åfh". i¡aterial rrade available tô the Buyer in certain ('data rooms,'i confidential

information memoranda or management presentatipns in expecþtiOn qf; or in
coilhêclion With" the transactions contemplated by this Agreement, regardless of
the legal theo{y under which such liability or obligation may be sought to be

imposéd, whether sounding in contract or tort, or whether at law or i¡ equity; or

gihe.wise. None of the representatives of the Seller, whether in an individual,

corpo'.te qr piher capagiiy, will have or be subjecl to aly suçh liability or

indemnifi oation oibligations.

(e) The rernedies êxpressly set forth in this Agreement a¡e the Buyèr'l ßöTe. a¡ö
exc.lusive remedies relating to this Agreemento the Clos¡ng þgcyments, the

tranisactions contemplated hereby and thereby, the: Acquired. Business, îhe
purchqsed Assets, the Assumed Liabilíties and âll related operâtiÓnsi qf thë Seller

o¡ either ofthem.

Tlis sçction 5,9 will fiot merge on Closing and is deerriëd ineotpoøted by

refeîence in all'Clos-ìng Documents.

The B-Uye-r. acknowledges and agrees that the enforceability of this Agreement

-agains! ih" S"llur is subject to entry of the Approval a¡rd Vesting Ortler.

6-l Conditions for the Benelìt of the Buyer and the Seller

The respective obligations of the Buyer and of the Seller to consummate the transactions

contemplated by this Agreernent are subject to the satisfaction ol or compliance with; at or prior

to the Closing Time, each ofthe following conditions:

(Ð No Law - no provision of any Applicable Law and no judgnrent, 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;

(h)

(¡)

,5,10 Invêstment Canada Act

The Buyer is a !'Canadian" or a "WTO Investo/' within the meani¡g of lhe Invesltnent

Canada Act, and thè regulations thereunder.

ARTICLE 6
CONDITIONS
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Regulatoryt4pprovals -the Regulatory Approvals shall irave been obtained; and

Caurt Oràers - the Approval and Vesting Orde¡' shall have been iSsued and

e¡ùered ,and sUch ordr:r shall not have been rev':rsed, modified, amended or

stayed.

The Palties acl<nowledge that the foregoing conditions are for the mutual benefit of the

Seller, on the one tran<l, arid the Buyalr, óri the othei hand. Any condition in this Section 6.1 may

be waived by the Setier, .on the one hand, of by thq Bgyqr, on the other hand, in whole or in.pa.rt,

Without prejudice to any of 'thèir respectïve rights of termination in the event of, non,-fulfillment

of any o-thei conditiqrÌ in Whqlç .or in Bart. Any such waiver will'be binding on the Sellcr onthe

Buyer, as apþlìr:able, only if made in writing.

6.2 Conditions for ihe Benefit of the Buyer

The obligation of the Buyer to consummate the transâctions cöntemplated by this

Agreement is suõject to the satísfaótion of, or compliance with, or waiver by the Buyer o{, aI or

ptior to the Closing Timq, each, of the follpwing conditions (each o;iwhich is'acknowledged to be

for the exclusìve benefit ofthe Buyer):

(a) ComP{mrcewíth Cqve a

with any :of the coven d

the' u¡aller if such breach or non i

Effe'sU

(b) Trtth o! Reprcsentaiíow and lfiarrantìe;s - thg represen'tations and warranties of
tfrre Sçlier eoirtained in Artiote 4 shall be truo and córrect on and as of the Closing

f)ate,- as if made on and .as.of such dafe (except for ¡epresentations and v¡a¡¡¿4ties

rnadÐ a$ óf specified date, fhe accuracy of rvhich shall be determined as of suqh

specified d¿¡tdi except wheie the failùre to be sr¡ true and correct would not,

ìndividually or in the aggregate, haye a Material Adverse Effect;

(c) (ffic:er's Certificate - the Buyer shall have received a certificate confirming the

sáiisfactio¡ oi thg cpnditions qontained in Sections 6.2(a) (Compliance with
lations and VIlqrrantie.y', signed for and

liability by .an executive officer of the

he Buyer, in each case in form and

substan<:e reasonably satisfactory to the Buyer;

(d) l'ransition Services Agreement - the Seller shall have delivered to the Buyer the

liansition Services Agreement duly executed by SCI; and

Key Consents-All Key Consents shall have been obtained by the Seller, either

through written consents or Assigrungnt Orders.

6.3 Conditions for the Benefit of the Selle

'fhe oþligation of the Seller to consummate the transa,;tions contemplated by this

Agreement is sirbject to the satisfaction of, or compliance r¡,ith, or lvaiver where applicable by

(b)

(c)

(Ð
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the Seller of, at or prior to the Closing Time, each of the following conditions (each of which is

acknowledged to be for the exclusive benefit of the Seller):

(a) Performance of Covenants - the covenants contained in thìs Agreement to be

perfor,med by the Buyer at or prior to the Closing Time shall ,haye been performed

in all rnaterial respects as at the Closing Time;

(Ð T,ruth of Representations ahd Warrantr¿s - lhe representations and warranties of
the Buyer contained in Article 5 shall be tr'uq and coffeçt in all matçriai'respects
on afld as of the closing Date, as if made on and as of suol date (exçepi for
representations and lvarranties made as of specifìed dâte, the. accuracy of whieh

shall be determined as of such specifìed date);

(.") Oficer's Certifcate - the Seller shall have received a certificate confitming the
" 

sätisfaction oi the conditions cont4ined in Sccjions. 63(a) (.Perþrmance of
Ccivenants) and 6.3(b) (fi.uth of Representaiions and Wanqnt¡¿. s) signed for and

on bçhalf of the Buyer: withoui peisonal liabihty by an executive offìcer of fhe
Buyer; in form and substance satisfactory to the SÊllef,, each acting Ín 'a

co-mmercially reasonàb le manner; and

(d) Transition Services Agreement - the Buyer Shal{ have 69fj¡rQt'äd tö tlie Sellei the

'Tiansition Services Àgreement duly exeouted by the .Buyef'

ARTICLE 7
ADDITIONÄL AGR,EEMENTS OT THE PÄRTTES

1,1 Access to Information and Customers

Until the Closing Time, the Seller shalt give to the Buyer's personrrel en$aged in the

transActions conlemplatJd by this Agreement rdtheir accountants; legal,adv-isers, consultants,

financiai adyisors uìd t"pt"r"ntatives during normal br¡siness hour$ reasonable access, to its
premisos and to all of thé books and records relating to the Acquìred Business, the Prrrchased

Assets and the AsSumed Liabilities and to the Employees (who are actively at worþ, and shall

furnish them with all such information relating to the Acquifed Business, the Purehased Assets'

and the Assumed Liabilities as the Buyer may reasonably request i¡ cörurÞction ü¿ith the

tr4nsactìqns contemplated by this Agreement; provided that any such access_shall. be 9o$t19tea
at the Buyer's expense, in accordance with Applicable Law, under the supervision of the- Sellci's

p"rronn"i and in such a manner as to maintain confidentiality and not to unreasonably interfere

*ittt t¡" nofmal operations of the Acquired Business, and the Seller will noi be required to

provide access to or copies of any such books and records ìf (a) the provision thereof would

cause the Seller to be in contrave¡tion 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 @) cause the Seller to be found

in contravention of any Applicable Law, or contravene any frduciary duty or agre€ment

(including any confidentiality agreement to which the Seller or any of their affiliates are a party),

it U"ing understood that the Seller shall cooperate in any reasonable efforts and requests that

would ìnable otherwise required disclosure to the Buyer to occur without so jeopardizing

privilege or contravening such Applicable Law. duty or agreement. Without limiting the

îor"going, the Seller shall, upon the Buyer's request and until the Closing Time, use its
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cornmercially reasonablo efforts to facilitate discussions between thc Purchaser and any third

party çustorner o.f the Selle-r or any Landlord.

7,2 Conduct of Business Until Closing Time

Excepq (l) as contemplated or permitted by this Agreement; (2) as contemplated by thÇ

budget delivered in açcordance with'the DIP Facility; (3) as Recessary in connection with the

ccAA Proceedings; (4) as otherwise provided in the Initial order and any

prior to the Closi¡g Time;' (5) a5 réquired by Applicable Law, to the

practicable having rãgard to- the CqAA Proceedirigs; or (6) as oonsêntqd to by the Bïyer:in
writirtg, such consent not to bg onreasonably withheld, conditioqed or delay-ed, the Selle¡ sha[;

(a) (i) ,:perate the Acqufred Business oily in the orclin:uy cöurs-e of business in all
material resÞects cõnsistent with past practice, including, without limitationt -the

application ãr reliance on all prepaid expenses to fund the Setlçr's busineqs qnd
' the wìthdrawal or reduction ôf any deposits; (i

of,forts to preserve the Purchasgd Assets; (iii) use

to prgserve its busiire.ss organization, includíng
emirio.¡eos, and its business relationships and goodwill tvjth customers, supp'liers

und oihut" havíng business dealings with it; (iv) pay Ahd dischêige the dþþtS

autLrorizçd by the 'CCAA Court
and (v),use commereially rpason

niãtÊria.l :insuranóp policies and b

(b) not" wilhoUl the prìor \4/rittQf¡ consent of the Buyer (the ganting of such consent

to bê in the Buyer,s sole discretioQ: (i) transfer, lease, license, sell, .4b,aridon1

.ar.eête trny Errgi¡mþrance (other than Permitted Enoumbrances ,and Enc.umbfance-s

¿rsso-ciakã with or permitted by the DIP Credit Agreemertt) oñ, ôr otherwise

<lispose of any of the I,urchased Assets (except in the ordinary course of btisirieSs,

consists:¡t wiih past practice); (ii) materially increase the compen5ation or be¡efits

oiany Employe", e*"ept foi io"i"as"r in ail material rpspects aonsistont v/ith past

practice: o.. in accordance with employment Contra<:ts; (iii) establishr adopt, eht€r

into, amgnd or tetminate âny Employee Plan or any plan, agreer'nenl, progftIm'

poliiry, trust, fund or other arralrgement that would be an Employee Plan if it'wore

in existjinc" as of the date ofthis Agreement; (iv) (A) materially 4mend, teimi4ate,

or assign a4y Personal Properry Lease, Assumed Real Property Lease or-:other

l¿tatr:rial Contract, (B) enter into any lease, Oontract, license or other commitrnent

related to the Acquired Business that urould constitute a Personal Property Lease,

Asslrmed Red Ploperty Lease or other Nlaterial Contlact; (v) enter into any

Contra<:t which materially restricts the ability of the Acquired Business to engage

in any business in any geographic area or channel ofdistribution; (vi) acqui¡e a¡y

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 Ap¡rrovals ¡rnd Consents

(a) V/ithin ten ( | 0) Business Days of the date of this Agreement,
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(b)

(")

(d)

(Ð

(D the Buyer shall fìle a request fot 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-mgrger notification filing under the

Competítion lcl unless the Parties mutually agree no sush pte-mergél

notifìcation filings shall be made or agiree to make such pre-merger

notification filings ât a latçr date;

(ii)

;

Minister of Transport undet the CTA; and

(i¡i) to the extent mutual eller AUd" fhe BUye-r

shall make all fil under anY other

applicable cornpetit mílar iaw, and the

Buyer will reQuest a

The Seller and the Buyer shall cooperat9 and. ìecessary

information and reasonable assistance. as the.o ctig^n with

its preparation of any filing or subräission il connectién with obtaining the

Regultitory Approvals.

confìdentiality concerns' provided that extçmal legal counsel to the Buyer and the

Seller shall receive non-rãdacted versions of drafts or final submìssíons, filings or

other written communications:tô the Governmentiai Authority on the basis that the

redacted information will not be shared with their respective clients.

Competîtion Act and the CTA.
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additional infbrmation and documents, including, without limitation, information

w¡itten consent of the Buyer-

'The seller and the Buyer will nol to take any action that wiil have the effeot:of

'Ihe Buyer;shall be responsible for payment of any appiicable filins fees under'thç

CompetitionAct.

As soon as reasonably possilile following tbe datp þereof; thp Scllcr: and thq Buyer

shall:

-44-

(i) make all such filings and seek all su

authorizations with any other Govem
required lor t:onsummation of the

Agreement, ancl the Buyer will reques

and

use their reasonable best efforts to obtain the issuance of the Approval and

Vesting Order on or before the relevant Mile:stones.
(ii)

'fhe Seller shall use their commercially reasonable effotls to obtain all consents,

approvals and Governmental Authorizatio¡s with respect to, atrd provide any

ioti..r under, any Contracts required in connection \'/ith the completion of the

tran:sacl.ions contemplated by this Agreement at or beftlre the Closing Time on

terms acceptable to the Buyer, acting reasonabl y. The Buyer shall use its

comme'rciaily reasonable efforts to cooperate with the Seller in connection with

the lbregoing.

(e)

(h)

(Ð
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7.4 Landlord Consents

(b)

(c)

(d)

(a) Thç seller covenants.and agrees to use commereially reasonable effortq to obtain

this Agreemørt as well as the tenns of the App¡oval And Vestiqg Ordçr and any

AssiBnment Order.

TiliriJ"'ï 
iflI' [335.1 ""iï:

Landlord in connection with such Landlord's consideration of the Seller's request

for consent to assign the applicable Assum€d Real koperty Lease to the Buyer.

The Buyer shall be solely responsible for any and all reasonable expenses and

fees in ðonnectiolt with obtaining the Landlord Consents; provided, however that

the tsuyer ired with the

AssumèdR 'ins erequired

to pay any se€ ill use its
commercial s to lr consent'
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(Ð

(e)

(g)

An¡f Landlord Consent must be on terms rvhich are acceptable to the Seller and

the Buygr, each actingreasgnablY.

If the Seller are unable to obtain the written consent of a .Landlofd to the

the Assignment Order.

prpvifipns of ths Initia.l Order and the SISP Order,

obtained in the definition of Exoluded Assets'

The Seller shall not be obtigated to obtain any acknowledgement, status certjficate

Or estoppel certificate in respect of any Assulned l(eal Property Lease from ary

Landlord.

7.5 Covenants Relating to this Agreement

(a) Each of'the Parties shall perform, and shall cause their afTiliates to perfoûh, all

obligations requìred to be performed by the applicable Party under this

Agreemen! co-operate with the other Parties in connection therewith and, subject

to the directions of any applicable courts to tlre Selleç nse commercially

reasonable efforts to do all such other acts and things as may be necessary or

desi¡able in order to consummate and make effe,:tive, as soon as reasonably

pracricable and in any event prior to lhe Sunset Date, the transactions

LE6^ì- l:{5830057 l6
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contemplated by this Agreement and, without limiting the geirerality of the

forsgoing each PaÉy shall and, where appropriate, shall Cause each of its
affiliates to:

(Ð negotiate and use its commercially reaso4able efforts tp økg. of cause tq bq

taken all aations and to do, or oause to be done, all. things necesqar.y'

proper Ofadvisable to satisff theconditions pre.cedentto the öbligations of
.suoh Party hereunder (including, where'applicable, ¡ggotiating io good

fai.th with the applicabte Governmental Authorities and/or thìr{ Persons in
coflnectiqn thérèwith), and io caùse the fùlfillment at the earliest

practicable date of ali of the conditions precrderrL to the other P-arty"$

ob!ìgations to ponsumriâte the transactions contemplated hereby; and

(ir) not take any action, or refr4in from takiug any attiqn, and usê

comr¡rercially reasonable efforts.to not permitany action'to betaken orrngt

takenn whiçh. would reasonably be expected to'prêvent, nlâterialJy delay or

otherwìse impede, the consummation of the transactions oof¡templated by

this Agregmenti

(b) The Buyer hereby agees; artd hpreby agrççs to cause its repres,entativss'tpt lçeep

the^ Scller:i¡tfoimëd ôn a reasonably current.basïs, and no less. frequently than'on_a
nç artd as fgaFaÍiably

Progress iû tems of ths

(") s tQ cause its repr.espntativgs tot ke€p

basis,.and no iess ftequently than on a

other meéting, and as reasonablY

re.çested by the Buyer, as to the Seller o¡ the Monitor's progrsss in terms of the

satisfactisn of ih.e oonditi'ons precede: contained herein'

(d) The Seller and the Bqyer agree to exqçute ênd deliver such other doçumqnls,

certificates; agieements and other writings, and to take such olher actions as, may

be reasonably required to cqnsummate or implement as spon as reasonably

practicable, the transaction s conteniplated by thi s A greement'

(Ð 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'

Release; Acknowledgcments; IndemniÇ

(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, Ílom any and all actual or

potential Claims which such Person had, has or may have in the future to the

ãxtent relating to the Purchased Assets, the Assumed Liabilities, the Excluded

Assets or the Excluded Liabiiities-

t-EcAL l458lm-s? l6
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(b)

(c)

(ii) the Buyer's aecess in,accor:dancewith Sectirrn 7.tr-

Tax Matters

(b)

(c)

-48-

Real Property Leases, and shall on and

entur into such assumption ag onably

rgquire, in f,orm and substanc" acting

reasonerbly and wìthout dçlay.

Clajms arising fiom, in conneotiort'with or,related:i.tt 4¡ty matmer whats.oever to:

(Ð the Buyer's failure to pay when. duq an<l perfbrm and discharge, the

Assumed Liabilities; and

7.7

(a)

clairn, litiggtion or otherwise, unles-s required by applicable Tax laws. The Buyer

and the S.eller shall each be responsible fo¡ tlre pt'eparation of, their own

statemeilts requirgd þ be filed undçr th€ rncome T¿s A¿t (Canada) and other

simila¡ :lorms in accordance with applicable Tax' laws'

All persoqal property
respr:ct to the Purchase
end on) the Closing D
based on the number

shall be liable for the proportionate amourtt of such Taxes that is attributable to

the Post-Closing Tax Period.

Irr respect of the purchase and sale of the Purchased Assets under this Agreement,

to the extent permitted by Applicable Law, the ì3iuyer shall pay direct to the

appropriate Governmental Authority all sales and transfer Taxes, registration

char¡ies and transfer fees payabìe by it and, upon the reasonable request of the

Seller, the Bu¡.er shall furnish proof of such payrnent, and the Buyer shall

LEGAI. l:al8:io!i5? ¡.,
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(d)

(e)

49

otherwise bp lidble for and shall pay to the Seller an ¿unount equal to any such

Tax payable by the Buyer and collectible by the Seller ineluding under'the GST

and HST Legislation and the QST Legislation and under any similar proyiqeial or
territor
Buyer
by the
Applic

To the exrtent permitted under subsection 167(l) of the GST and HST Legislatio¡,
Såctiàq 7S ofihe qST Legislatipn and any equivaient or correspondingpiovision
under any applìcable provincial ortelritorial legislatioll,iniposíng a: siltìl¡it valt¡e

aa¿ed or múlii-stagedrTa.r, the Buyer and the Seller shall jOinIlV elect that no Tax

be payable with 'respect to the pûrchase ànd sale of the, Purchased Assets under

this Agreement. The Buyer and the Seller Shall inake such glection(S): iä

and file theii respective Tax teturns in a manner consistent with suc-h election(s).

The Buyer hereby waives compliance by the Seller with Section 6 of the Retail

SaÌe:s Ìax Acr (Ontario) and with any similar provision cõntained in arly otber

Applicable Law in respecl ofall sales and transfer Taxes, registration charges and

transfer fees payable.

Ifrequested by the Buyer and to the extent permitted thereunde¡ a Seller and the

Buyer will jointly execute an election in the presc¡ibed manner and within the

prescribed time lirnits, to have the rules in subsection 20(24) of the Income Tate

Act (Canada), and any equivalent or corresponding provision under applicable
provincial or territoriaì tax legislation, apply to the obligations of the Seller in

respect of undertakings which arise from the operation of the Acquireil Business

and to which paragraph l2(l) (a) and l2(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 ack-nowledge that such

Seller is transferring assets to the Buyer which have a value equal to such elected

(Ð

(e)

l-EC^¡- l:458100J7 ló
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arnount as cqnsid,eration for the assumption by the Buyer of such obligations of
such Seller.

(h) On Closihg, thp, Bu.yer shall have eiecuted and delivered a certificate, undertaking

and índemnîty which includes its certifìcation of ìts registration numtjers issued

undec tlrq, GST and HST Legislation and QST Legislation, and incorporates the

proy¡s-i9n$ of this Seqtion 7.7 (the "GST/IIST and QST Certificate¡
Uirder.taking and Indemnity"). Thç Buyer shall indemnify and save the- Seller

ha'tmleSs. frôm ,a¡rd :against any and all Taxes including, lransfer Taxes and goods

and senfices-Íax er harmonize.ð sales ta*, as thé oase may be, imposed under the

GST and HST Legislation, the QST Legislation and any other valuç added or

mUlti"St?gqtl'tax ciisales tax, penalties, costs andlor interest which may become

payable by or 4ssqssed against any oftho Seller as a result of any failuie by sttch

Se-ltu t¡l .cpllect alrd i.emit any goods and services tax or harmonized sales tax

payab!ç under the GST and HST Legislation and the QST Legislation or any

simìlarvalue added or.multi-staged tax or sales tax ¡rnd applicable on the sale and

Coriveyânce of the Purchased Assets by the Seller to the Buyer or AS 4 result pf
'a4y ina,c,o.Ufacy -misst4tement, 9r misrqpfesentation rnade by the Buyer in
conneetion wíth pny m¿tter raised in this Section7-'/ or in the GST/HST and QST
Ccrtifibate, Undertaking ,and Indemnity or arìy failure by the B-uyer 

10 
.9.olnply

wrth the Þ¡oyjs"ions of this Section 7..1 o¡ the GST/HST and QST Certificate,

Ûndr;rtakìrrg ¿rrrd Indemnit¡¿.

Emptoyge Matters

(a) No more than ten ('10) days after tho date of this Agreemeut, the Seller will
.deliver,a S¿hÞdrjle,oiall Empioyees (without reference to names), together with,
their pqsi.tipns :and matçriâl tptms of employment inoluding wageslsalary,

incentivr: compensation, service date, age, benefìts and vacation entitlement and

acrJ$4!. Sush ichedule Will be updated immediately prior to the Closing Time as

r.easonatrly requested by the Buyer.

(b) No l¡r1eî than two (2) Business Days follorving the date on which the Approval

and Ve-sfing Order is granted, conditional on Closing and with effect ,as of the

Closìng Time, the Buya. shall (i) offer employment 1o a number of the Emplgyees

consistent with the headcount information listed uncler the heading "Retãin w/ no

Sea¡s" in Schedule P (with the ]ist of names of such Employees to be agreed in
writing by the Seller and the Buyer no later than twc' (2) B,usiness Days following
the date of this Agreement), on terms and conditio¡ls in respect of compensation,

bçneilts, hoqrs ofwork and duties that are substantially sinnilar in the aggregate to

those crurently enjoyecl by such Employees, other than in respect of any

eniitlem¡:nts to any Employee Pension Plans, and (ii) deliver the Seller a list of
any additional Empìoye-es to whonr the Buyel will offer continuing employment

and an offler to continue such employment in a fomr agreed by the Seller and in

compliance with Applicable Law, and shall ¡rhysically offer continuing

ernploynrent to such Enrployees on terms and conditions, including cornpensation,

benelìts, hours of work and duties, that are subslantially simi.lar in the aggregate

to those they currently enjoy. Notwithstanding the foregoing. if on the Closing
Date, an Employee referred ro in clause (i) or (ii) of,this Section 7.8(b) is on an

I ËCA-L I {58lC0S? t6
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(c)

(d)

(e)

(0

upon requqs! ofthe Se[Pl

treatments, shall be the date of the treatment; and (iv) with respeqt to a

prescription drug or vision care claim, the date that the prescription was fìlled.

LECzTL l:15810057 ló
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Buyer shall be responsible for and make all requirt:d contributions and payments

in fglaticin tö the AssrÍmed Employees transitioned to coverage under the Buyer

Empiloyee Plans. If, a! the Closing Date, the transition of any Assumed

Iirrployees,to coverage under any Buyer Employee Plan has npt been completqd,

the Buyer shall be responsible f,or all liabilities ancl obligations under any

E ptoÈç PJan in rçspect of any such Assumed Ilmployees until the Assumed

Emþloyees, have be.en transitioned to coverage unde¡' the' applicable Buyer

Employee Plan.

(g) For purposes of the Buyer Employee Plans in which arry Assumçd EmplqyqeS

p-articipatei, the Buyer shall recognize the service d¿¡te of each s¡rch F.mployee, to

ihe..5amu pxlent th4t s-ervice credit would be givetr under the;analogous Employee

Pian, for purposes of eligibility and vesting, and with respect to any severarlce or

vaaãtiofi plañ, the determination of levels of lircncfits, but not for purposes of
benefìt aðcrual. ìüith respect to each Assumed Employee (and their .eligible

deperidents, as applicable), the Buyer shall use best efflorts to eauqe SUoh Buyet

Emptoyee Plaris'ià (i) waive any eligibitity periods-, evidence of insurability or

pr"-.oistin! 
"on¿i.tioiilim¡tations 

ano lii) hónòr any deductiblQs, co.pafments, co-

insuranc-,e ãr out-of'pooket expenses paid or incurred by qqch Empfoyses,

illcftjdingwith respoct to thgir dependents, ünder cornþarable Employeè Plans'

(h) Foi the avoidance of doubt, the Seller (or 1 68886; as applicable), shall retâfui, ând

the l]uyEf shall not asstìme at the ClosinS, any liabilities or obligations, for
Employeçq:gf thç Sç11çr qr 168886 [hat are not Assumed Employees'

7:9 eeftâin Pàyments or Instruments Received from Third Persons

To the exte¡t ttrat, after the Closing Date: (a) Buyer or an¡l of its affiliates recéives an-y

Þayment ör instrument that is for the account of a Seller accordinl¡ to the terms of any 919-t¡ng
bó"u*ent. Excluded /\sset or Excluded Liability, the Buyer shall, and shall cause its'affiliates

to, prómptly deliver such ,amount or instrument to. the relevant Seller; or (b) ¿ny of thp Sello¡ or
uniOf tn.i.:"ontrolled affiliatés 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 Acqui¡ed Business;

puichased Assãts or Assumed Liabilities, the Seller shall, and shall cause their controlled

affiliates 1o, promptly deliver such arnount or instrument to the Buyer. Äli amounts due and

payable undei this-Sãotion 7.9 shall bi: due and payable by the applicable Party in immediately

àuäiluUl" funds, by wire transfer to the account designatecl in writing by ihe relevant Party.

Nofwitkrstanding the foregoing, the Seller, on the one hancl, and the Buyer, on the other hand,

hereby undertakes to, as ieasãnably requestecl and at the other's e:xpense, direct or forward all

bills, invoices or like instruments to the appropriate Parry.

7.10 Intellectual.Pnoperty Matters

The Seller shall cooperate with and assist the Buyer, at ihe Buyer's expense, with the

registration of the assign."nt of the registrable rights relating to .[ntellectual Property forming

part of the Purchased Assets.

7-ll ìJpdates fo Scbedules
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(a) Subject to the consent ofthe Seller (such consenl nof tô bq unrg4sonably withheld,

conditioned or delayed), the Buyer may designate additional Contraçts listed on

Schedule D-2 for inclusion in the Purchased Assets, in each case by delivering a

notice (a "schedule Update Noticd') to¡ ths Seller-

(b) Upon receipT by the Buyer of the Selt Schedul

any Contract listed on suihsqhedule ll ir¡e.vo

to bç inoludèd on Schedule D-l and ssumed

such cQntracls shall bE deemed to bç Assumqd. eontracts, as the case:may be.

(") For th-e ayoidAnce of doubt, all oblîgations ândìiabilitie¡ o.f tbe Seller withreçeet
to any Contracts listgd on any Schedùle Update, Notioe shall irrevooably be

deemed to be Assumed Liabilities to the extent provided in Sqction 2'3,

(d) The Seller shall ¡ot be rgquired tp seek CCAA Court approval for the assignment

of any Contraots pursuant to. this Seotion 7.ll unless sirch Contracts are

desi'gnated by the Èoy", pursul*t to this Se.ction 7.11 on or tefore Octgber 6,

20T"1.

i:l2 Post.ClosingMatters

(a) Ar, any time o¡.or. prior to thq (late: that,is 45 dtiy.S Þi:lôr to the TSA Telrnlnation

unáonu'Uly withheld), the Buyer may designate addítional Real Proper.r-y Leases

listed on Sciredrile L-3 fgr acquisitio¡ 7.12 by ihe Buyer

in exchange zu ttr" assumptign of al the¡etq aqd othpr

nOminal c-"onsideration, in'er"h "us" 
(a "Post-Closing

Acquisition Notice") to thp Seller and SCI'

PriOi to the TS.\ Termination Date, to the extent that the Buyer notifies the Seller

and SCI that it wishes to enter i to any

such Real Property Lease or (ii) Soller'

SCI or 163S8å at suóh time, the use its

commercially reasonable efforts Buyer

and such counterparty or Employee, as applicable.

Post on Notice, the S

uYer , if agrêed. enter i

sale assignment of su

shall reasonable efforts

(b)

(c)
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(d)

(Ð

(Ð
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all other fees and expenses incurred by the Seller or Stl¡ ¡n respeÇt of actions

takçn.pursuant to this Section 7.12.

For the avoidance of doubt, for purposes of this Section 7.72, the term "Real

Properll Leases" shall also include Real Properly LeaseS of SCI to the extent set

forth o¡r Schedule L-3.

On the TSA Termination Date, tbis Section 7.I2 sball termihate and be of no

further force or effect, and any obligations of the Se:lle4 tho Buyer and SCI unde¡

this Section 7,12 shall immediately cease withciut any further actÍon by:the Seller,

the Iluyer or.SCI.

The Seller shall, from and after the date of this Agreement and prior to the

Closing Date, use its commercially reasonable efîrrts to take such steps as it
dctemines, in consultation with the Buyer, are reasonably necessary to ensure

that the IT Assets owned by SCI shall be transferred to the Buyer, at the Buyer's

1.13 Notiçe of Certain Events

The Seller, Òn the one hand, and the Buyer, on the other h¿urd, shall give p-ro'mpt written

notice tq the other Party of: (a) the occurrence or non-occurrence ,¡f any faet, change, conditiqn

ef even-t, Íhe ocçur¡enc€.or non-occurrcnce of whiqh would render any rèpresentàtion or warrarlt¡l

of $uoh Party contained in thiri Agreement or any of the Closing Documents untrue or in3ccurate

in any rnateriai respect; (þ) any failure of such Party to comply with oi Satisf, any: covenant or

agræmem to be cóniplleà with or satisfied by such Far-B hereunder in a¡y- material rçsPe.ct or

añy ,event or condiiion that would otherwise ,easonably be expected to result in the

no-nfulfiilment gf'aqy of the conditions io such Parry's obligations hereunder; (c) any.notice

(whether wrjtten oi éral) from any Person (including any counteiÞartt' to a Cbntiact) allegihg

ih¿T tti" c6nsent of such PerSon is or may be required in connection, with, or that any Coqhact

*it¡ uny such Peri;on is or nay be breached or otherwise violated in connection with, the

C6nsurärhation of,the Closing or any of,the other tra-nsactions co¡te.mplâted by this A.gresment or

anlr of ¡he Clo,sing Doeuments; or (d) any proceeding pending or' to tho knowiedge of sueh

ná-rty, thrgatened, Against such Party relating to the Agreement anci the other transactions

çontemplated by this Ágreement or any of the Closing Documents.

7.!4 Risk of Loss

Until'the Closing Time, the Purchased Assets will be and rçmain at the sole risk of the

Seller. If prior to the Closing Date any of the Purohased Assets are destro.yed or damaged by fire

or any other casualty ,cr shãtl be expropriated or seized by any 'Governmental Äuthority, the

Purshase Price shall not be affected by such destruction ot'damage and the insurahOê pröceeds

for such destruction or damage or the compensation for such expnopriation or sqizute paid or

payable to the Seller shall be deemed to be included in the Prrchased Assets without any

àdjustment to the Purchase Price and the Purchaser shall accept such proceeds or colnpensation,

or.the right to recover the same in replacement for the Purchased A.ssets so destroyed, damaged,

expropriated or ¡ieized. The Seller agrees that it or SCI will maintaïn insurance on the Purchased

Assets until the Closing Time.

7.15 trnfor¡naiion Technology Matters
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expense at the Closing and shall advise the Buyer in writing at least five (5).

Businçs.s. Days prior to'the closing Date if any of the IT Assets owned by scl are

not being tansferred to the Buyer at the Closing.

IT Assets own the

d Buyer, each end

to (i) provide the

non-transferre the

Sç,ller"s expense, until the e¿¡rlier of (.A.) the TSA Termination Date; (B) the date

such I'f Aiset ,is transferred to the Buyer or (C) the date that the Buyer, acting

eller that it no and (ii)
to each non-tr SCI; thê

e commercially steps as

it detçnfrines i¡1. corlsqltâtiod Ìvith the Buyer, are reasonably necessary to cause

each iuqh IT ASseI to be transferred to the Buyer, at the Buyer's expènsg or if'the
Buyer and tho Seller; each acting reasonably, agree that such transfer ìS

irnpragticable, to cooperate with the Buyer's effOrts to ob14in, at the B¡-lyer'¡

expense, se¡vi.çoq simí!4r'to such lT Asset.

ARTICLE 8
COURT ORDERS

8.1 CourJ Ordets

(a) The Buyer shall cooperatç wiih the Seller acting reaçonably, as may be nea:êSsaryt

rn.eluding,by ÞioViding such information and taking sucJr Action' as $ay hç

reãsonA-tl.y: íuq,feStea. 
;in obøining the Approval and Vesting Order aûd :an)

Assignment Order.

(b) Notice Of the mqtisri Seeking the issuance of the Approval and Vesting' Order

shafl be served by ghe Seller on all Pçrsons required to rçceive notice undet

Appliczible Law and the requirements of the CCAA, the CCAA Court, and aqy

other PgrFon determined npcessary by the Seller or the Buyer'

(c) Notwithstanding any other provision herein, it is expressly acknowlgdged and

ag¡eed that in the evçnt 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 thã Buyer and the Seller (with the consent of the Lenders), the Sellef

may termilate this Agreement-

8.2 CCAA Process

If the Approval and Vesting Order or any other orders of the CCA,/\ Court relating to this

Agreement straii Ue appealed or motion for rehearing or reargument shall be fìled with respeot

thãreto, the Seller ugtèå to take all action as may be commercially reasonable and appropriate to

defend against such appeal, petition or motion a¡rd the Buyer agrees to use its commercially

reasonable efforts to cooperate in such efforts.
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ARTICLE 9

TERMINATION

Terinination

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

(â) by mutual written oonsent of the Buyer and the Seilêr (with the corrsent of the

Lenders and the Monitor) or on further order ofthe CCAid Çourt;

(b) by rhe Seller (with the consent of the l-enders and lhe Mônitor) if Ctosing has,not

oc-curftrd on o¡ before the Closing Date (the "Su¡rset Datel'); provided, that thé

Seller is not in breach of any representation, Walrdnt)¡, oovenant of othër

agreement in this Agreement to cause the conditions in Artic'le 6 io be satíshed;

(c) by the Buyer (with the consent of the Lenders and the lvlonitpi) ilClosing has not

.,rlc,urred ãn or before the Sunset Date; provicled, tirat tho Buyer is nof in breach of
any representation, warrarrty, covenant of Ôther a€feemcrii il this Agfeement tO

pause the conditions in ,A.rticle 6 to be satisfied;

('d) by the Seller Þursuant to Section 8-1(c);

(e) by the .Buyer or the seller upon the dismissal :or oonversion of the cc,A.d

Proceedings;

(Ð by the Buyer or the seller upon perma.frent denial of thg A.pproval end vesting
Ordsr ór airy of the Regulatory Approvals;

(g) lry thç Buyer or the Seller if a aourt of cornpetent iurisdictìon or othef

dovernmental Authority has issued an order or tâkm any othe¡ action

peirnanently restraining, enjoiriìng Òr otherwise pr<ùibiting the consummation of
blosing anã such ordei or 4ction has bgcome Final (pÌovided the s¿me was not:

initiated by the Buyer or the Seller);

(h) by the Seller, if required under any Order of a court of ccimpetenf ju¡isdiction

including the CCAA Court;

(i) by the lieller (with the consont of the Lenders And,the Monitor), if there has been

a material violation or breach by the Buyer of any coveqant, representation or

warmnty which would prevent the satisfa.ction of the conditions set forth in

Section 6.I or Section 6.3. as applicable, by the Surrset Date and such violation or

breach has not been waived by the Seller or curecl within ten (10) Business Days

after written notice thel'eof from the Selìer, unless the Seller is in material breach

of itrs otrligations under this Agreement;

0) subject to Section 9.1(k), by the Buyer, if there has been a material violation or

breåch by the Seller of al'ìy covenant, representatíon or warranty which would

prevent the satisfaction of the conditions set forth in Section 6.1 or Section 6'2. as

ãpplicable, by the Sunset Date and such violation or breach has not been waived

by the lìuyer or cured wirhin ten (10) Business Days after written notice thereof
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fromthe Buyer, unless the Buyer is in material b¡each of its obligations under th¡s

Agreement; or

(k) noiwíthstanding Section 9.1(i), by the Buyer if there has been a material violatisn

or breach by tti Seller of 4.6(a) and such violation or brëach has not been waived

by'the Buyàr or cured within ten (10) Business Days after wrrtten notice thoieof

from the liuyer, únless the Buyer is in material breaeh of its obligatiols'und9r this

Agreement,

Ttle eement pursuant io this Section 9'1: (9th9r than

purs'ant tg otice of such termïnation to the' other :Party o.r

þartìes, asl- detail the basis for such Party's exer6ise of its

te¡¡inaliqn rights-

92 EfiectolTermination

In the event of tçrmination of this Agreement puisuant to Section 9.1, this Agreement

sháll become.void.and of no ñ¡¡ther force oieffect without liabiliW qf any P¿il1yto any o.ther

Parfy te this Agreement'qxcept that (a) this s 3:'3.(c), .l'4'
tis; ti,Z *¿ it;t shall .*víue, (b) the con non-disc i'ons

under theÑD¿ shall.survive in accordance with ,,ar-rd (b) 
- 
í'of

tnÍs ngeemenr Shall ielieve any. Party of any liability for any wilf.ul b"reach b.y:Ît of 'this

,4greer.nçn!,

ARTICLE 10
CLOSING

1.0,1 Location and Time of the Closing

The ÇlOqiug shal! take ptace at the Closing Time on the Closing Date at the offrces of
Osler, Hoskin & Ë*"uurt 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 Partigs,

10.2 Seller"s Deliveries at Closing

At, Closing, the Sellçr shall deliver to the Buyer the following:

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

(b) a certifìed 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 ofthe Landlords in respect of the Assumed Real Prop€rty Leases;

(Ð the General Assignments and Bills of Sale for the Purchased Assets duly executed

by the Seller;
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the Cc¡ntractS Assignment and Assumption Agreenrents for the Assumed

Contrar:ts duly executed by the Seller, if necessary;

assigrnrent of any exipting really Tax appeais and any other documents required

to pãrmit the Buyer to continue such appeals and to i'eceive paymèhts resulting

therçfrom;

all clocuments of title and instruments of eonvey¿nee (dufy execuled by the Seller)

necossary to transfer record and/or beneficiai ownership to the Buyer of, all

vehicles owned by the Seller wlrich are included in the Purchased Assets;

the IP Assignment and Assumption Agreemenlg duly exeouted by the spllçr;

r:ertifierl copies of a4y Assignment Order(s) qbtained by the Seller pursuant to this

Agreenrent;

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

(l) the celificates oontemplated by Section 6.2(c);

(m)adulyexecutedelectþnpurstla'ljttoGST.aidHS'['LegisJationandQST
LegisíatiOn, and any certifrcates, elections ol other document$ required !o be

delivercd pursuant to Sectiôn 7.7; and

(n) all other documents required to be delivered by lhe Selle¡ on or prior to the

Closing Date pursuant to this Agreement or Applicable Law ,or as reasonably

requested by the Buyer in good faith-

10.3 Buyer's Deliveries at Closing

At Ciosing, the Buyer shall deliver to the Seller:

(.a) the I'urchase Price;

(b) the Trarrsition Services Agreement duly executed by the l)uyer;

(c) any sales or transfer Ta¡es payable on Closing by the Bu.yer to the Seller pursuant

to St:ction 7.7(c) hereof;

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

by the Ltuyer;

the l-ease Assignment and Assumption Agreements for the Personal Property

Leases and Assumed Real Propert¡'Leases duly exeouted by the Buyer;

the Contracts Assigrment and Assumption Agreements for the Assumed

Contracts duly executed by the Buyer, if necessary;

the IP Á,ssignment and Assumption Agreements dul¡,executed by the Buyer;

(Ð

(e)

(h)

(Ð

0)

(e)

(Ð

(e)
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(h) an assumption of the Permitted Encumbrances;

(i) the certifieatc contemplated by Section 6.3(c);:

() a duly executed election pursuant to GST and IIST 'Legislatiou and QST
tegislati.on, and any cefificates, elections or other documents reçired to be

delivered pursua¡t to Section 7.7;

(k) the GSTIHST and QST Certificate, Undertaking and Indemniff; and

(l) all other documents required to be delivçred by the BuyQF óri or pilor to the

Closing Date pursuant to this Agreement or Apali.cable I-aw or as rpasonâbly

requested by the Seller in good faith.

10.4 PirSsession of Assets

On Closing the Buyer will take possession of the PurchãSed AsSets wheresoever situated

at CloSing- In no event will the Purchased Assets be sold, assígned, tl,ansferfed or set ovgr ts thq

Suye.t qñi¡ the cpndiiions.set out in the Approval and Vestihg Order have. been satisfied; :and the

Buyer has satisfied all delivery requirements oi¡tlined in Section I0,3"

.10;5' Moritor

acknowledge and agree that e

the CCAA Court withouf in g

the Seller and the Buyer th n

satisfied or w4ived and upon receiving the cash portion of the. Putahæe Príêê aäd âny Èales; or

tranSfèr Taxes confirmed in writing by the Seller and the BuYg( (qn which the Manifdi slrall be

entitled to rely without independeiit investigation) to be payable on Closing by the Buyer to the

Seller pursuait to Section 7.7(c) hereot and the Monitor will have no liability to the Seller or the

Buyer or ahy other Person as a result of frling the Monitgriq Cçrtifiçate gr otherwise in

coriection with tnis Agreement or the transactions contemplated hereunder (whether based on

cöntract, tort or any other theory).

10.6 SimultaneousTransac,tions

All actions taken and transactions consummated at thç Çlqsing shall be depmqd tq havç

ogcurred simultaneously, and no such transaction shall be considsred consummated unless all are

consumrnated.

10.'l Name of Seller

Forthwith following Closing, the Seller shall change itq corporate narnes to its corporate

number

ARTICLE 11

GENERAL MATTERS

I f .l Coufidentiality
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The Buyer shall keçp confìdential all Confidential Information relating to the Seller, the

Acquired Business, ttre Purchased Assets, the Assumed Liabilities, the Excluded A$sets and the
Excluded Liabilities in accordance with the terms ofthe NÐ4.

ll.2 Public Ì'[oÍices

No press rertease or othçr announcement conc€ming the transactions contemplated by this

Agreement shali l¡e made by the Seller, on the one hand, or o-y the Iluyefr oiû'the other hand'
witho¡t,'the Brior consenf of the other Party (such conser)t not to be unreasQnatl-ly wilhheld,,

condifionþd of deliiyed} provided, however, that subject to the last sentenceof this Seotion 1.1:2,

any Party ma¡ wit,úo'¡í suc.h çonseng, ¡nakç such disclOsurç if the liamç is required by Applícabl.e

Law (including the CCAA Froceedings) or by any stoek:exchangg qn Whìch any of the,securities

of such Party õr any,of ifs affrlìates are listed, or by any insoiverrcy or other court or securities

commission, or othQr similar,Gove-mlneht4l.Authqiity havinþ jurisdiction ovel suoh Party: or ariy
of its affrliatès, and,.if such disclosr¡re is:required, the Party malking such disclosure shall use

commqrcially reasonable effortS 1o give prior oral oi written nc'tice to the 'other Party to the:

extent legalþ permissible and reasonably practicable, and if such príor notice is n0t leg¿ìlly

ÞOrmissible or reasonabiy prâcticab.le, to give such notice reasonabf¡r prqnBlly fql'lçwing the
making qf suqh dis.çlpsùle, Nqturithsúanding ttie foregoing: (i) this {greeiheirt may be frled by
the Seller wltþ:rtþe;{CA,\ Court.And pqpte(! on SEDAR p¡ ¡uch other wçbsite As rnAy be;required,

pürsuani to, Applisabb Law or the" iirles. of any relevant stock excltange; and (ii) the hansactions

àontemplated-in th be Aisclosea by the Sellef to the CCA,A Qour! subiect to.

redacting confiden formation as permitted by Applioable Law; The Pärties

fur,ther ag¡eç that¡

(a) the Monitor may prepars and file reports and other doeu'rflerits:with -the CCAA
Court coitaining references to the tr¿nsactions corrtemplqled by this A,gfqeqlqn!
'and the tçrms of sueh harisactions; and

(b) ths Seller and their p,rofessional advisors may pref)are a¡d file such reports and

other documents with the CCAA Court containing references to the transactions

contem¡llaterd by this .Agreemen{ and the terms 0f such transaotions as mây

reasonahly tæ necessary to qomplete the tranqactions conter.nplated by thjs
Agreeinent or to oomply with their obligations in connection therewith.

Mierevêr possible; the Buyer shall be afforded an opportunity to reviEw and comment on

suc,h matgfials priÕr to their filing. The Parties may issue a joint press release announcing the

execution and dclivery of this Agreement, in form and substance mutually agreed to by them-

11.3 Survívan

ì¡one of the representations, rvarranties, covenants (except the covenants in Article 2,

Article 3, Article ll arrd Sections '1 .6,7.7,J.8,7.9,7.10,7-72,7.15, ll .l and 11.4 to the extent

they are to be perfcrrmed after the Closing) of any of the Parties set forth in this Agreement, in

any Clqsing l)or:ument to be executed and delivered by any of the .Partics (except any covenants

inólt¡ded in such Closing Documents, which, by their terms, surv'ive Closing) or in any other

agreement, document or certificate delivered pursuant to or in connr¡ction with this Agreement or

the transactions tonternplated hereby shall survive the Closing.
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ll-4 Expenses

Except as otherwisç specifìcally provided herein, the Seller, on the one hand, and the

Buyer, ãn ttll otn"t hand, shail be responsible fot the expenses (including fees and expenses of

l"gul a¿yìsers, accountants and otlier professional adviser,s) i¡qq¡¡9d by each of tfer-n:

i":rp."iin"ty, in connection with the negotiatioil and settlement of this Agreemertt, and the-

completion of the transactions con.templ4ted hereby.

11.5 Non-Recourse

No past, present or fi¡ture directoq. offlçer, employe_ej incbrpÔrâtor, member, pârtner,

Secur.ityhOlder, aifiliate, agent, lawyer or representative of, the :le.sp€ct¡v.a 
Pqrties, in suçh

capaciiy, shall have any t¡a=Uitiiy for any qbligations ot liabilities of the Buyeror the Seller, as

uppti"aüie, under thìs Ágr""r"nt, or foì any Claim bæed gn, in respe9t of or by reason of the

transacti ons contemplated hereby.

11.6 Leaseholdlnterests

Notwithstanding any provision of this .Agreement to the conharyr, fþr purpoqes qf this

eg¡".."nt *d each Ci"t¡ngbocument, ii) all reîerences to "Real Propefly Lease" include any

,ubleus" or agreement to suÜlease by lfel'(as s!-bJçn¿ìnt). holds its inte¡est in, a4Üor

*ig¡t to orçUlpy the related Premises Premises whîoh .are subjeoi to 4 subfease o¡

ai¡eement to'sublease (¡ather th.an ? oui'Of any of fhe' Seller, all references to the

Sêllçr's "leasehold" inter.est in zuch Premis.es

where applicable (rather than a leasehold i
shall mean the sublandlord under the âpp

which a Seller (as subtenant) holds its intereçt

reference to "sublease" shall mean a sub-subl

(iii) all other similar references ¡elating 1o the Real PrOper.ty Leases and Premisçs shall be

interprêted and construed in a Similar manner.

ll.7 Assignment; Binding Effect

No parry may assign its right.or benefits under this Agreement without the consent of

each of the orher parties, ãxcep that without such cbnsent any Parfy may, upon prior notice to

the other Parties: (a) assigrr thii Agreement' of a¡y or all of its rights and obligations hereunder'

to ene or more of its subsldiaries oi affiliates; or (b) the Buyer may direct that title to all or some

of the Purchased Assets be t¡ansferred to, and the. corresponding Assumed Liabilitics be assumed

by, one or more of its subsidíaries or affiliates; provitled' that lo such assignment or direction

sÉáll ,elieue such assigning parry of its obligations hereunder. This Agreement shall be binding

upon and inure to thã be=nefìt of the Parties and thçir respective permitted successors and

p"rmitt"a assigns. Except as provided in Section 't.6 and Sectio¡ 1.1(d), nothing in this

igreement shaJl create oi be deemed to create any third Person beneficiary rights in any Person

not a Party to this Agreement-

Any notice, consent or approval required or pennitted to be given in cormection with this

Agreemeni (in this Section referrãd to as a "Notice') shall be in writing and shall be sufficiently

11.8 Notices
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given if d.elivered (whethqr in person, by courier service or other personal rnethod of delivery),

,or iftransferrecl hy täcsimile or email:.

(a) in thp c¿se of a Notice to the Buyer at:

8507587 Canada Inc,
4, tue du TransPort,
Coteau.-dudac, Quebec JOP lB0

A-ttention: Danief GoJette.
Telephone: 405-763-6366
Email¡ daniel@cãt.ca

with copies (which shail not in themselves constitute qotir:e) tO;

ai¡d & Berlis LLP
ll¡ookfield Place
181 B4iy Street
Suite 1800
Tor<rnto, ON M5J2T9

Attsntion: Kyle B.- Plunkett and Jeffèry Merk

Telçphonei
Email: / Ímerk@ait'dbgrlis'com

(b) ih thc casé of a Notice'to the Seller, 168886 and SCI'at:

clo
Sears Canada Inc,
290Yange Stree¡ Suite 700
'I'oro¡to, Ontanio M5B 2C3

Attçntion:
Telepïrone;
Facsimile:
Email:

with co¡lieS (which shall not in thelnselves constitute' notice) to:

Osler, H.oskin & Harcourt LLP
suirc 6200
I First Canadian Place
T'oronto, ON M5X lB8

Attention:
Teiephone:
Facsimile:
Email:

Marc Wasserman and TracY Sandler
41 6-862-4908 / 416..E62-s890

416-862-6666
nrwassenn a rr@osl er.com / tsandler@oslsr.eo4
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and the Monitor:

FTI Consulting Canada Inc.
TD South ToyreÍ
Suite 20 I 0r.P.O, Bqx 1o-4

Toronto, ONM5K lG8

Attention:
Telephone:
Facsit¡tile:
Email:

Paul Bishop:
416-649-8053
416-649-8101
papl.bishqp@ticonsultin e.com

and coünSel to the,Monitor:

No¡ton Rose Fulbright Canada LLF
Royal Bank Plaza, South Towçr" Suite 3800

200 Bay Street, P.O"'BQx 84; Toronto, ON M5J 224

Attentìon: Oi€,sles PaSPaTakiS 4nd Virgihie Gauthièr

Telephone: 416'216:'4i315.I 416-216-4853

Facsimile; 416'216¡393ï
Email: /

Any Notice deliVerpd or tr.arismitte.d t'o:aPãi1y âs provided abovp shall be deemed to have

been given and received on the day it is deliveret or transmitted, p¡ovided that it is delivered or

transliitted on a Business Dây pfiø to 5:00 p.m. local time in the place of delivery or receipt'

However,iftheNoticeisdelive.rçdortr.anEmittedaftçr-5:00p.m.localtimeorifsuchdayisnot
a Business Day theR the Notice shall be deemed to have þeen given and reoeived o¡ tle next

Business Day.

Any Party may, from time fo ti{ng, chang.g its addrqss by giving Notice to the other

Parties in accordance with the provisions ofthis Section.

1f.9 Counterpañs; Facsimilg'Sig4alqres

This Agreement may be sigited in aounteþarts and each of such counterparts shall

constitute an oiiginal document and such counterparts, taken together, shall constittlte 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 clate

which is not a Business Dãy, then such action shall be valid if taken on or by the next succeeding

Business Day.
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11.11 La¡guage

Les Parties aux p igé qu

documpnts el avi,s qui Y en an

required that this Agreem iceÈ re

'[signat ure pages fo üowl
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IN. WITNESS WHEREO. F the PartiçS bave pxecrrted this Agreçurent as of thF datç' fusl

written aþove.

ST.H. TRAI{SPORT INC. I TRAI{SPORTS;
S.L.H.INC.

.... ....j ;i .

By:

By:
Nâme:
Title:

t-'¿¿\
t\^?

S50?597 CAI'IAJIA A'IG

Narne:
Title:

By;
Name:
Title:

l¡ortC¡aôf
.fa<r'<l.r¡

Solely for purposes,of Article 1, Article 2"

Section 7.8, Section '1.72 and Articlell',
168386 CANADAINE.

.Solely for purposes of Ardcl'e I' iA,rytigp ¿,
Seption zi(e), Section 2.12 auù Ärfclb.Il,
SEARS CÀÑADAN.TC'

By:
Name:
Title:

/2'r*w-o+.
5.<cuk2

i
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IN fMITNÈSS YTIHEREOF ùe P. artiçs have exeôuted tl.ús Agrqçinerit as of tþe date finit

w¡iüen abovc.

's:L,H. TR¡\1'{sEolrr"rÑc; lTt l¡i$ronrs
:S.L.II. lNCi

By

'Tüle:

eá'i,P,*"+t-

Tlde:

Bvt
Nârte:,

'BËy

Solejy fòr puf.p0sgs df'Àr.ticle:1i A¡tÍcle ?;
Sectiorr ?.$, S¡rcr¡.ptr 1fl,{nd Artlcle'11,
16SSE6 CANADa'.INq.

Fy:

Tiile:

I
i
I
l
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SCITEDI]LE:A

FORM OF APPROVALAND VESTING ORDER

Court FiiP No. CV-17-l1846-00CL

ONTÀRIO

SI]PERIOR COIJR,T OF JUSTICE

COMMERCIAL LIST

E,rtm,,S*
DAY oF S zorz

)
)
)

TTIE HONOURABLE MR.

JUSTICE HATNEY

IN TTIE MATTER OF THE COWANIES' CREDï.IORS

ARRANGEMENTIC?i R.S.C' 1985, c. C-36, AS,AMENDJD

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' credítors

Arrangemen¡lc¡, R.S.C- 1985, c. c-36, as amended (the "CCAA") for an order, fnter alia" (i)

approving the sale transaction (the "Transaction") contemplated by an Asset Purchase

Agreement between s.L.H. Transport ìnc. (the "Setler"), as vendor, and 8507597 Canada Inc.

(the "Purchaser"), as purchaser, dated September O,2017 (the "APA") and certain related

relief, and (ii) vesting in and to the Purchaser all right, title and interest ofthe Seller in and to the

LEG^L I 4JE10057 ró
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Purchased Assets (as defined in the AFA), w.as heard this day at 330 University Avenue,

Toro¡it.o, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Stephen

Champion swo¡n on ffi ZOtZ including the exhibits thereto (the "Champion Aflidavit"), and

the S Report of FTI Consulgng Çanada Inc., in its capacity as Monitor (the 'iMonitor"), filed,

and gn hearing the submissions of rçspeotive counsel fo¡ the Applicants, the Monitor, the

purchaser, the DIP ARL Agent, the DIP Tþrni Ageht atid such other cciurisél as were present, no

one else appear-ing althoqgh duly servsd as appeârs ftom the Afüdavit of Service of & swom

!g!g zoru, fit"a,

SERVJ,CE AND DEFINITIONS

1. THIS CO1TRT ORDERS that thc tlne,fsrservice,of theNotice of Motion and theMotion

Record herein is here:by abridged and validateri so that this lr{otion is prop-erþ'returnable today

¿ind hereby dispensr;S with further sprvice thereof,.

Z. IIHIS COUI(T ORDERS that any.capitaitzed term used and.not defined herein shall have

the meaning ascribed 'ihereto .in the Amended and Restated Initiai Orde¡'in these proceedings

dated !vne22., 2017 (the 'Initial Q¡d3r"), or;in,the APÀ,,as âpplicabie'

APPROVAL OF T'IIIù APA

3. THIS COUITT ORDERS AND DECLARES rhat the entering intg of the Transaction by

the Seller is herrb¡, approvqd and ratified and that the çxgcution of the APA by the Seller is

hereby authorized, approved and r.atified with such minor amenclments as the Seller (with the

consent of the Mon.itor after consultatjon with the DIP Lenders) and the Purchaser nray agree to

in writing. 'fhe Sel¡tr is hereby authorized and di¡'ected to take such additional steps and execute

such additional documents as may be necessary or desjrable for the completion of the

Transaction and for the conveyance of the PurchasËd Assets to the Pu:rchaser and ihe Monitor

shall be authorized to take such additlonal steps in furtherance of its responsibilities under the

APA and this Order, arrd shall not incur any liability as a result therr:of.

4. THIS COUITT ORDERS AND DECLARES that upon the delivery of ¿L Monitor's

certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the

"IVIonitorrs Certificate"), all of the Seller' right. title and interest irl and to the Purchased Assets
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shall vest absolutely in the Purchaser, ftee and clear ofand from any and aÌl security interests

(whqther cgntraofual, statutory, or otherwise), hyþofhecs, nrortgages, trusts. or dêemed trusts

(rvhether contractual, statutory, or otherWise), liens, exècutions, charges, or other financial or

monetary claims, whçther or nót they have attaohed oi bèen perfècted, registered or filed and

whpther segured, unsecured or otherwise in respect of the Purchased Assets (collectively, the

':Claims"), insluding wìthout limiting the generality of the foregoing:

(p) the Administration Chæge; thg FA Çharge; the KERP Priority Charge, the

Directors' Príority Charge, lhç DP ABL Lende¡s' Cha¡gê the DIP Term

Lenders' Chargg the KERP Subqrdinated Charge;ald the'Direstors' Suo-oidinated

Charge (as such terms are defined in the Initial O¡dpr) arrfl any Other charges

hereafter granted by this Courl in Th.e-se prooeedi'ngs (collectively, tle "CCAA

Charges"), ald

(b) 4J! chqrges, sçpuiity inlerests or cláims. evidenced by'regìstrations pursuant to any

Þ9rsônal property registiy system ;

(all of which are collectively referreii to as tlie "Encunibrancesl', wliïch term shall not include

the Perniitted Encumbrânces listed on Schedule tBtt hereto), and, for.greater certainty, this Court

orders that all ,Of the Claims and Encumbrãncos.afTecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that ñom and after the delivery of thc Monitor's Çertificate, all

Claims and Encu.mbrances shall attach to the net proceedS from the Transaetion (tbe "Net

Proceeds"), with tbe same priority as they had with respect to the Purchased Assets immediately

prior to the Closing Date of the Transaction, as if the Trânsâction 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 fìling 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 'ferm Credit Agreement, as applicable, in such amounts as agreed to by
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the DIP ABL l\gent and DIP Term z\gent, as applicable, or if no such applicable agreement can

be reached, on ftirther OrdeJ of the Court (a "Distribution").

7.. THIS COURI,'ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed te'be made free and çlear of all Claims and Encumbtances.

8. THIS COURT ORDERS that, nolwithstanding:

(a) the pendency ofthese proceedings;

(b) any applicatiolrs for a bankruptcy order nou' or ht:reaffer issued pursuant, to the

Bøntvaptc¡t and Insoh,ency. Act (Canada) in respect pf arry of the Applicants and

any bankiirptcy order issued pursuant to any such allplicotio¡is; or

(c) dny.,rissiÈnrire¡t iû bafrkruptcy made in respectof any of the Applicants;

the distribultiön per.nitipd by paragraþh 6 above shalt be binding on an)I trustee in bankruptoy'or

receiyer ftat. may be appo:irited. in. respect of any of the Applicants and shall not be void oI

vaidabler by Crçditors of aúy of the Applicants, nor shall it cons:,titute nor bç deemed to be- a

fraudulçnt prefefeÌlce, assignmen! fraudulent conveyance, transfer at undervalue, oI othef

rev¡ewablc tr¿ursaction undèr the [tanlo'uptcy and Insolvency Act (Canada) or any olher

applicable federal or provihcial legislation, nor shall it cons'iitute oppressive -o¡ unfaiilY

pfejUdicial conducl; pu1suant to any applicable federal or prorrincial legislation.

g. T'HIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL

Credit Agreement rtr the DIP Term Credit Agreement have been satisfied in full the Monitor

shall br: entitled to retain the Net Proceeds or any remaining pot'tion thereof on behalf of the

Applicarrts to be de¡rlt rvith by further Order of the Coutt'

10. THIS COUI(T TfRDERS AND DIRECTS the Monitor to file wittr the court a"copy ofthe

Monitor's Certifìcate, f'orthwith after delivery thereof in accordance with the temis ol'the APA.
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I l. THIS COURT ORDERS that, pulsuant to clause 7(3)(c) of the canadø Personal

Information Protectíon and Electrqnic Deq/uen[S: Ae!, -tþe Sel]er or: the Mouitor is authorized

and permitted to disclose and t¡ansfer to the Purshaser äll hùman resouioes änd payroll

information in the Seller's records pertaining to the Employoes (as defîned in the APA),

including person4l information of those Ëmplolees, Ths Purchaser shall maintain and protect the

privacy of such infonnation and shall be entitled to use thê personal information províded to it:in

a mdnner which is in all material tespeqts identica! to the pfior useof such information by the

Seller.

12. THIS COURT ORDERS that subject to the terins ofttre APA nothing herein affects:

(a) thç rights and obligations of Sears Canada InC. ("Seârs Canada") and a

contra.otual joint ].enturÊ cor.npriSed of GOrdþn B.rirthers Canada ULC, Merchant

Rerail solutions uLC, Tigsr Çapital Grqup, LLö and 64'.ftetarl Gan'ada ttrLc. (the

'lAgentl') undet ihe Amended and Restated Agency AgfêiJÛiçnt'betiÛêêä Sears

Canada and the Agent dated July 12, 2Al7 arid amÞnde¿l and restated on July 14¡

24fi;

(b) the rights and obligations of Sears canada an¿1 The Agent under the Amended and

Restated Consulting,Agreement bgtween Sea¡s C-anada and the Agent dated July

72,2017 and amende.d and restateil on July l4r20l7't md

(o) the terms of the Liquidation Sale Approval Orde¡ granted July l8-, 2017 including

the Sale Guidelines attached as Schedrrle "A" thereto'

SEALING

13. TI-IIS COURT ORDERS O Report ofthe Monitor

shall be and is hereby sealed, kept confìdential and shall n.ot form part of the public record

pending further Order of this Court.

GENERAL PROVISIONS

14- THIS COURT ORDERS that, notwithstanding:
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(u) the ¡renJency ofthese proceedings:

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankru¡ttclt and Insolvency Act (Canada) in rcspectt of any of the Applicants and

any b,ankuptcy order issued pursuant to any such a¡rplications; or

(c) an:lr,assignrnent in bankruptcy made in respect of any of the Applicants;

the vestin.g: of the l,Ur¡:ihased Assets in the Purchaser pursLlant to this O¡der shall be bindÍng on

any trustee in bankruptcy or receiver that may be appointed in rei;pect of a'riy of the Applieants

and shall not be void or voidable by creditors of any of the Applioirnts, ¡tor shall it constitute' nor

be deemed to be a ftaudulerit prefèrence, iassignm.ent, fraudulent' conv,eyance, trdnsfer at

Unde-ryalue, of ethçf fêviewable transactien under the Bantvuptcy and Insobency Aat (Canada)

o¡,any otho¡ applir¿blp federal or provincial legislation, rìor shall ìt t:onstitute oppressTve or

unfairþ prejuil:içial conduet pursuant to any applicable,fèderal or prövinêial legislation-

ll. THIS COUIìT ORDERS that this Order shall have full foÍce arrd effept'in. all provinces

and territor'res in. Canada.

12. THIS COURT HEREBY REQUESTS the aid and recognition of aay court, tribunal,

rpgulatory or aclmi¡ristrative bodies, Traving jurisdiction in Canada or in the United States of

Ainerica, to give dffeot to this Order arrd to assist the Applic;ants; the Mqnitor and their

respeetive alents in carrying out the terms of this Order. All courrts, lribunals, regulalory and

administrative bodies are hereby respectfully requested ,o -n¡s 'su';h orders and to provide such

aSgistançe tq the Appli(;ants and to the Monitor, as an officer of this Court, as may be necessary

Or desirable to give effect to this Order, to grant representative statut; to the Monitor in any

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carryingout the terms of thìs Order.
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SCTIF'.DULE "A'

CourtFile No. CV-17-l l'846-00CL

ONTARIO

ST]PERIOR COURT OF JÜSTICE

COMXÆRCIÀI, DIST

IN THE MATTBR. OF TITE ÇO.MPANIES' CREEITORS
A:PRÀNG,E\ILENT-ICZ, 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
Ér.ncrn:qirn INC., s.L:H. TRANSnoRT INC., TIIE cur INc.,
SEARS CONTACT .$ERVIÇES INC., INITIUI4 LOGISTICS
SERVICES INC., INITIUM COI\I¡VÍERCE LABS INC,,INITIUM
TRADING ,AND .SOSRCÀT-G CORPO SEARS FLOOR
COVERD,IG CE.I.TTRES INC,, 17..3470 CA,N,ADA INÇ., 2497089
ONTARTO ING.,.6988741 CÀNÀÐA Il{C., ioolll7it CRN.¡pe
INC., T5925SO ONT.ARIO L]MITED,955041 AIBE.RTA LTD.,
42o1s3l CANADA.INC:, 16888'6'CAIIADA DlC., AND 333961I
CANADA INÇ.

(each, an "Applicanfl, and çolleotively,,the "A¡pli.canfsi)

NIONITOR'S CERTIFICATE

R.ECITALS

A. All undefìned teims in this Monitor's Certificate have.the meanings aScribed to them in

the Order of the Court dated ffi, 20:17 (thê "Approval and Vesting Ordet'') approving the

Asset Purchase Agreement between S.L.H, Transport hc. (the "Seller"), as vendor, añ 8507597

Canada Inc. (the "Purchaser"), as purchase¡ dated September a,2017. (the "APA"), a copy of

which is aüached as Exhibit@ to the Affidavit of Stephen Champion dated m, 2017.

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided

for the vesting in the Purchaser of the Seller' right, title and intere.st 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 satisfìed or waived by the Purchaser and the
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Seller, as applicabl:; and (ii) the cash portion of the Purçhase Price and ell applicable sales and

transfer Taxes payzrble (each as defined in thp APA) by the Purch4ser io thc Scllcr havp bqen

received by ths Monitor.

THE MONITOR CERTIFIES the following:

l. All conilitions to Closing have been sati'sfied or waived by the Purohaser and the Sêller,

¿rs apÞlicabls; and

2. The çash porrion of the Purchase Price dnd âll applîcdble salOs atld tiansfet Tirxespayable

by the Tìrrchaser to the Seller have been received by the Monitol

This M.oriitp¡'s.Ceitificate was delivered by the Môiìit$ aJ 

--- 
tTtl@i Óri 

-
IDATEJ,

FTI CoNSULTING'Ca$IÁDA.INC., in its
capacity as Court apþôi¡tpd.Monitor of S-ears

Cæadâ Ino., el'al ar¡d riot in its personal or
corporate oapaclty

By:
Name:
Title¡

LEGAÍ- l:a511005? 16
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SCHEDULE "B''

PERI\itrTTED ENCUMBRANCES

"PþnrrÍttpd Enc'rimbrances" means, collectively, (a) aoy Encumbrances resulting

BuyÇr'$ açtio¡s or omisSigns; and (b) all'security/Relistrations in faysuf .of ;\Rf
Sewioes Ino. in respect of the.;dssumed Contracts.

áoszsata.z

from the
F.inanoiai
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IN THE MATTER OF the Compønies' Credítors Arrangement Act, RS.C. 1985, c. C-36, as amended Court 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., INITII]M LOGISTICS SERVICES INC., INITII]M COMMERCE LABS INC., INITII]M TRADING AND
SOURCING CORP., SEARS FLOOR COVERTNG CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC., 168886 CANADA INC., AND 3339611 CANADA INC.

Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF BILLY WONG
(Motion for Approval of Asset Purchase Agreement

with S.L.H. Transport Inc. / Transports S.L.H. Inc.)

osLER, HOSKIN & IIARCOURT, LLP
P.O. Box 50, 1 First CanadianPlace
Toronto, ON M5X 188

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908

Tracy Sandler LSUC# 32443N
Tel: 416.862.5890

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923

Karin Sachar LSUC# 599448
TeL 416.862.5949
Fax: 416.862.6666

H
H
\o

Lawyers for the Applicants


