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Court File No. CV-I7-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCTAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT.4CT, 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
Érncrruqun INC., s.L.H. TRANSIORT INC., THE cur rNC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC.,INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., T73470 CANADA INC., 2497089
ONTARIO INC., 6988741CANADA INC., 10011711 CANADA
[NC., 1592580 ONTARIO LIMITED, 95504T ALBERTA LTD.,
42OI53I CANADA [NC., 168886 CANADA TNC., AND 3339611
CANADA INC.

Applicants

NOTICE OF'MOTION
(Motion for Approval of Asset Purchase Agreement with

Canadian Tire Corporation, Limited [Viking-brand Trade-Marks])

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

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

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

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

THE MOTION IS FOR:

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

Motion Record, inter alia:

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

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



-2-

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

between Sears Canada Inc. ("Sears Canada") and Canadian Tire Corporation,

Limited ("Canadian Tiret') (the "APA"), and vesting Sears Canada's right, title

and interest in and to the Purchased Assets (as defined in the Approval and Vesting

Order) in Canadian Tire; and

(c) sealing from the public record certain commercially-sensitive information and

documents (as described below).

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

THE GROUNDS FOR THE MOTION ARE:

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

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

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

arnended and restated;

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

CCAA proceeding;

Approval and Vesting Order

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

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

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

proposals for a broad range of transaction alternatives with respect to the business, assets andlor

leases of the Applicants;

4. On September 29,2017, Sears Canada entered into the APA in which Canadian Tire shall

purchase all of Sears Canada's right, title and interest in and to all of Sears Canada's trademarks

exclusively related to the "Viking" trademark and brand, including the applications and
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registrations set out in Schedule2.I of the APA and all documentation exclusively related to

such assets (the "Purchased Assets");

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

6. The process leading to the APA was fair and reasonable in the circumstances and was

approved by the Monitor;

7. The APA is in the best interests of the creditors and other stakeholders of the Applicants;

8. The relief sought on this motion is supported by the Monitor and the Sale Advisor;

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

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

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

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

10. Under the Viking Range License Agreement (as defined in the APA), which has since

expired, The Middleby Corporation ("Middleby") had a right of first negotiation and a right of

first refusal to purchase in respect of the Purchased Assets (the "ROFR"). Sears Canada has

disclaimed the ROFR, and under the Approval and Vesting Order the Purchased Assets vest in

Canadian Tire, free and clear of and from the ROFR.

Sealing Order

11. The Confidential Appendix to the Third Report of the Monitor contains confidential and

commercially sensitive information which, if made public, would be materially prejudicial to

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

leases must be the subject of further marketing efforts;

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

record;

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

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

jurisdiction of this Honourable Court;

15. Rules 1.04, 1.05, 2.03,3.02,16 and 37 of the Ontario Rules of Civil Procedure, R.R.O.

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

C.43 as amended; and

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

THE FOLLO\ilING DOCUMENTARY EVIDENCE will be used at the hearing of

this motion:

l. The Affrdavit of Mark Caiger sworn September 28, 2017 and the exhibits attached

thereto;

2. The Afhdavit of Billy V/ong swom September 29,2017 and the exhibits attached thereto;

3. The Third Report of the Monitor; and

4. Such further and other evidence as counsel may advise and this Court may permit.

September 29,2017 OSLER, HOSKIN & HARCOURT LLP
Box 50, I First Canadian Place
Toronto, ON M5X 188

Marc'Wasserrnan (LSUC# 44066M)
Jeremy Dacks (LSUC# 41851R)
Tracy Sandler (LSUC# 32443N)
Karin Sachar (LSUC# 599448)

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

TO: SERVICE LIST

Lawyers for the Applicants
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Court File No. CV-l 7-l I 846-00CL

Ontario
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCZ, 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
ÉrgcrrueuE INC., s.L.H. TRANSIoRT INC., THE cur [NC.,
SEARS CONTACT SERVICES [NC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC.,INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA [NC., 2497089
ONTARIO INC., 6988741CANADA [NC., 1OO117II CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 333961,1

CANADA INC.

APPLICANTS

AFF'IDAVIT OF' BILLY WONG
(Swom September 29, 2017)

(Motion for Approval of Asset Purchase Agreement with Canadian Tire Corporation,
Limited)

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

Canada Inc. (the "Monitor").
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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, approving the Asset Purchase Agreement

dated September 29,2017 (the "APA") between Sears Canada (the "Seller") and Canadian Tire

Corporation, Limited ("Canadian Tire"), relating to the Seller's trademarks exclusively related

to the "Viking" trademark and brand (i.e., the "Purchased Assets" (as defined in the APA).

3. The Purchased Assets include: (i) the trade-mark VIKING, Canadian Trade-Mark

Registration Number TMDA 47453, (ii) the trade-mark VIKING & DESIGN, Canadian Trade-

Mark Registration Number TMA 599901, (iii) the trade-mark application VIKING & Design,

Canadian Trade-Mark Application Number 1731943; and (iv) the trade-mark Representation of a

Single-Masted Viking Galley, Canadian Trade-Mark Registration Number UCA 41844.

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

given to them in the APA.

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

September 28,2017, 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,

Canadian Tire's bid and the APA which is the subject of this motion.

6. I understand from the Monitor that the consideration that Sears Canada will receive in this

proposed transaction (the "Purchase Price") is included in a Confidential Appendix to the

Monitor's Report that will be filed in connection with this motion. In the view of the Applicants

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

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

further marketing of the Purchased Assets in particular if the proposed transaction does not proceed
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to close as anticipated. As such, the APA, which is attached as Exhibit "A" to this Affidavit, has

been redacted to protect the confidential information and the Applicants are requesting that a

sealing order be granted with respect to the Confidential Appendix.

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

the Applicants and their stakeholders and the consideration to be paid in respect of the transaction

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

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

circumstances.

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

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

APA.

Right of First Refusal

9. ¡n2002, Sears Canada licensed the Purchased Assets in Canada to Viking Range Corp'

("Viking Range") pursuant to a license agreement made December 19,2002 (the "Viking Range

License Agreement"). The Viking Range License Agreement is attached as Exhibit "8" to this

Affidavit. Viking Range was subsequently acquired by The Middleby Corporation ("Middleby").

10. Section 10.06 of the License Agreement gave Middleby a right of first negotiation in

respect of the Purchased Assets and a right of first refusal to purchase the Purchased Assets

(collectively, the "ROFR"). The Viking Range License Agreement has since expired. However,

pursuant to article 7.04 of the now expired Viking Range License Agreement, certain articles and

sections survive the expiration of the Viking Range License Agreement, including Section 10.06

(the "surviving Provisions").
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1 1. On September 27 ,2017, with the consent of the Monitor and in consultation with the DIP

Lenders, Sears Canada disclaimed the Surviving Provisions of the Viking Range License

Agreement pursuant to Section 32 of the CCAA, including the ROFR (the "Disclaimer"). The

Disclaimer is attached as Exhibit "C".

Background To Canadian Tire's Bid

12. On July 13,2017, the CCAA Court granted the Applicant's request for an order approving

the SISP that would be conducted by the Sale Advisor under the supervision of the Monitor and

the Special Committee of the Board of Directors of Sears Canada (the "Special Committee").

13. The purpose of the Sale Process was to seek out proposals for the acquisition of the

Applicants' business, property and/or leases, and to implement one or a combination of such

proposals with the object of maximizing value for the benefit of the Applicants' stakeholders.

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

solicit interest in Sears Canada's assets pursuant to the SISP, including the Purchased Assets which

are subject to the APA.

15. In accordance with the SISP, on August 31,2017, Canadian Tire submitted a bid in which

Canadian Tire offered to purchase all of Sears Canada's right, title and interest in respect of the

Purchased Assets, on the terms and conditions set out in Canadian Tire's proposed form of APA.

16. I understand that Canadian Tire is a family of companies that includes Canadian Tire retail

stores, PartSource, Gast, FGL Sports (Sport Check, Hockey Experts, Sports Experts, National

Sports, Intersport, Pro Hockey Life and Atmosphere), Mark's, Canadian Tire Financial Services,

CT REIT and Canadian Tire Jumpstart.
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17. I am advised by Mr. Caiger and believe that negotiations ensued with Canadian Tire in

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

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

considering Canadian Tire's offer and altematives available, the Sale Advisor recommended to the

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

Sears Canada enter into a transaction with Canadian Tire for the Purchased Assets. After carefully

considering Canadian Tire's offer, including being satisfied that the Purchase Price being offered

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

the Applicants and their stakeholders.

18. In coming to this view, Sears Canada and the Special Committee, in consultation with the

Sale Advisor, took into account that Canadian Tire has represented that, as of closing, it will have

sufficient cash in immediately available funds to allow it to pay the Purchase Price, and all other

costs and expenses in connection with the consummation of the transactions contemplated by the

APA.

The Asset Purchase Agreement

19. On September 29, 2017, Sears Canada and Canadian Tire Corporation entered into the

APA. The APA provides for, among others things, the following:

(a) Canadian Tire has paid a deposit of approximately 7 percent of the Purchase Price

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

(b) On Closing, Canadian Tire will pay the Purchase Price, exclusive of all applicable

sales and transfer taxes. The Deposit and all eamings thereon will be credited to

Sears Canada and applied to the Purchase Price, and Canadian Tire will pay the
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balance of the Purchase Price by wire transfer of immediately available funds. The

Deposit will be forfeited to Sears Canada, less any applicable withholding tax, if

the Closing does not occur by reason of the default of Canadian Tire. The Deposit

will be returned to Canadian Tire, less any applicable withholding tax, if the

Closing does not occur for any other reason.

(c) On Closing, Sears Canada will sell, convey, transfer, assign and deliver, or cause

to be sold, conveyed, transferred, assigned and delivered, pursuant to the Approval

and Vesting Order, and Canadian Tire shall purchase, free and clear of all

Encumbrances, all of Sears Canada's right, title and interest, including without

limitation, all exploitation rights, licenses, sub-licenses, copyrights, logos,

trademarks, trade names, domain names, goodwill, know-how rights associated

with social media accounts and other intellectual or industrial rights, in and to all

of Sears Canada's trademarks exclusively related to the "Viking" trademark and

brand, including the applications and registrations set out in Schedule 2.1 of the

APA and all documentation exclusively related to such assets.

(d) As of Closing, Canadian Tire will assume and pay, discharge and perform, as the

case may be, from and after Closing, all obligations, liabilities of Sears Canada with

respect to the Purchased Assets to the extent such obligations and liabilities consist

of liabilities and obligations that arise in respect of and relate to the period on and

after the Closing.

(e) Sears Canadacovenants between the date of the APA and Closing to, among other

things, use commercially reasonable efforts to preserve and not abandon the

Purchased Assets.
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(Ð Closing will take place on a date no later than five (5) business days after the

conditions set forth in Article 6 of the APA have been satisfied (or such other date

agreed to by the Parties in writing), other than the conditions set forth in Article 6

that by their terms are to be satisfied or waived at the Closing; provided, however,

that the Closing Date shall be no later than December 4,2011 (or such other date

agreed to in writing by Canadian Tire and Sears Canada (with the consent of the

Lenders and the Monitor, in the case of Sears Canada)).

(g) Among other conditions to Closing:

(Ð the Approval and Vesting Order shall have been issued and entered and such

order shall be Final (i.e., such Order shall not have been stayed, appealed,

varied (except with the consent of Canadian Tire and Sears Canada) or

vacated, and all time periods within which such order could at law be

appealed shall have expired); and

(iÐ Sears Canada shall have commenced the disclaimer process in respect of

the Viking Range License Agreement pursuant to Section 32 of the CCAA

and one of the following events shall have occurred: (i) the time period in

which the licensee is required to apply to a court for an order that such

agreement is not to be disclaimed shall have expired and the licensee shall

not have applied for such an order; (ii) in the event that an order ofa court

providing for the disclaimer of the Viking Range License Agreement is

required to disclaim such agreement, then such Disclaimer Order shall be

Final; or (iii) the CCAA Court shall have otherwise made an order providing
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for the disclaimer of the Viking Range License Agreement and such order

shall be Final.

(h) Canadian Tire agrees that nothing in the APA shall operate to prohibit or diminish

in any way the right of Sears Canadato directly or indirectly sell, transfer, liquidate,

or otherwise dispose of any existing product bearing the Viking name or related to

the Purchased Assets, including any Viking-branded inventory; provided, however,

that the aggregate value of the Viking-branded inventory sold, transferred,

liquidated or otherwise disposed of shall not exceed the amount set out under

Section 5.9(Ð of the APA.

(Ð Subject to the terms of the APA, Canadian Tire is purchasing, accepting and

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

û) The APA may be mutually terminated by written consent (with the consent of the

Lenders and the Monitor, in the case of Sears Canada) or on further order of the

CCAA Court, or by either Canadian Tire or Sears Canada (with the consent of the

Lenders and the Monitor, in the case of Sears Canada) if Closing has not occurred

on or before December 4,2017 and the Parties have not agreed in writing to its

extension, or by either Canadian Tire or Sears Canada upon permanent denial of

the Approval and Vesting Order, or if there has been a material breach by Sears

Canada or Canadian Tire as laid out in Section 9 of the APA.

(k) The proposed Approval and Vesting Order provides that the Monitor will distribute

any net proceeds from the Transaction (the "Net Proceeds") to repay amounts

owing under the DIP ABL Credit Agreement or the DIP Term Credit Agreement

after filing the Monitor's Certificate (a "Distribution"). Any Distribution will be
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made free and clear of all Claims and Encumbrances. If all amounts owing under

the DIP Credit Agreements have been repaid, the Monitor will retain any Net

Proceeds remaining on behalf of the Applicants pending further Order of the Court,

0) Under the Approval and Vesting Order, all of Sears Canada's right, title and interest

in and to the Purchased Assets will absolutely vest in Canadian Tire, free and clear

of and from any and all rights of first refusal and any other similar rights, including

the ROFR.

(m) Sears Canada has represented that as of Closing the Viking Range License

Agreement (including the ROFR) and any other license agreements, sub-license

agreements or other similar agreements or affangements have been terminated, are

expired andlor have been disclaimed, (ii) any and all subsequent executed renewal

terms are not in effect, and (iii) all such license agreements, sub-license agreements

or other similar agreements or anangements have been terminated, are expired

andlor have been disclaimed.

Conclusion

20. For all of the foregoing reasons, the Applicants believe that approval of the APA is in the

best interests of the Applicants and their stakeholders.

S$/ORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on

September

Taking Affrdavits

h"Ø^'tl*tL
Ls,J c+6øaqto
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AMONG:

RECIT,A.LS:

B.

ASSET PURCHASE AGREEMENT

THIS AGREEMENT is made as of September29,2017

Sears Canada Inc., a corporation govemed by the laws of Canada ("SCI" or the

"Seller")

and

Canadian Tire Corporation, Limited, a corporation govemed by the laws of the

Province of Ontario (the "Buyer")

A On the Filing Date, SCI and certain of its affiliates and subsidiaries (the "Sears Group")
applied for and were granted protection from their creditors under the CCAA pursuant to

the Initial Order of the CCAA Court. Pursuant to the Initial Order, the CCAA Court
appointed FTI Consulting Canada Inc. as "Monitor" in connection with the CCAA
Proceedings.

On the SISP Order Date, the CCAA Court granted the SISP Order which, among other

things, approved the SISP. The SISP Order and the SISP govem the process for soliciting
and selecting bids for the sale of the Business, Assets and/or Leases (each as defined in the

SISP) of the Sears Group.

C

D

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

with the SISP.

The Seller wishes to sell to the Buyer, and the Buyer wishes to purchase from the Seller,

the Purchased Assets, subject to the terms and conditions of this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this

Agreement and other good and valuable consideration (the receipt and sufficiency of which are

acknowledged), the Parties agree as follows:

ARTICLE 1

INTERPRETATION

1.1 Definitions

In this Agreement,

(a) "affiliate" of any Person means, at the time such determination is being made, any

other Person controlling, controlled by or under common control with such first
Person, in each case, whether directly or indirectly through one or more
intermediaries, and "control" and any clerivation thereof means the control by one
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Person of another Person in accordance with the following: a Person ("4") controls
another Person ("8") where A has the power to determine the management and

policies of B by contract or status (for example, the status of A being the general

partner of B) or by virtue of beneficial ownership of a majority of the voting
interests in B; and, for certainty and without limitation, if A owns shares to which
are attached more than 50% of the votes permitted to be cast in the election of
directors (or other Persons performing a similar role) of B, then A controls B for
this purpose.

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

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

(c) "Applicable Laril" means any transnational, domestic or foreign, federal,

provincial, territorial, state, local or municipal (or any subdivision of any of them)
law (including without limitation the common law), statute, ordinance, rule,
regulation, restriction, standard, by-law (zoning or otherwise), judgment, order,

direction or any consent, exemption, Govemmental Authorizations, or any other
legal requirements of, or agreements with, any Governmental Authority, that
applies in whole or in part to the transactions contemplated by this Agreement, the

Seller, the Buyer or any of the Purchased Assets.

(d) "Approval and Vesting Order" means an order granted by the CCAA Court, in
substantially the form attached as Schedule 1.1(d) (with only such changes as the

Buyer and the Seller each approve in their reasonable discretion, but in all cases in
form and substance acceptable to the Lenders and the Monitor), and served on those

Persons identified by the Seller and the Buyer, which will, among other things:

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

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

(iiÐ provide for the vesting of title to the Purchased Assets in and to the Buyer
in accordance with the terms and conditions of this Agreement, free and

clear of any and all claims against the Purchased Assets of every nature or
kind whatsoever and howsoever arising, including all Encumbrances
(which shall include any right of first negotiation, right of first refusal and

any other similar right), upon the delivery of the Monitor's Certificate to the

Buyer indicating that the conditions precedent to the consummation of the

transactions contemplated by this Agreement have been satisfied or waived
(where permissible).

LECAL l:4.5807521 8
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(e)

(Ð

(e)

(h)

(Ð

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

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

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

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

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

û) "Claims" includes all claims, demands, complaints, grievances, actions,

applications, suits, causes of action, Orders, charges, indictments, prosecutions,
informations or other similar processes, assessments or reassessments, judgments,

debts, liabilities, expenses, costs, damages or losses, contingent or otherwise,
whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including
fees and disbursements of legal counsel on a full indemnity basis, and all costs

incurred in investigating or pursuing any of the foregoing or any proceeding
relating to any of the foregoing.

(k) "Closing" means the completion of the sale and purchase of the Purchased Assets
pursuant to this Agreement at the Closing Time, and all other transactions

contemplated by this Agreement that are to occur contemporaneously with the sale

and purchase of the Purchased Assets.

0) "Closing Date" means a date no later than five (5) Business Days after the

conditions set forth in ARTICLE 6 have been satisfied (or such other date agreed

to by the Parties in writing), other than the conditions set forth in ARTICLE 6 that
by their terms are to be satisfied or waived at the Closing; provided, however, that
the Closing Date shall be no later than December 4,2077 (or such other date agreed

to in writing by the Buyer and the Seller (with the consent of the Lenders and the

Monitor, in the case of the Seller)).

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

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

(o) "Confidential Information" means non-public, confidential, personal or
proprietary information which is fumished to the Buyer by the Seller or any of the

Seller's representatives or the Monitor, including, without limitation, information
about identifiable individuals, any information relating to the Seller and its
affiliates, or any customer or supplier of the Seller, but does not include information
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(r)

that is or becomes generally available to the public other than as a result of
disclosure by the Buyer or its representatives in breach of this Agreement or that is

received by the Buyer from an independent third party that, to the knowledge of the

Buyer, after good faith inquiry, obtained it lawfully and was under no duty of
conficlentiality (except to the extent that applicable privacy laws do not exclude

such information from the definition of personal information) or that is
independently developed by the Buyer's employees or representatives without
access or reference to any Confidential Information.

(p) "Contracts" means contracts, agreements, obligations, promises, undertakings,
understandings, arrangements, documents, commitments, entitlements or

engagements to which the Seller is a party or by which the Seller is bound or under

which the Seller has, or will have, any right or any liability or contingent right or
liability (in each case, whether written or oral, express or implied) relating to the

Purchased Assets and includes quotations, orders, proposals or tenders which
remain open for acceptance and war¡anties and guarantees.

(q) "Deposit" means the amount ofl delivered by the Buyer to the Monitor in
accordance with the SISP.

(s)

"DIP ABL Credit Agreement" means the senior secured superpriority debtor-in-
possession amended and restated credit agreement among SCI (as borrower), Wells
Fargo Capital Finance Corporation Canada (as administrative and collateral agent)

and the lenders party thereto dated as of June 22, 2017, and as may be amended,

restated, supplemented and/or modified from time to time.

"DIP ABL Facility" means the revolving credit facilities in an aggregate principal
amount not to exceed $300 million under the DIP ABL Credit Agreement.

(Ð "DIP Credit Agreement" means collectively, the DIP ABL Credit Agreement and

the DIP Term Credit Agreement.

(u) "DIP Facility" means collectively, the DIP ABL Facility and the DIP Term

Facility.

(v) "DIP Term Credit Agreement" means the senior secured superpriority debtor-rn-
possession credit agreement among SCI (as borrower), certain subsidiaries and

affiliates of SCI (as guarantors), GACP Finance Co., LLC (as administrative and

syndication agent) and the lenders party thereto dated as of June 22,2077 , and as

may be amended, restated, supplemented and/or modif,red from time to time.

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

(x)

(v)

"Disclaimer Order" has the meaning given to such term in Section 6.2(d);

"Documents" means all books, records, files and papers exclusively related to the

Purchased Assets but not limited to manuals, data, sales and advertising materials,

LECAL I:45807.521 3



5

sales and purchase correspondence, and trade association files, ifany, to the extent

same is in or will be in the Seller's possession and the Seller is able to find same

using commercially reasonable efforts, and all copies and recordings of the

foregoing.

(z) "Encumbrance" means any security interest (whether contractual, statutory or
otherwise), lien, execution, levy, charge or other hnancial or monetary claim,

hypothec, trust or deemed trust (whether contractual, statutory or otherwise), right
of first negotiation, right of first refusal and any other similar right, or moftgage,

any and all rights, including without limitation, rights of f,rrst negotiation, rights of
first refusal or any other similar rights, under the Viking Range License Agreement,
and including any and all CCAA Court ordered charges granted in the CCAA
Proceedings.

"tr'iling Date" means Jtne22,2017.(aa)

(bb) "Final" with respect to any order of any court of competent jurisdiction, means that

such order shall not have been stayed, appealed, varied (except with the consent of
the Buyer and the Seller) or vacated, and all time periods within which such order

could at law be appealed shall have expired.

(cc) "GACP Credit Agreement" means the term loan credit agreement dated March
20,2077, as amended by amendment no. 1 to credit agreement dated May 5,2077 ,

between SCI (as borower), certain subsidiaries and affiliates of SCI (as

guarantors), GACP Finance Co., LLC (as administrative agent and syndication
agent), KKR Capital Markets LLC and GACP Finance Co., LLC (as joint lead

arrangers), TPG Specialty Lending, Inc. (as documentation agent), and the lenders

party thereto, as the same may be amended, restated, supplemented and/or modified
from time to time.

(dd) "Governmental Authority" means any applicable transnational, federal,
provincial, municipal, state, local, national or other government, regulatory
authority, govenìmental department, agency, commission, board, tribunal, bureau,

ministry, court, system operator, judicial body, arbitral body or other law, rule or
regulation-making entity, or any entity, offrcer, inspector, investigator or examiner
exercising executive, legislative, judicial, regulatory or administrative functions of
or pertaining to any government or any court, in each case:

(i) having jurisdiction over the Seller, the Buyer or the Purchased Assets on

behalf of any country, province, state, locality, or other geographical or
political subdivision thereof; or

(ii) exercising or entitled to exercise any administrative, judicial, legislative,
regulatory or taxing authority or po\Mer.

(ee) "Governmental Authorizations" means authorizations, approvals, plans,

franchises, orders, certificates, consents, directives, notices, licenses, permits,
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(fÐ

(ge)

(hh)

variances, registrations or other rights issued to or required by the Seller relating to

the Purchased Assets by or from any Governmental Authority.

"GST" means tax (other than HST) payable under the GST and HST Legislation.

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

"HST" means tax payable under the GST and HST Legislation in respect of a

participating province.

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

deemed to be followed by the words "without limitation",

"Initial Order" means the Initial Order granted by the CCAA Court on Jlune 22,

2017, pursuant to which SCI and certain of its affiliates and subsidiaries were

granted protection from their creditors under the CCAA (as amended, restated,

supplemented and/or modified from time to time).

"Insolvency Proceedings" means any action, application, petition, suit or other

proceeding under any bankruptcy, affangement, reorganization, dissolution,

liquidation, insolvency, winding-up or similar law of any jurisdiction now or
hereafter in effect, for the relief from or otherwise affecting creditors of the Seller,

including without limitation under the Banlcruptcy and Insolvency Act (Canada)

(including the filing of a notice of intention to make a proposal), CCAA (including
the CCAA Proceedings), the Winding-Up and Restructuring Act (Canada), the

Canada Business Corporations Act or United States Bankruptcy Code by, against

or in respect ofthe Seller.

"IP Assignment and Assumption Agreement" means the intellectual property

assignment and assumption agreement for the Purchased Assets, substantially in
the form attached as Schedule 1.1(ll).

"Lender Claims" means the aggregate amount owing to the Lenders arising from
or related to the DIP Credit Agreement, the Wells Fargo Credit Agreement and the

GACP Credit Agreement, which shall include to the maximum extent permissible

under applicable documentation and law, without limitation, all accrued and unpaid
principal, interest, default interest, premiums, fees and reasonable costs, charges

and expenses all as may be due and payable under the aforementioned credit

facilities and any ancillary documents.

"Lenders" means the secured lenders under the DIP Credit Agreement, the Wells
Fargo Credit Agreement and the GACP Credit Agreement.

"Monitor" means FTI Consulting Canada Inc., in its capacity as CCAA Court-

appointed monitor of the Seller pursuant to the Initial Order and not in its personal

capacity.

(iÐ

ûi)

(kk)

(u)

(-m)

(nn)

(oo)
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(pp) "Monitor's Certificate" means the certificate filed with the CCAA Court by the

Monitor certifying that the Monitor has received written confirmation in form and

substance satisfactory to the Monitor from the Seller and the Buyer that all
conditions to Closing have been satisfied or waived by the applicable Parties and

that the Purchase Price and all applicable sales and transfer Taxes payable by the

Buyer to the Seller have been received by the Monitor.

(qq) "NDA" means the confidentiality, non-disclosure and non-use agreement between

the Buyer and SCI dated August29,20l7.

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

(ss) "Parties" means the Seller and the Buyer collectively, and "Party" means either
the Seller or the Buyer, as the context requires.

(tÐ

(uu)

"Payment Order" has the meaning given to such term in Section 3.3(b).

"Person" means any individual, partnership, limited parlnership, limited liability
company, joint venture, syndicate, sole proprietorship, company or corporation
with or without share capital, unincorporated association, trust, trustee, executor,

administrator or other legal personal representative, Governmental Authority or
other entity, however designated or constituted.

"Personal Information" means information about an identifiable individual in the

possession or under the control ofthe Seller.

"Post-Closing Tax Period" has the meaning given to such term in Section 1.a@).

"Pre-Closing Tax Period" has the meaning given to such term in Section 7.a@)

"Purchase Price" has the meaning given to such term in Section 3.1

"Purchased Assets" has the meaning given to such tetm in Section 2.1

"QST" means the Québec sales tax payable under the QST Legislation.

"QST Legislation" means An Act Respecting the QtLébec Sales Tax (Qu,ëbec).

"SCI" has the meaning given to such term in the preamble to this Agreement.

"SCI Viking Inventory" has the meaning given to such term in Section 5.9(Ð;

"Sears Group" has the meaning given to such term in the preamble to this
Agreement.

(vv)

(ww)

(*x)

(vv)

(t)

(aaa)

(bbb)

(ccc)

(ddd)

(eee)

(ffÐ "seller" has the meaning given to such term in the preamble to this Agreement.
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(ggg) "SfSP" means the Sale and Investment Solicitation Process approved by the SISP

Order (as amended, restated, supplemented and/or modified from time to time).

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

(iiÐ

0ji)

(kkk)

"SISP Order Date" means Júy 13,2017.

"sunset Date" has the meaning given to such term in Section 9.1(b).

"Tax" and "Taxes" includes:

(Ð taxes, duties, fees, premiums, assessments, imposts, levies and other
charges of any kind whatsoever (including withholding on amounts paid to
or by any Person) imposed by any Governmental Authority, including all
interest, penalties, fines, additions to tax or other additional amounts

imposed by any Governmental Authority in respect thereof, and including
those levied on, or measured by, or refered to as, income, gross receipts,
profits, capital, transfer, land transfer, sales, goods and services,

harmonized sales, use, value-added, excise, stamp, withholding, business,

franchising, property, development, occupancy, employer health, payroll,
employment, health, disability, severance, unemployment, social services,

education and social security taxes, all surtaxes, all customs duties and

import and export taxes, countervail and anti-dumping, all license, franchise
and registration fees and all employment insurance, health insurance and

Canada, Ontario and other government pension plan premiums or
contributions; and

(ii) any liability in respect of any items described in clause (i) payable by reason

of contract, assumption, transferee liability, operation of law or otherwise.

(lll) "Viking Range License Agreement" has the meaning given to such term rn
Section 4.6.

(mmm)"Wells Fargo Credit Agreement" means the revolving credit agreement dated

September 10, 2010, as amended by the first amending agreement dated August
2072, The second amending agreement dated May 28,2074, the third amending
agreement dated May 28,2074, the fourth amending agreement dated August 31,

2015, the fifth amending agreement dated August 18,2016 and the sixth amending

agreement dated March 30,2017, between SCI (as borrower), Wells Fargo Capital
Finance Corporation Canada (as aclministrative agent and collateral agent) and the

lenders party thereto, as the same may be amended, restated, supplemented and/or
modified from time to time.
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1.2 Statutes

Unless specified otherwise, reference in this Agreement to a statute refers to that statute

and the regulations thereunder as they may be amended, or to any restated or successor legislation
of comparable effect.

1.3 Headings and Table of Contents

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

1.4 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the singular

include the plural and vice versa, and words importing gender include all genders.

1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and

shall be paid in Canadian dollars. References to "$" are to Canadian dollars. References to "lJS$"
are to United States dollars.

1.6 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.

Upon such a determination of invalidity or unenforceability, the Parties shall negotiate to modify
this Agreement in good faith so as to effect the original intent of the Parties as closely as possible

in an acceptable marmer so that the transactions contemplated by this Agreement be consummated

as originally contemplated to the fullest extent possible.

1.7 Knowledge

Where any representation or \r/arranty, or other provision, contained in this Agreement is

expressly qualified by reference to, or otherwise refers to, the knowledge of: (a) the Seller, it will
be deemed to refer to the actual knowledge of SCI's Chief Financial Officer; and (b) the Buyer, it
will be deemed to refer to the actual knowledge of the Buyer's directors and off,tcers.

1.8 Entire Agreement

This Agreement, the schedules to this Agreement, the NDA and the agreements and other
documents required to be delivered pursuant to this Agreement, constitute the entire agreement

among the Parties, and set out all the covenants, promises, warranties, representations, conditions
and agreements among the Parties in connection with the subject matter of this Agreement, and

supersede all prior agreements, understandings, negotiations and discussions, whether oral or
written, pre-contractual or otherwise. There are no covenants, promises, warranties,
representations, conditions, understandings or other agreements, whether oral or written,
pre-contractual or otherwise, express, implied or collateral among the Parties in connection with
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the subject matter of this Agreement, except as specifically set forth in this Agreement and any

document required to be delivered pursuant to this Agreement.

1.9 Waiver, Amendment

Except as expressly provided in this Agreement, no amendment or waiver of this

Agreement shall be binding unless executed in writing by all Parties hereto. No waiver of any

provision of this Agreement shall constitute a waiver of any other provision nor shall any waiver
of any provision of this Agreement constitute a continuing waiver unless otherwise expressly

provided,

1.10 Governing Law; Jurisdiction and Venue

This Agreement, the rights and obligations of the Parties under this Agreement, and any

claim or controversy directly or indirectly based upon or arising out of this Agreement or the

transactions contemplated by this Agreement (whether based on contract, tort or any other theory),
including all matters of construction, validity and perforrnance, shall in all respects be govemed

by, and interpreted, construed and determined in accordance with, the laws of the Province of
Ontario and the federal laws of Canada applicable therein, without regard to the conflicts of law
principles thereof. The Parties consent to the exclusive jurisdiction and venue of the CCAA Court
prior to a Final Order of the CCAA Court closing the CCAA Proceedings and thereafter to the

Courts of Ontario for the resolution of any such disputes arising under this Agreement. Each Party
agrees that service of process on such Party as provided in Section 11.7 shall be deemed effective
service ofprocess on such Party.

1.11 Schedules

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

Schedule

Schedule 1.1(d)

Schedule 1.1(ll)

Schedule 2. I

Schedule 2.3

Description

Form of Approval and Vesting Order

Form of IP Assignment and Assumption
Agreement

Trademark Applications and Registrations

Authorization of Counsel

ARTICLE 2

PURCHASB AND SALE

2.1 Agreement to Purchase and Sell Purchased Assets

Upon and subject to the terms and conditions of this Agreement, at the Closing and

effective as of the Closing Time, the Seller shall sell, convey, transfer, assign and deliver, or cause

to be sold, conveyed, transferred, assigned and delivered, pursuant to the Approval and Vesting
Order, and the Buyer shall purchase, free and clear of all Encumbrances, all of the Seller's right,
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title and interest, including, without limitation, all exploitation rights, licenses, sub-licenses,

copyrights, logos, trademarks, trade names, domain names, goodwill, know-how, rights associated

with social media accounts and other intellectual or industrial rights, in and to all of the Seller's

trademarks exclusively related to the "Viking" trademark and brand, including the applications

and registrations set out in Schedule 2.1 and all Documents that are in the Seller's possession, if
any (collectively referred to herein as the "Purchased Assets"). The Purchased Assets include all
rights to sue for and collect damages for past, present and future infüngements and passing off of
rights of the Seller perlaining to the Purchased Assets, and all rights to modify, update, use and

exploit the rights of the Seller in the Purchased Assets.

2.2 A.ssumption of Liabilities

The Buyer shall assume as of the Closing Time and shall pay, discharge and perform, as

the case may be, from and after the Closing Time, all obligations and liabilities of the Seller with
respect to the Purchased Assets to the extent such obligations and liabilities consist of liabilities
and obligations that arise in respect of and relate to the period on and after the Closing Time. The

Buyer shall not assume or be deemed to assume or be responsible for any debts, obligations, or
liabilities of the Sears Group, including, without limitation, the Seller, in relation to the Purchased

Assets or otherwise for periods prior to the Closing Time.

2.3 Authorization of Counsel

The Seller agrees to authorize the Seller's representative for service for the trade-marks

included in the Purchased Assets to provide to the Buyer (at the Buyer's cost) documents and

records in such counsel(s)' possession or control in connection with the use and evidence of use

of the Purchased Assets.

ARTICLE 3

PURCHASE PRICE AND RELATED MATTERS

3.1 Purchase Price

The purchase price payable to the Seller for the Purchased Assets

exclusive of all applicable sales and transfer taxes, shall be the amount o
the "Purchase Price"),

in cash

3.2 Purchase Price Allocation

The Purchase Price shall be allocated among the Purchased Assets as agreed by the Parties,

acting reasonably. Such allocation shall be binding on the Buyer and the Seller.

3.3 Payment of Purchase Price and Treatment of Deposit

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

(i) the porlion of the Purchase Price equal to the amount of the Deposit and the

actual eamings thereon will be satisfìed by crediting the Seller, at the

Closing Time, with the Buyer's interest in the Deposit (and the actual

earnings thereon fi'om the date the Deposit is received by the Monitor in
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accordance with the SISP to but excluding the Closing Date) that is being
held by the Monitor; and

(ii) the balance of the Purchase Price will be satisfied by the payment of such

amount by wire transfer of immediately available funds at the Closing Time
from the Buyer to an account of the Monitor specified in writing by the

Seller not less than two (2) Business Days prior to the Closing Date.

(b) In the event that, prior to the Closing Date, an order (a "Payment Order") of the

CCAA Court is obtained directing the Seller to pay to the Lenders all or any portion
of the proceeds of the Purchase Price to pay the Lender Claims in full or in part,

then subject to and in accordance with the terms of the Payment Order, the Seller
will deliver to the Buyer and the Monitor a notice and direction, signed by the

Seller, directing the Buyer to pay all or the portion of the Purchase Price, as

specified by the Payment Order, to the appropriate Lender by wire transfer at the

Closing Time of immediately available funds to an account or accounts specified
in such notice and direction, such amount to be applied by the appropriate Lender
on account of the amounts owing by the Seller under the DIP Credit Agreement,
the V/ells Fargo Credit Agreement and/or the GACP Credit Agreement, as

appropriate.

(c) The Deposit paid to the Monitor by the Buyer will, together with any actual

eamings thereon (from the date the Deposit is received by the Monitor in
accordance with the SISP to but excluding the Closing Date), be:

(Ð credited to the Seller, as applicable, at the Closing Time in accordance with
Section 3.3(a)(i), if the sale and purchase of the Purchased Assets provided
for herein is completed in accordance with the terms and conditions hereof;

(ii) forfeited to the Seller, less any applicable withtholding tax, if the Closing
does not occur by reason of the default of the Buyer and the Seller shall
have no further recourse against the Buyer; and

(Ð returned to the Buyer, less any applicable withholding tax, if the Closing
does not occur by any reason other than the default of the Buyer and the

Buyer shall have no further recourse against the Seller.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES BY THE SELLER

The Seller represents and warrants to the Buyer as follows, and acknowledge that the Buyer

is relying upon the following representations and warranties in connection with its purchase of the

Purchased Assets:

4.1 Corporate Existence

The Seller is a corporation duly formed and validly existing under the laws of Canada.
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4.2 Due Authorization and Enforceability of Obligations

Subject to the issuance of the Approval and Vesting Order:

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

(Ð enter into and deliver this Agreement and the Closing Documents; and

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

(b) the execution, delivery and performance of this Agreement and the Closing

Documents, and the consummation of the transactions contemplated by this

Agreement and the Closing Documents, have been duly authorized by all necessary

corporate action ofeach Seller; and

(c) this Agreement does and the Closing Documents when executed by the Seller will
constitute valid and binding obligations of each Seller enforceable against it in
accordance with its terms.

4.3 Residence of the Seller

The Seller is not a non-resident of Canada for the purposes of the 1n come Tax Act (Canada)

Taxes

The Seller is duly registered under Subdivision (d) of Division V of the GST and HST

Legislation with respect to the GST and HST, and under Division I of Chapter VIII of Title I of
the QST Legislation with respect to the QST, and will provide their respective registration numbers

to the Buyer prior to Closing.

4.5 Inventory

4.4

As at Seotember 27.
agg.eBarc uorur..rrf .

2017, the SCI Viking Inventory consisted of I units with an

4.6 Licenses

As of the Closing, (i) the License Agreement between SCI and Viking Range Corporation
executed on Decemb er 79,2002 (the "Viking Range License Agreement"), and any other license

agreements, sub-license agreements or other similar agreements or arrangements have been

terminated, are expired andlor have been disclaimed; (ii) any and all subsequent executed renewal

terms are not in effect; and (iii) all such license agreements, sub-license agreements or other similar
agreements or arïangements have been terminated, are expired andlor have been disclaimed.

4.7 No Other Representations, Warranties or Covenants

Unless and solely to the extent expressly set forth in this Agreement, no representation,

warranty or covenant is expressed or implied by the Seller, including any warranties as to title,
Encumbrance, description, merchantability or fitness for a particular purpose, environmental
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compliance, condition, quantity or quality, or in respect of any other matter or thing whatsoever

conceming the Purchased Assets or the right of the Seller to sell or assign the same, as applicable.

The disclaimer in this Section 4.7 is made notwithstanding the delivery or disclosure to the Buyer

or its directors, officers, employees, agents or representatives of any documentation or other

information (including any financial projections, estimates, budgets, offering memoranda,

management presentations, due diligence materials or other supplemental data not included in this

Agreement). Without limiting the generality of the foregoing, any and all conditions, warranties

or representations, express or implied, pursuant to Applicable Law (including under Arlicle 1716

of the Civil Code of Québec, the Sale of Goods Act (OnTano), the International Convention on

Contracts for the Sale of Goods (Geneva Convention) and any other applicable sale of goods

legislation) do not apply hereto and are hereby expressly waived by the Buyer.

REpRESENTATToNs 
^$fiiÎ""i,1Nrrns 

oF rHE BUYER

The Buyer represents and warrants to the Seller as follows, and acknowledges that the

Seller is relying upon the following representations and warranties in connection with their sale of
the Purchased Assets:

5.1 Corporate Existence

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

laws of Canada.

5.2 Residence of the Buyer

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

5.3 Financial Ability

As of the Closing, the Buyer and its subsidiaries will have sufficient cash in immediately

available funds to allow it to pay the Purchase Price, and all other costs and expenses in connection

with the consummation of the transactions contemplated by this Agreement. Notwithstanding
anything to the contrary contained herein, the Buyer's obligations to consummate the transactions

contemplated by this Agreement are not conditioned or contingent in any v/ay upon the receipt of
financing from any person or the availability of funds to the Buyer.

5.4 Absence of Conflicts

The Buyer is not a party to, bound or affected by or subject to (and the assets of the Buyer

are not affected by): (a) any charter or by-law provision; (b) any Applicable Law or govemmental

authorizations, approvals, franchises, orders, certificates, consents, directives, notices, licenses,

permits, variances, registrations or other rights issued, granted or given by or from any

Governmental Authority; or (c) any agreement or other document, in each case, that would be

violated, breached by, or under which any default would occur or with notice or the passage of
time would, be created as a result of the execution and delivery of, or the performance of
obligations under, this Agreement or any other agreement or document to be entered into or
delivered under the terms of this Agreement, except in the case of (b) and (c) for any violations,
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breaches or defaults or any Applicable Law or any govenìmental authorizations, approvals,

franchises, orders, certificates, consents, directives, notices, licenses, permits, variances,

registrations or other rights issued, granted or given by or from any Govemmental Authority, that

would not have a material effect on or materially delay or impair the ability of the Buyer to

consummate the transactions hereunder.

5.5 Due Authorization and Enforceability of Obligations

The Buyer has all necessary corporate power, authority and capacity to enter into and

deliver this Agreement and the Closing Documents, and to carry out its obligations under this

Agreement and the Closing Documents. The execution, delivery and perfotmance of this

Agreement and the Closing Documents, and the consummation of the transactions contemplated

by this Agreement and the Closing Documents, have been duly authorized by all necessary

corporate action of the Buyer. This Agreement does and when executed and delivered by the Buyer

the Closing Documents will constitute valid and binding obligations of the Buyer enforceable

against it in accordance with its terms.

5.6 Approvals and Consents

Except for the issuance of the Approval and Vesting Order, no authorization, consent or
approval of, or filing with or notice to, any Governmental Authority, court or other Person is

required in connection with the execution, delivery or performance of this Agreement by the

Buyer, and each of the agreements to be executed and delivered by the Buyer hereunder or the

purchase of any of the Purchased Assets hereunder, except for any authorizations, consents,

approvals, filings or notices of any Governmental Authority, court or Person that would not have

a material effect on or materially delay or impair the ability of the Buyer to consummate the

transactions hereunder.

5.7 GST, HST and QST Registration

The Buyer is duly registered under subdivision (d) of Division V of the GST and HST

Legislation with respect to the GST and HST, and under Division I of Chapter VIII of Title I of
the QST Legislation with respect to the QST, and has provided or will prior to Closing provide its

registration numbers to the Seller.

5.8 Personal Information

The Buyer's use and disclosure of Personal Information after Closing will be carried out in
compliance with all Applicable Laws.

5.9 As Is, Where Is

(a) The Buyer acknowledges and agrees that it has conducted to its satisfaction an

independent investigation and verification of the Purchased Assets (including the

state of title thereto and/or the state of any Encumbrances), and, based solely
thereon, has detemined to proceed with the transactions contemplated by this
Agreement. The Buyer has relied solely on the results of its own independent

investigation and verification, and the representations and warranties of the Seller
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expressly and specifically set forth in ARTICLE 4, and the Buyer understands,

acknowleclges and agrees that all other representations, 'walranties ancl statements

of any kincl or nature, expressed or implied (including any relating to the future or
historical financial condition, results ofoperations, prospects, assets or liabilities of
the Seller, or the quality, quantity or conclition of the Purchased Assets) are

specifically disclaimed by the Seller. Except for the representations ancl warranties
of the Seller expressly and specifically set forth in ARTICLE 4, the Seller does not

make or provide hereunder any waranty or representation, express or implied, as

to the quality, merchantability, fitness for a particular purpose, conformity to
samples or condition of the Purchased Assets, or any part thereof. THE BUYER
SPECIFICALLY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR

THE REPRESENTATIONS AND WARRANTIES OF THE SELLER
EXPRESSLY AND SPECIFICALLY SET FORTH IN ARTTCLE 4: (A) THE
BUYER IS ACQUIRING THE PURCHASED ASSETS ON AN "AS IS, WHERE
IS,, BASIS; AND (B) NEITHER THE SELLER NOR ANY OTHER PERSON
(INCLUDING ANY REPRESENTATIVE OF THE SELLER, WHETHER IN
ANY INDIVIDUAL, CORPORATE OR ANY OTHER CAPACITY OR THE
MONITOR) IS MAKING, AND THE BUYER IS NOT RELYING ON, ANY
REPRESENTATIONS, WARRANTIES OR OTHER STATEMENTS OF ANY
KIND WHATSOEVER, WHETHER ORAL OR WRITTEN, EXPRESS OR
IMPLIED, STATUTORY OR OTHERWISE, AS TO ANY MATTER
CONCERNING THE SELLER, THE PURCHASED ASSETS, THIS
AGREEMENT OR THE TRANSACTIONS, OR THE ACCURACY OR
COMPLETENESS OF ANY INFORMATION PROVIDED TO (OR

OTHERWISE ACQUIRED BY) THE BUYER OR ANY OF ITS RESPECTIVE
REPRESENTATIVES; AND WITHOUT LIMITING THE FOREGOING, ANY
AND ALL CONDITIONS OR WARRANTIES EXPRESSED OR IMPLIED
PURSUANT TO THE SALE OF GOODS ACT (ONTARIO), THE
INTERNATIONAL CONVENTION ON CONTRACTS FOR THE SALE OF
GOODS (GENEVA CONVENTION) AND ANY OTHER APPLICABLE SALE
OF GOODS LEGISLATION, WILL NOT APPLY AND ARE HEREBY
WAIVED BY THE SELLER AND THE PARTIES AGREE TO EXCLUDE THE
EFFECT OF THE LEGAL WARRANTY PROVIDED FOR BY ARTICLE 1716

OF THE CIVL CODE OF QUÉBEC AND THAT THE BUYER IS

PI'RCHASING THE PURCHASED ASSETS AT ITS OV/N RISK WITHIN THE
MEANING OF ARTICLE 1733 OF THE CIVL CODE OF QUÉBEC, AND ANY
AND ALL CONDITIONS, WARRANTIES OR REPRESENTATIONS,
REGARDING MERCHANTABILITY, PFTYSICAL OR FINANCIAL
CONDITION, DESCRIPTION, FITNESS FOR A PARTICULAR PURPOSE,

QUALITY, QUANTITY, ANY NON-INFRINGEMENT OF INTELLECTUAL
PROPERTY RIGHTS, OR REGARDING THE SCOPE, VALIDITY OR
ENFORCEABILITY OF ANY PURCHASED ASSET, OR ANY OTHER THING
AFFECTING THE PURCHASED ASSETS, OR IN RESPECT OF ANY OTHER
MATTER OR THING WHATSOEVER, INCLUDING ANY AND ALL
CONDITIONS, WARRANTIES OR REPRESENTATIONS, EXPRESS OR
IMPLIED, PURSUANT TO ANY APPLICABLE LAW IN ANY
JURISDICTION, V/HICH THE BUYER CONFIRMS DO NOT APPLY TO THIS
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AGREEMENT, AND ARE HEREBY WAIVED IN THEIR ENTIRETY BY THE
BlrYER.

(b) The Buyer acknowledges and agrees that: (i) the representations and warranties of
the Seller set forth in ARTICLE 4 will merge on, and shall not survive, the Closing;

and (ii) the Seller will not have or be subject to any liability or indemnification
obligation to the Buyer or any other Person resulting from (nor will the Buyer or
any other Person have any claim with respect to) the distribution to the Buyer, the

Buyer's use of, or reliance on, any information, documents, projections, forecasts

or other material made available to the Buyer in certain "data rooms," confidential
information memoranda or management presentations in expectation of, or in
connection with, the transactions contemplated by this Agreement, regardless of
the legal theory under which such liability or obligation may be sought to be

imposed, whether sounding in contract or tort, or whether at law or in equity, or
otherwise. None of the representatives of the Seller, whether in an individual,
corporate or other capacity, will have or be subject to any such liability or
indemnific ation obligations.

(c) The remedies expressly set forth in this Agreement are the Buyer's sole and

exclusive remedies relating to this Agreement, the Closing Documents, the

transactions contemplated hereby and thereby, and the Purchased Assets.

(d) This Section 5.9 will not merge on Closing and is deemed incorporated by reference

in all Closing Documents.

(e) The Buyer acknowledges and agrees that the enforceability of this Agreement

against the Seller is subject to entry of the Approval and Vesting Order.

(Ð The Buyer acknowledges and agrees that nothing in this Agreement shall operate

to prohibit or diminish in any way the right of the Seller to directly or indirectly
sell, transfer, liquidate or otherwise dispose of any existing product bearing the

Viking name or related to the Purchased Assets, including any Viking-branded
inventory (the "SCI Viking Inventory"); provided, hovr'ever, that the aggregate

value of the SCI Viking
disposed ofshall not exceed

Inventory sold, transferred, liquidated or otherwiseI
5.10 Investment Canada Act

The Buyer is a "Canadian" or a "WTO Investor" within the meaning of the Investment

Canada Act, and the regulations thereunder.
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ARTICLE 6

CONDITIONS

6.1 Conditions for the Benefit of the Buyer and the Seller

The respective obligations of the Buyer and of the Seller to consummate the transactions

contemplated by this Agreement are subject to the satisfaction of, or compliance with, at or prior
to the Closing Time, each of the following conditions:

(a) No Law - no provision of any Applicable Law and no judgment, injunction, order

or decree that prohibits the consummation of the purchase of the Purchased Assets

or any of the other transactions pursuant to this Agreement shall be in effect;

(b) Court Order - the Approval and Vesting Order shall have been issued and entered

and such order shall be Final.

The Parties acknowledge that the foregoing conditions are for the mutual benefit of the

Seller, on the one hand, and the Buyer, on the other hand. Any condition in this Section 6.1 may

be waived by the Seller, on the one hand, or by the Buyer, on the other hand, in whole or in part,

without prejudice to any of their respective rights of termination in the event of non-fulfillment of
any other condition in whole or in part. Any such waiver will be binding on the Seller or the Buyer,

as applicable, only if made in writing.

6.2 Conditions for the Benefit of the Buyer

The obligation of the Buyer to consummate the transactions contemplated by this

Agreement is subject to the satisfaction of, or compliance with, or waiver by the Buyer of, at or
prior to the Closing Time, each of the following conditions (each of which is acknowledged to be

for the exclusive benefit of the Buyer):

(a) Compliance with Covenants - there shall have been no material breach or non-
compliance with any of the covenants, agreements and conditions under this
Agreement by the Seller;

(b) Truth of Representations and Warranties - the representations and warranties of
the Seller contained in ARTICLE 4 shall be true and correct in all material respects

on and as of the Closing Date, as if made on and as of such date (except for
representations and warranties made as of specified date, the accuracy of which
shall be determined as of such specified date);

(") Officer's Certfficnte - the Buyer shall have received a certificate confirming the

satisfaction of the conditions contained in Sections 6.2(a) (Complictnce with
Covenants) and 6.2(b) (Tnúh oJ'Representations and Warranlies), signed for and

on behalf of the Seller without personal liability by an executive offìcer of the Seller
or other Persons acceptable to the Buyer, in each case in form and substance

reasonably satisfactory to the Buyer;
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(d) Disclaimer of Viking Range License Agreement - at the Seller's own cost and

expense, the Seller shall have commenced the disclaimer process in respect of the

Viking Range License Agreement pursuant to Section 32 of the CCAA and one of
the following events shall have occurred: (i) the time period in which the licensee

is required to apply to a court for an order that such agreement is not to be

disclaimed shall have expired and the licensee shall not have applied for such an

order; (ii) in the event that an order of a court providing for the disclaimer of the

Viking Range License Agreement is required to disclaim such agreement, then such

Disclaimer Order shall be Final; or (iii) the CCAA Court shall have othetwise made

an order providing for the disclaimer of the Viking Range License Agreement and

such order shall be Final (each of the orders described in (ii) and (iii) above, a

"Disclaimer Order"); and

(e) Closing Doutments - each of the deliveries required to be made to the Buyer
pursuant to Section 10.2 shall have been so delivered.

6.3 Conditions for the BenefÏt of the Seller

The obligation of the Seller to consummate the transactions contemplated by this

Agreement is subject to the satisfaction of, or compliance with, or waiver where applicable by 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) Perþrmance of Covenants - the covenants contained in this Agreement to be

performed by the Buyer at or prior to the Closing Time shall have been performed

in all material respects as at the Closing Time;

(b) Truth of Representations and Warranties - Ihe representations and warranties of
the Buyer contained in ARTICLE 5 shall be true and correct in all material respects

on and as of the Closing Date, as if made on and as of such date (except for
representations and warranties made as of specified date, the accuracy of which
shall be determined as of such specified date); and

(c) Officer's Certificate - the Seller shall have received a certificate confirming the

satisfaction of the conditions contained in Sections 6.3(a) (Perþrmance of
Covenants) and 6.3(b) (Truth of Representations and Warranlies) signed for and

on behalf of the Buyer without personal liability by an executive officer of the

Buyer, in form and substance satisfactory to the Seller, each acting in a

commercially reasonable manner.

ARTICLE 7

ADDITIONAL AGREEMENTS OF THE PARTIES

7.1 Conduct of Business Until Closing Time

Except: (l) as contemplated or permitted by this Agreement; (2) as contemplated by the

budget clelivered in accordance with the DIP Facility; (3) as necessary in connection with the

CCAA Proceedings; (4) as otherwise provided in the Initial Order and any other coutl orders, prior
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to the Closing Time; (5) as required by Applicable Law, to the extent reasonably practicable having

regard to the CCAA Proceedings; or (6) as consented to by the Buyer, such consent not to be

unreasonably withheld, conditioned or delayed, the Seller shall:

(a) (i) use commercially reasonable efforts to preserve and not abandon the Purchased

Assets, and (ii) pay and discharge the debts authorized by the CCAA Court in
accordance with the DIP Credit Agreement; and

not, without the prior written consent of the Buyer (the granting of such consent to

be in the Buyer's sole discretion): (i) transfer, lease, license, sell, abandon, create

any Encumbrance (other than Encumbrances associated with or permitted by the

DIP Credit Agreement) on or otherwise dispose of any of the Purchased Assets

(except in the ordinary course of business, in all material respects consistent with
past practice); or (ii) agree or make a commitment, whether in writing or otherwise,
to do the foregoing.

(b)

7,2 Covenants Relating to this Agreement

(a) Each of the Parties shall perform, and shall cause their affiliates to perform, all
obligations required to be performed by the applicable Party under this Agreement,
co-operate with the other Parties in connection therewith and, subject to the

directions of any applicable courts to the Seller, use commercially reasonable

efforts to do all such other acts and things as may be necessary or desirable in order
to consummate and make effective, as soon as reasonably practicable and in any
event prior to the Sunset Date, the transactions oontemplated by this Agreement
and, without limiting the generality of the foregoing, each Party shall and, where

appropriate, shall cause each of its affiliates to:

(Ð negotiate in good faith and use its commercially reasonable efforts to take

or cause to be taken all actions and to do, or cause to be done, all things
necessary, proper or advisable to satisfy the conditions precedent to the

obligations of such Party hereunder (including, where applicable,
negotiating in good faith with the applicable Governmental Authorities
and/or third Persons in connection therewith), and to cause the fulfillment
at the earliest practicable date of all of the conditions precedent to the other
Party's obligations to consummate the transactions contemplated hereby;

and

(ii) not take any action, or refrain from taking any action, and use commercially
reasonable efforls to not permit any action to be taken or not taken, which
would reasonably be expected to prevent, materially delay or other-wise

impede the consummation of the transactions contemplated by this
Agreement.

(b) The Seller and the Buyer agree to cause each of their representatives to keep the

other informed on a reasonably current basis as to their progress in tems of the

satisfaction of the conditions precedent contained herem.
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(c) The Seller and the Buyer agree to execute and deliver such other documents,

certificates, agreements and other writings, and to take such other actions as may

be reasonably required to consummate or implement as soon as reasonably

practicable, the transactions contemplated by this Agreement.

Release; Acknowledgements

(a) Except as otherwise contained herein, effective as of the Closing, the Buyer hereby

releases and forever discharges the Seller and its affiliates, and their respective
successors and assigns, and all officers, directors, partners, members, shareholders,

employees and agents of each of them, from any and all actual or potential Claims
which such Person had, has or may have in the future to the extent relating to the

Purchased Assets.

(b) The Buyer shall use its best efforts to assist the Seller and shall co-operate with the

Seller, as reasonably requested, to obtain from third parties, effective as of the

Closing Time, a full release of the Seller's obligations under the Purchased Assets,

and shall provide such financial and other information and enter into such

assumption agreements as such third parties may reasonably require, in form and

substance acceptable to each of the parties thereto acting reasonably and without
delay.

Tax Matters

(a) The Buyer and the Seller agree to use commercially reasonable efforts to furnish or
cause to be fumished to each other, as promptly as practicable, such information
and assistance relating to the Purchased Assets as is reasonably necessary for the

preparation and f,rling of any Tax retum, claim for refund or other required or
optional filings relating to Tax matters, for the preparation for and proof of facts

during any Tax audit, for the preparation for any Tax protest, for the prosecution of
any suit or other proceedings relating to Tax matters and for the answer to any

govemmental or regulatory inquiry relating to Tax matters.

(b) For purposes of any income Tax retum related to the transactions contemplated in
this Agreement, the Buyer and the Seller agree to report the transactions

contemplated in this Agreement in a manner consistent with the Purchase Price
allocation determined in accordance with Section 3.2, and the Buyer and the Seller
shall not voluntarily take any action inconsistent therewith in any such Tax return,
refund claim, litigation or otherwise, unless required by applicable Tax laws. The
Buyer and the Seller shall each be responsible for the preparation of their own
statements required to be filed under the Incotne Tax Act (Canada) and other similar
forms in accordance with applicable Tax laws.

(") All Taxes and similar acl valorem obligations levied with respect to the Purchased

Assets for a taxable period which includes (but does not end on) the Closing Date

shall be apportioned between the Seller and the Buyer based on the number of days

of such taxable period up to and including the Closing Date (such portion of such

taxable period, the "Pre-Closing Tax Period") and the number of days of such
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taxable period after the Closing Date (such portion of such taxable period, the

"Post-Closing Tax Period"). Except as otherwise provided herein, the Seller shall

be liable for the proportionate amount of such Taxes that is attributable to the Pre-

Closing Tax Period, and the Buyer shall be liable for the proportionate amount of
such Taxes that is attributable to the Post-Closing Tax Period.

(d) In respect of the purchase and sale of the Purchased Assets under this Agreement,

to the extent permitted by Applicable Law, the Buyer shall pay direct to the

appropriate Governmental Authority all sales and transfer Taxes, registration

charges and transfer fees payable by it and, upon the reasonable request of the

Seller, the Buyer shall furnish proof of such payment, and the Buyer shall otherwise
be liable for and shall pay to the Seller an amount equal to any such Tax payable

by the Buyer and collectible by the Seller including under the GST and HST
Legislation and the QST Legislation and under any similar provincial or territorial
legislation imposing a similar value-added or multi-staged Tax. The Buyer shall

deliver to Seller any purchase exemption certificates being relied on by the Buyer
in accordance with and in the form and manner as required under Applicable Laws
governing provincial sales and transfer Taxes.

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

transfer fees payable.

7.5 Intellectual Property Matters

The Seller shall cooperate with and assist the Buyer, at the Buyer's expense, with the

registration of the assignment of the registrable rights relating to the Purchased Assets.

7.6 Notice of Certain Events

The Seller, on the one hand, and the Buyer, on the other hand, shall give prompt written
notice to the other Parly of: (a) the occurrence or non-occurrence ofany fact, change, condition or
event, the occurrence or non-occurrence of which would render any representation or waranty of
such Party contained in this Agreement or any of the Closing Documents untrue or inaccurate in
any material respect; (b) any failure of such Party to comply with or satisfy any covenant or
agreement to be complied with or satisfied by such Party hereunder in any material respect or any

event or condition that would otherwise reasonably be expected to result in the nonfulfillment of
any of the conditions to such Pafty's obligations hereuncler; (c) any notice (whether written or oral)

from any Person (including any counterparty to a Contract) alleging that the consent of such Person

is or may be required in connection with, or that any Contract with any such Person is or may be

breached or otherwise violated in corurection with, the consummation of the Closing or any of the

other transactions contemplated by this Agreement or any of the Closing Documents; or (d) any

proceeding pending or, to the knowledge of such Party, threatened, against such Party relating to

the Agreement and the other transactions contemplated by this Agreement or any of the Closing
Documents.
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7.7 Transition

Following the Closing Time, the Seller agrees to use commercially reasonable efforts to
facilitate introductions between the Buyer and existing suppliers of products sold under the

"Viking" trademark and brand that Seller has a continuing relationship as of the Closing Time;

provided, however, that the Buyer acknowledges and agrees that nothing in this Section 7.7 shall

operate to prohibit or diminish in any way the right of the Seller to dissolve, windup or otherwise

cease operations as it may determine in its sole discretion following the Closing Time.

Notwithstanding the foregoing, any efforts required of the Seller pursuant to this Section 7,7 shall

in no event be required to continue for more than 90 days following Closing.

7.8 Risk of Loss

In the event the Purchased Assets are appropriated, expropriated or seized by any Person,

on or prior to the Closing Date and without fault of the Seller, the Buyer may elect to (a) terminate

this Agreement, or (b) complete the transactions contemplated by this Agreement without
reduction of the Purchase Price. In the event the Buyer elects to complete the transactions pursuant

to the preceding clause (b), all proceeds of insurance or compensation for expropriation or seizure

in respect thereof will be payable to the Buyer and all right and claim of the Seller to any such

amounts not paid by the Closing Date will be assigned to the Buyer. Notwithstanding the

foregoing, any obligations of the Seller pursuant to this Section 7.8 shall terminate 90 days

following Closing.

ARTICLE 8

COURT ORDBRS

8.1 Court Orders

(a) The Buyer shall cooperate with the Seller acting reasonably, as may be necessary,

including by providing such information and taking such actions as may be

reasonably requested, in obtaining the Approval and Vesting Order and a

Disclaimer Order (if necessary).

(b) Within the time period provided for in the SISP, the Seller shall use commercially
reasonable efforts file a motion with the CCAA Court for the issuance of the

Approval and Vesting Order.

(c) The Seller shall use commercially reasonable efforts to obtain the Approval and

Vesting Order and a Disclaimer Order (if necessary).

(d) The Buyer and its legal counsel shall be given a reasonable opportunity to review
and comment on the motion(s) for the issuance of the Approval and Vesting Order
and a Disclaimer Order (if necessary).

(e) Notice of the motion seeking the issuance of the Approval and Vesting Order shall

be served by the Seller on all Persons required to receive notice under Applicable
Law and the requirements of the CCAA, the CCAA Court, and any other Person

determined necessary by the Seller or the Buyer.
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8.2 CCAA Process

If the Approval and Vesting Order or any other orders of the CCAA Court relating to this

Agreement shall be appealed or motion for rehearing or reargument shall be filed with respect

thereto, the Seller agrees to take all action as may be commercially reasonable and appropriate to

defend against such appeal, petition or motion and the Buyer agrees to use its commercially
reasonable efforts to cooperate in such efforts.

ARTICLE 9
TERMINATION

9.1 Termination

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

(a) by mutual written consent of the Buyer and the Seller (with the consent of the

Lenders and the Monitor, in the case of the Seller) or on further order of the CCAA
Courl;

(b) by the Buyer or the Seller (with the consent of the Lenders and the Monitor, in the

case of the Seller) if Closing has not occurred on or before the Closing Date (the

"sunset Date"); provided, that the Buyer or the Seller, as the case may be, are not
in breach of any representation, warranty, covenant or other agreement in this
Agreement to cause the conditions in ARTICLE 6 to be satisfied;

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

(d) by the Buyer or the Seller upon peÍnanent denial of the Approval and Vesting
Order;

(e)

(Ð

by the Buyer or the Seller if a court of competent jurisdiction or other Governmental
Authority has issued an order or taken any other action permanently restraining,
enjoining or otherwise prohibiting the consummation of Closing and such order or
action has become Final (provided the same \¡r'as not initiated by the Buyer or the

Seller);

by the Seller, if required under any Order of a court of competent jurisdiction
including the CCAA Courl;

(g) by the Seller (with the consent of the Lenders and the Monitor), if there has been a

material violation or breach by the Buyer of any covenant, representation or
warranty which would prevent the satisfaction of the conditions set forth in Section
6.1 or Section 6.3, as applicable, by the Sunset Date and such violation or breach

has not been waived by the Seller or cured within ten (10) Business Days after
written notice thereof from the Seller, unless the Seller is in material breach of their
obligations under this Agreement;

(h) by the Buyer pursuant to Section 7.8; or
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(i) by the Buyer, if there has been a material violation or breach by the Seller of any

covenant, representation or rù/affanty which would prevent the satisfaction of the

conditions set forth in Section 6.I or Section 6.2, as applicable, by the Sunset Date

and such violation or breach has not been waived by the Buyer or cured within ten

( 1 0) Business Days after written notice thereof from the Buyer, unless the Buyer is

in material breach of its obligations under this Agreement.

The Party desiring to terminate this Agreement pursuant to this Section 9.1 (other than

pursuant to Section 9.1(a)) shall give written notice of such termination to the other Party or

Parties, as applicable, specifying in reasonable detail the basis for such Party's exercise of its
termination rights.

9,2 Effect of Termination

In the event of termination of this Agreement pursuant to Section 9.1, this Agreement shall

become void and of no further force or effect without liability of any Parly to any other Party to

this Agreement except that (a) this Section 9.2 and Sections 3.3(c), 1l 1, 11.3, 1I .4,1I.5,11.6 and

11.7 shall survive, (b) the confidentiality, non-use and non-disclosure obligations under the NDA
shall survive in accordance with the terms of the NDA, and (b) no termination of this Agreement

shall relieve any Party of any liability for any wilful breach by it of this Agreement.

ARTICLE 10

CLOSING

10.1 Location and Time of the Closing

The Closing shall take place at the Closing Time on the Closing Date at the Toronto,

Ontario offices of Torys LLP, or at such other location as may be agreed upon by the Parties.

10.2 Seller's Deliveries at Closing

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

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

(b) either: (i) written confirmation from the Seller that the time period in which the

licensee under the Viking Range License Agreement is required to apply to a court

for an order that such agreement is not to be disclaimed pursuant to Section 32 of
the CCAA has expired and the licensee shall not have applied for such an order or
communicated its intention to clo so; or (ii) a certified copy of a Disclaimer Order;

(c)

(d)

(e)

(Ð

the IP Assignment and Assumption Agreement duly executed by the Seller;

an authorization of counsel, substantially in the form attached as Schedule 2.3, dluly

executed by the Seller;

an executed copy of the Monitor's Certifrcate;

the cerlificates contemplated by Section 6.2(c);
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(g) a duly executed election pursuant to GST ancl HST Legislation and QST
Legislation, and any certificates, elections or other documents required to be

delivered pursuant to Section 7.4; and

(h) all other documents required to be delivered by the Seller 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 Closing, the Buyer shall deliver to the Seller:

(a) the Purchase Price;

(b) any sales or transfer Taxes payable on Closing by the Buyer to the Seller pursuant

to Section 7 .4(d) hereof;

(c) the IP Assignment and Assumption Agreements duly executed by the Buyer;

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

(e) a duly executed election pursuant to GST and HST Legislation and QST
Legislation, and any certificates, elections or other documents required to be

delivered pursuant to Section 7.4; and

(Ð all other documents required to be delivered by the Buyer on or prior to the Closing

Date pursuant to this Agreement or Applicable Law or as reasonably requested by
the Seller in good faith.

10.4 Possession of Assets and Cooperation of the Seller with respect to Intellectual
Property

In no event will the Purchased Assets be sold, assigned, transferred or set over to the Buyer
until the conditions set out in the Approval and Vesting Order have been satisfied, and the Buyer
has satisf,red all delivery requirements outlined in Section 10.3. Promptly following Closing, the

Seller shall deliver to the Buyer a hard drive or hard drives containing all of the electronic

Documents in its possession, if any, and shall make available for retrieval by the Buyer or its
agent(s) any and all Documents in the physical possession of the Seller, if any, for a period of
thirty (30) days after the Closing Date.

The Seller will, in respect of the applications and registrations of Intellectual Property

included in the Purchased Assets, provide such commercially reasonable cooperation, including
the execution of confirmatory notice documents for recordation at government intellectual
property offices, to record at such offices the Buyer as the assignee and owner of such Intellectual

Property; provided, however, that the Buyer acknowledges and agrees that nothing in this Section

10.4 shall operate to prohibit or dinrinish in any way the right of the Seller to dissolve, windup or
otherwise cease operations as it may determine in its sole discretion following the Closing Time.

10.5 Monitor
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The Parties hereby acknowledge and agree that the Monitor will be entitled to file the

Monitor's Certificate with the CCAA Courl without independent investigation upon receiving

written confirmation from the Seller and the Buyer that all conditions to Closing have been

satisf,red or waived and upon receiving the Purchase Price and any sales or transfer Taxes

confirmed in writing by the Seller and the Buyer (on which the Monitor shall be entitled to rely
without independent investigation) to be payable on Closing by the Buyer to the Seller pursuant to

Section 7.4(d) hereof, and the Monitor will have no liability to the Seller or the Buyer or any other

Person as a result of filing the Monitor's Certif,rcate or otherwise in connection with this

Agreement or the transactions contemplated hereunder (whether based on contract, tort or any

other theory).

10.6 SimultaneousTransactions

All actions taken and transactions consummated at the Closing shall be deemed to have

occurred simultaneously, and no such transaction shall be considered consummated unless all are

consummated.

ARTICLE 11

GENERAL MATTERS

11.1 Confidentiality

The Buyer shall keep confidential all Confidential Information relating to the Seller and

the Purchased Assets in accordance with the terms of the NDA.

ll.2 Public Notices

No press release or other announcement conceming the transactions contemplated by this

Agreement shall be made by the Seller, on the one hand, orby the Buyer, on the otherhand, without
the prior consent of the other Party (such consent not to be unreasonably withheld, conditioned or
delayed); provided, however, that subject to the last sentence of this Section ll.2, any Party may,

without such consent, make such disclosure if the same is required by Applicable Law (including

the CCAA Proceedings) or by any stock exchange on which any of the securities of such Party or
any of its affiliates are listed, or by any insolvency or other court or securities commission, or other

similar Governmental Authority having jurisdiction over such Party or any of its affiliates, and, if
such disclosure is required, the Party making such disclosure shall use commercially reasonable

efforts to give prior oral or written notice to the other Party to the extent legally permissible and

reasonably practicable, and if such prior notice is not legally permissible or reasonably practicable,

to give such notice reasonably promptly following the making of such disclosure. Notwithstanding
the foregoing: (i) this Agreement may be filed by the Seller with the CCAA Court and posted on

SEDAR or such other website as may be required pursuant to Applicable Law or the rules of any

relevant stock exchange; and (ii) the transactions contemplated in this Agreement may be disclosed

by the Seller to the CCAA Court, subject to redacting confidential or sensitive information as

permitted by Applicable Law. The Parties further agree that:

(a) the Monitor may prepare and file repofts and other documents with the CCAA
Court containing references to the transactions contemplated by this Agreement and

the terms of such transactions; and
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(b) the Seller and its professional advisors may prepare and file such reports and other

documents with the CCAA Court containing references to the transactions

contemplated by this Agreement and the terms of such transactions as may

reasonably be necessary to complete the transactions contemplatecl by this

Agreement or to comply with their obligations in connection therewith.

Wherever possible, the Buyer shall be afforded an opportunity to review and comment on

such materials prior to their filing. The Parties may issue a joint press release announcing the

execution and delivery of this Agreement, in form and substance mutually agreed to by them.

11.3 Survival

None of the representations, warranties, covenants (except the covenants in ARTICLE 2,

ARTICLE 3, ARTICLE 11 and Sections 7.3,7,4,7.5,7.7,11.1 and ll.4 to the extent they are to

be performed after the Closing) of any of the Parties set forth in this Agreement, in any Closing

Document to be executed and delivered by any of the Parties (except any covenants included in
such Closing Documents, which, by their terms, survive Closing) or in any other agreement,

document or certificate delivered pursuant to or in connection with this Agreement or the

transactions contemplated hereby shall survive the Closing'

ll.4 Expenses

Except as otherwise specifically provided herein, the Seller, on the one hand, and the

Buyer, on the other hand, shall be responsible for the expenses (including fees and expenses of
lcgal advisers, accountants and other professional advisers) incurred by each ofthem, respectively,

in connection with the negotiation and settlement of this Agreement, and the completion of the

transactions contemplated hereby.

11.5 Non-Recourse

No past, present or future director, officer, employee, incotporator, member, partner,

securityholder, affiliate, agent, lawyer or representative of the respective Parties, in such capaci|y,

shall have any liability for any obligations or liabilities of the Buyer or the Seller, as applicable,

under this Agreement, or for any Claim based on, in respect of or by reason of the transactions

contemplated hereby.

11.6 Assignment; Binding Effect

No Parly may assign its right or benefits under this Agreement without the consent of each

of the other Parties, except that without such consent any Party may, upon prior notice to the other

Parties: (a) assign this Agreement, or any or all of its rights and obligations hereunder, to one or

more of its subsidiaries or affiliates; or (b) the Buyer may direct that title to all or some of the

Purchased Assets be transferred to one or more of its subsidiaries or affiliates; provided, that no

such assignment or direction shall relieve such assigning Party of its obligations hereunder. This

Agreement shall be binding upon and inure to the benefit of the Parties and their respective

pennitted successors and permitted assigns. Except as provided in Section 7.3, nothing in this

Agreement shall create or be deemed to create any third Person beneficiary rights in any Person

not a Party to this Agreement.
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ll.7 Notices

Any notice, consent or approval required or permitted to be given in connection with this

Agreement (in this Section referred to as a "Notice") shall be in writing and shall be sufficiently
given if delivered (whether in person, by courier service or other personal method of delivery), or
if transferred by facsimile or email:.

(a) in the case of a Notice to the Buyer at:

Canadian Tire Corporation, Limited
2180 Yonge St.

Toronto, Ontario
M4P 2V8

Attention: John Chimienti, Associate General Counsel and Chief Counsel, Retail

Telephone: 416.480.3680
Facsimile: 416.480.3107
Email: john.chimienti@cantire,com

with copies (which shall not in themselves constitute notice) to

Torys LLP
suire 3000,
79 Wellington Street West
Rox270, TD Centre
Toronto, Ontario M5K 1N2

Attention:
Telephone:
Facsimile:
Email:

Adam Slavens
416.865.7333
4t6.485.7380
aslavens@torys.com

(b) in the case of a Notice to the Seller at:

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

Attention: PhilMohtadi
Telephone: (416) 941-4419
Email: pmohtad@sears.ca

with copies (which shall not in themselves constitute notice) to

Osler, Hoskin & Harcourt LLP
Suire 6200
1 First Canadian Place
Toronto, ON M5X lB8
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Attention:
Telephone
Facsimile:
Email:

-30-

Marc Wassennan and Tracy Sandler
41 6-862-4908 I 41 6-862- 5890
416-862-6666
mrù/ass ennan@o sler. com I tsandler @o sler. c om

ancl the Monitor:

FTI Consulting Canada Inc
TD South Tower
suite 2010, P.o. Box 104

Toronto, ON M5K 1G8

Attention: Paul Bishop
Telephone: 416-649-8053
Facsimile: 416-649-8101
Email: paul,bishop@fticonsulting.com

and counsel to the Monitor:

Norton Rose Fulbright Canada LLP
Royal Bank Plaza, South Tower, Suite 3800
200 Bay Street, P.O. Box 84, Toronto, ON M5J 224

Attention: Orestes Pasparakis and Virginie Gauthier
Telephone: 416-216-4815 I 416-216-4853
Facsimile: 416-216-3930
Email: orestes.pasparakis@nortonrosefulbright.com /

virginie. gauthier@nortonro s efu lbri ght. com

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have

been given and received on the day it is delivered or transmitted, provided that it is delivered or
transmitted on a Business Day prior to 5:00 p.m. local time in the place of delivery or receipt.

However, if the Notice is delivered or transmitted after 5:00 p.m. local time or if such day is not a
Business Day then the Notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving Notice to the other Parties

in accordance with the provisions of this Section.

11.8 Counterparts; FacsimileSignatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and the

same instrument. Execution of this Agreement may be made by facsimile signature or by electronic
image scan which, for all purposes, shall be deemed to be an original signature.

11.9 Language
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Les Parties aux présentes ont expressement exigé que le prësent convention et tous les

docrtments et avis qui y sont affirents soient rédigés en anglaise. The Parties have expressly

required that this Agreement and all documents and notices relating hereto be drafted in English.

[Sign atu re page s followJ
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lN \ilITNESS WHEREOX' the Parties have executed this Agleement as of the date first
written above.

SEARS CANADA INC.

By:
Na¡ne: Philip Mohtadi
Title: Corporate Secretary

CANADIAN TIRE CORPORATION,
LIMITED

By:

By:

Name:
Title:

Title:

1,4.s se I P n r cho 
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IN WITNESS \ryHBREOF the Parlies have executed this Agreement as of the date frrst

wlitten above.

SEARS CANADA INC.

Name: Philip Mohtadi
Title: Corporate Secretary

CÀNADIAN TIRE RA
LIMITED

By:
Name:
Title:

By:
ame:

Titlc: B. anson
General Counsel

By:
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SCHEDULE 1.1(E)

FORM OF APPROVAL AND VESTING ORDER

Court File No. CV-17-l 1846-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. o, THE Orrl

JUSTICE HAINEY DAY OF .,2077

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
ÉrecrnlquE INC., s.L.H. TRANSroRT INC., THE cur INC.,
SEARS CONTACT SERVICES INC,, INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITITII\4
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC.,6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

APPROVAL AND VESTING ORDER

(VIKING Trade-Marks)

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

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA"), for an order, inter alia,

approving the sale transaction (the "Transaction") contemplated by the asset purchase agreement

(the "APA") between Sears Canada Inc. (the "Seller"), as vendors, and Canadian Tire Cotporation,

Limitecl (the "Purchaser"), as purchaser, dated September 29,2017, and ceftain related relief, and

(ii) vesting in and to the Purchaser all right, title and interest of the Seller in and to the Purchased

Assets (as defìned in the APA), was heard this day at 330 University Avenue, Toronto, Ontario.

)

)

)
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ON READING the Notice of Motion of the Applicants, the Affidavit of o srvorn on O,

2017 including the exhibits thereto (the "o Affidavit"), and the o Report of FTI Consulting

Canada Inc., in its capacity as Monitor (the "Monitor"), filed, and on hearing the submissions of

respective counsel for the Applicants, the Monitor, the Purchaser, the DIP ABL Agent, the DIP

Term Agent and such other counsel as were present, no one else appearing although duly served

as appears from the Affidavit of Service of o sworn o,2077 , flJ'ed

SERVICE AND DEFINITIONS

2. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record herein is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

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

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

Jllrne22,2017 (the "Initial Order"), or in the APA, as applicable.

APPROVAL OF THE APA

4. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by

the Seller is hereby approved and ratified and that the execution of the APA by the Seller is hereby

authorized, approved and ratified with such minor amendments as the Seller (with the consent of

the Monitor after consultation with the DIP Lenders) and the Purchaser may agree upon pursuant

to the terms of the APA. The Seller is hereby authorized and directed to take such additional steps

and execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser and the Monitor shall

be authorized to take such additional steps in fuitherance of its responsibilities under the APA and

this Order, and shall not incur any liability as a result thereof.

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchaser substantially in the form attached as Schedule "4" hereto (the

"Monitor's Certificate"), all of the Seller's right, title and interest in and to the Purchased Assets

shall vest absolutely in the Purchaser, free and clear of and from any and all security interests

(whether contractual, statutory or otherwise), hypothecs, moftgages, trusts or deemed trusts
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(whether contractual, statutory or otherwise), liens, executions, levies, charges or other f,inancial

or monetary claims, rights or first negotiation, rights of first refusal ancl any other similar rights,

whether or not they have attachecl or been perfected, registered or filed and whether secured,

unsecured or otherwise in respect of the Purchased Assets (collectively, the "Claims"), including,

without limiting the generality of the foregoing:

(a) the Administration Charge, the FA Charge, the KERP Priority Charge, the

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

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

(as such terms are defined in the Initial Order) and any other charges hereafter

granted by this Court in these proceedings (collectively, the "CCAA Charges");

(b) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (OnTano) or any other personal property registry

system; and

(c) those Claims listed on Schedule "B" hereto;

(all of which are collectively referred to as the "Encumbrances"), and, for greater ceftainty, this

Court orders that all of the Claims and Encumbrances affecting or relating to the Purchased Assets

are hereby expunged and discharged as against the Purchased Assets.

6. THIS COURT ORDERS that from and after the delivery of the Monitor's Cerlificate, all

Claims and Encumbrances shall attach to the net proceeds from the Transaction (the "Net

Proceeds"), with the same priority as they had with respect to the Purchased Assets immediately

prior to the Closing Date of the Transaction, as if the Transaction had not been completed.

7. THIS COURT ORDERS that, to the extent that obligations remain owing by the Applicants

under the DIP ABL Credit Agreement and/or the DIP Term Credit Agreement, the Monitor be and

is hereby authorized and directed to distribute, on behalf of the Applicants, on the day of filing the

Monitor's Cerlificate 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 Tetm

Credit Agreement, as applicable, in such amounts as agreed to by the DIP ABL Agent and DIP

Term Agent, as applicable, or if no such applicable agreement can be reached, on fufiher Order of

I-EC^L l:45807521 3



the Court (a "Distribution")

8. THIS COURT ORDERS that any Distribution made pursuant to this Orcler shall be and

shall be deemed to be made free and clear of all Claims and Encumbrances.

9. THIS COURT ORDERS that, notwithstanding

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Banlcruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the distribution permitted by paragraph 7 above shall be binding on any trustee in bankruptcy or

receiver that may be appointed in respect of any of the Applicants and shall not be void or voidable

by creditors of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

10. THIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL Credit

Agreement or the DIP Term Credit Agreement have been satisf,red in full the Monitor shall be

entitled to retain the Net Proceeds or any remaining portion thereof on behalf of the Applicants to

be dealt with by further Order of the Court.

I l. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof in accordance with the terms of the APA.

12. THIS COURT ORDERS that subject to the terms of the APA nothing herein affects

(a) the rights and obligations of Sears Canada Inc. ("Sears Canada") and a contractual

joint venture comprised of Gordon Brothers Canada ULC, Merchant Retail

Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC (the
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"Agent") under the Amended and Restated Agency Agreement between Sears

Canada ancl the Agent dated July 12,2077 ancl amended and restatecl on July 14,

20t7;

(b) the rights and obligations of Sears Canada ancl the Agent under the Amended and

Restated Consulting Agreement between Sears Canada and the Agent dated July

72,2017 and amended and restated on July 14,2017; and

(c) the terms of the Liquidation Sale Approval Order granted July 18,2017 including

the Sale Guidelines attached as Schedule "A" thereto.

SEALING

13. THIS COURT ORDERS that Confidential Appendix "o" to the o Report of the Monitor

shall be and is hereby sealed, kept confidential and shall not form part ofthe public record pending

further Order of this Courl.

GENERAL PROVISIONS

14. THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding

on any trustee in bankruptcy or receiver that may be appointed in respect of any of the

Applicants and shall not be void or voidable by creditors of any of the Applicants, nor shall

it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent

conveyance, transfer at underualue, or other reviewable transaction under Lhe BankrtLptcy

cmcl Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor
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shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

15. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

16. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Applicants, the Monitor and the Purchaser and each of their

respective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and

administrative bodies are hereby respectfully requested to make such orders and to provide such

assistance to the Monitor, as an officer of this Court, the Applicants and the Purchaser as may be

necessary or desirable to give effect to this Order or to assist the Applicants, the Monitor and the

Purchaser and each of their respective agents in carrying out the terms of this Order.
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SCHBDULE 6'A''

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

ONTARIO

SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCZ, 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
ÉrecrntquE INC., s.L.H. TRANSIoRT 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 INC., 2497089
ONTARIO INC.,698874I CANADA INC., 100117I1 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
42OI53l CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

MONITOR'S CERTIFICATE
RECITALS

A. All undefined terms in this Monitor's Certificate have the meanings ascribed to them in the

Order of the Court dated o, 2017 (The "Approval and Vesting Order") approving the Asset

Purchase Agreement between Sears Canada Inc. (the "Seller"), as vendor, and Canadian Tire

Corporation, Limited (the "Purchaser"), as purchaser, dated September 29,2017 (the "APA"), a

copy of which is attached as Exhibit o to the Affidavit of r daled o ,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's right, title and interest in and to the Purchased Assets

(as defined in the APA), which vesting is to be effective with respect to the Purchased Assets upon

the delivery by the Monitor to the Purchaser and the Seller of a certificate confirming (i) all

conditions to Closing have been satisfìed or waived by the Purchaser and the Seller, as applicable;
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and (ii) the Purchase Price and all applicable sales and transfer Taxes payable (each as defined in

the APA) by the Purchaser to the Seller have been received by the Monitor.

THE MONITOR CERTIFIES the following:

1. All conditions to Closing have been satisfied or waived by the Purchaser and the Seller, as

applicable; and

2. The cash portion of the Purchase Price and all applicable sales and transfer Taxes payable

by the Purchaser to the Seller have been received by the Monitor.

This Monitor's Certificate was delivered by the Monitor at 

- 

ITIME] on 

-
lDArEl.

FTI CONSULTING CANADA INC., in its
capacity as Court-appointed Monitor of Sears

Canada Inc., et al. and not in its personal or
corporate capacity

Per:

Name:

Title:

LECAL l:45807521 8



SCHEDUTE *B'

Encumbrances

Any and all rights, including \ /ithout limitation, rights of first negotiation, rights of first refusal
or any other similar rights, under the License Agreement between Sears Canada Inc. and Viking
Range Corporation executed on December 19,2002.

24213447.2
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SCHEDULE 1.1(J)

FORM OF IP ASSIGNMENT AND ASSUMPTION AGREEMENT

CONFIRMATORY ASSIGNMENT OF TRADE-MARKS

\ryHEREAS, Sears Canada Inc. (the "Assignor"), the full post office address of whose principal

off,rce or place of business is 290 Yonge Street, Suite 700, Toronto, Ontario, M5B 2C3, is the

o\¡/ner of the trade-marks listed in the attached schedule (the "Trade.marks");

AND WHEREAS pursuant to an asset purchase agreement made as of September 29,2017 (fhe

"Purchase Agreement"), Canadian Tire Corporation, Limited (the "Assignee"), the full post

offìce address of whose principal office or place of business is 2180 Yonge St., Toronto, Ontario,

M4P 2V8, acquired from the Assignor all of its right, title and interest in and to the Trade-marks

together with the goodwill of the business carried on in association with the Trade-marks;

NOW THEREFORE for good and valuable consideration, the receipt and suffrciency of which

is hereby acknowledged, the Assignor and the Assignee hereby confirm that the Assignor has sold,

assigned and transferred to the Assignee, its successors and assigns, effective as ofthe date ofthe

Purchase Agreement, all of the Assignor's right, title and interest in and to the Trade-marks,

including all its trade-mark rights in respect of all wares and services in association with which the

Trade-marks may have been used, and the goodwill of the business carried on in association with

the Trade-marks, together with all right of action resulting from any adverse use of the Trade-

marks or any confusingly similar trade-marks prior to such effective date, and the right to claim

such relief as is appropriate, the same to be held by the Assignee, its successors and assigns as

fully and effectually as they would have been held by the Assignor had this sale, assignment and

transfer not been made.

EXECUTED At this _ day of 2017

SEARS CANADA INC.

Name:
Title:

242t3447.2

LECAL l:4530?521 ß

By
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SCHEDULE

VIKING (Registration No. TMD A47 453)

VIKING & DESIGN (RegistrationNo.
TMA59990r)

@u
VIKING & Design (Application No
173t943)

VIKING

Representation of a Single-Masted Viking
Galley (Registration No. UCA4L844)

LEGAL l:45807521 8



SCHEDULE 2.1

Trademark Applications and Registrations

VIKING (Registration No. TMD A47 453)

VIKING & DESIGN (RegistrationNo.
TMA599901)

@"
VIKING & Design (ApplicationNo
t731943)

VIKING

Representation of a Single-Masted Viking
Galley (Registration No. UCA4I844)

24213441.2

LECAL l:45807521 8



SCHEDULE 2.3

FORM OF AUTHORIZATION OF COUNSEL

AUTHORIZATION OF COUNSEL

To: Representative for service for the trade-marks listed in the attached schedule (the "Trade-

marks") (such counsel, "You" or "Your")

WHEREAS Sears Canada Inc. (the "Assignor") has sold, assigned and transferred to the

Canadian Tire Corporation, Limited (the "Assignee"), its successors and assigns, all of the

Assignor's right, title and interest in and to the Trade-marks, including all its trade-mark rights in

respect of all wares and services in association with which the Trade-marks may have been used,

and the associated goodwill, together with all right of action resulting from any adverse use of the

Trade-marks or any confusingly similar trade-marks prior to such sale, assignment and transfer,

NOW THEREFORE, the Assignor hereby authorizes you to provide to the Assignee documents

and records in Your possession or control in connection with the use and evidence of use of the

Trade-marks. The Assignee shall be solely responsible for all costs incurred in cor¡rection with

providing such documents and records.

EXECUTED At this day of 2017.

SEARS CANADA INC.

Name:
Title:

24213447.2

l-EC^L l:4-5307521 8

By:
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SCHEDULE

VIKING (Registration No. TMD A47 453)

VIKING & DESIGN (RegistrationNo.
TMA59990r)

@"
VIKING & Design (Application No.
173r943)

VIKING

Representation of a Single-Masted Viking
Galley (Registration No. UCA4|844)

LECAL l:45807521 8
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THIS IS EXHIBIT "B'' REFERRED TO IN

THE AFFIDAVIT OF BILLY WONG,

SWORN BEFORE ME ON THIS 29th DAY OF SEPTEMBER, 2017

for Taking Affidavits.



.T À) ö

LICENSE AGREEMENT

THls AGBEËMENTmade the tlY o"yot0ffiffieooz

BETWEEN

SEABS CANADA lNC., a company incorporated pursuant
to the laws of Canada, and having ils head oflice in the
Gity of Toronlo, Ontario, M5B 2BB

(heroínafter referred lo as "Sears")

AND

VlKlNc RANGE CORPORATION a company incorporated
pursuânt to the laws of the State of Mlssisslppi, Unlled
States of Am,erica, and having an office aÌ 1 11 Front
Streel, Greenwood, Misslssippi, USA 38930

(herelnalter referred to as'Viking Range")

WHEREAS Sears is lhe reglstered owner of Canadian Trade-mark Hegistration Number -
TMDA 47453 for the word trade-mark VlKING, the particulars of sald Hegistration are atlached
hereto as Schedule A;

AND WHEBEAS Viking Range is the owner of numerous United States and olher ,z
foreign registrationq and applications for the word trade-mark /lKlNG, the particulars of said
reg¡stratlons and appllcations are attached as Schedule B;

. AND WHEREAS Viking Fange manufaclures and sells various appliances. and olher ,
products ín association wlth the name and mark VIKING (and variations) in the United States'
and throughout the world;

AND WHEREAS Viking Range wishes to obtain the right to impoÉ lo, advertise,
promote and sell certain of its product line in Canada in association with the Trade-mark (as -
defined in Article 1) and Sears is willing to grant such right to Viking Fìange under the terms and
conditions set out hereln.

NOW THEREFOHE in consideration of the promises and mutual covenants and
agreements contained in this Agreement (as defined in Article 1) and other good and valuable
conslderation, the receipt and sufficiency of which is hereby acknowledged, the parties
covena'nt and agrêe as follows:

G:\michele\agrê6mntV¡king clsan.doc 1215lO2
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ABïêLE I'Def¡nitions

ThefollowingwordsandphrasesusedinthisAgreementshallhavethefollowingmeaning:

Sears.

,,Agreement,, means this Agreement lncluding ?ll:f^1" attached Schedules and as lt

may be ame"d;d-ËÃü;ttõ sections 11'02 and 11'06'

' reason.

ls,, shall m ging' advertisements' der/ices'

r*Ïg: '"jf:Y*'¿gYebs*es) 

used to

"Notice" shalt have the meaning set forth ln Sectlon 10'03'

..Pfoducts,, shal] mean those products set out'at Schedule C. Schedule C may be

amended uv üääåä"Jirr t¡ni" toi¡me as provided in section 11'06'

"Boyalty" shall have tho meanlng set out ln Article 6'

"subsldiary Products" shall mean tho products:ul,::t ut schedule o' schedule D

may be utnniäãJtot timà to time as provided in Section 11'06'

,.Trade-marK,shallmeanthe.registeredwordtrade-markVlKlNG,asusedwithin
Cunuàa, reflected on Schedule A'

anadian Registration No'

trade-mark aPPlícation or

ooodwill of the business

irade-mark aPPlicãtion or

regiotration.

"Term" shall have the meaning sel forth in Article 5'

2
G:\nichelsþgreemnNv¡kf ng clean'doc
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ARTICLE 2 -The Trage'mark

ARTIGIE 3 - Liqensþ of Tqade-mark

3.01 Grant - Prod'ucts
grants to(a) 
'li't"'l;f"i:

Agreement'

3.02 Grant - subsidiarv Products

herein, Sears hereby grants.to Viking

ears a limited license to use the Trade-

ortation, distribution' sale' advertising'

the Subsidiary Products'

3
G:Vnichele\agreemnMking clean'doc
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3.03 grant - lnêidental Þervices

¡ined
of inc
tofs,

incl

å'i:,:

3.04 Use bv Dealers and D.!4fibutors

3.05 ExclusiviW aP to Price Ppint and Qúalltv 
'

as to Prlce. Point and quet¡ty'

nO .f'tafl nol grant to anY othèr
with oroducts and services ol

imllai qr higher qualitY and/or

ary Products

3.06

4
c:Vn¡chole\agreemnNvlklng cledn'dæ
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3.O',l Ackngrwlçcgements 
rhat the regrstration o1 the Trade-mark ls(a) ?'Ji?ili"+Y:å,Ï;,i;à;Ãiãiàeaure äni t'" "*"r'"iu"

Sears has rn , äøi to'ltãntJ tt"t" Trade-mark to Viking

Bange'

(b) i"$,,Îf"i Ï,t"ËJ?îilf'"ËoTl!'"""åio" 'fittÏ!
ations and tne v¡riãö ñãng" tnátk" are enforceabls and the

of Vikíng Range'

at its Preference'

(a)

3.09

]li,åi"i::iîL"J?Ïå"":ilJli"1ååiåå?"J-::#i:f ;'åÏ"#"'"""y¿-lilSiä'":
márk in Canada "nf' 

in äåäotOånó" w¡tn iñã-i"rms año conditlons of thls

Agreement.

(bì This Agreement shall not.ln any way give or be deemed to give to Soars by

Viking Range any interest. in any mart<"or dosignation, which includes the term

"VlKlÑG" outside of Canada'

ComPliqnce with. Law

VikingHangewillcomply.vlithalllaw^s;ldreoulationsinCanadarelatingtotrade-
marks. Viking Range shall not use..lhe rr"oó-rñâir in canada in association with any

merchandise or s"ruiceã ãiner than trose peiÃiii"å uno"r the terms of this Agreement'

5
G;\michelsþgreemnilviking clean'doc
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3-10 Use of Trade-mark

(a) ifil'åïli"åÎ;î,ÍP,,fllliii-1,1å)'Tl,jl"J:31ffJü',^'i'å
in the world'

ection 11.06.

6
G:\mlchele\agreemntViking olean'dæ

12l5lO2



o o

3'11 lñqepen4ent Distinctivenesç 
d trade-mark prâctico'and

The Trade-mark shall only be used, in accordance with goc

onty in ,rrr1 *uiörî" t"ä*"ervr ,rt" ¡"ääplttånt ái"ilnãtueness of the Trade-mark'

3.72 Rioht. Tille or lnt9rest

(a) Vlking Range ac

Term, anY right'
Viking Rango
Sears anY righ
During the Torm

, or ownership of'
or, subject to S

inoorporating the word "Viking'"

(b)Searsacknowlqorwillithave,eith.erduringthe
rerm or thereal "iiillother mark or d rights it
world outside o Óuring'

ä]r*iå: g":iÎ r any apprication/resistra!!9L."1

ownership of , o g naigé io register' the VIKING

trade-marJ< an

3.13 Assianabilitvand SuÞllcensinq

(a) Viking Range shall.have.,noright to.assig-n-or s nder

this Agreemont without the prLr wrllten ãppr9 may

u, gl.,iñïïînr'"rãlÀ in" Ëilå ãi=ti"t¡oh'ot oval'

Viking Rango may assign thls Ágreement to a r( 
¡' ar irc essêts: 

or to

a",.¿å;;;"pá'torãsaleofãllorsubstantiallyallofilsassets;
ut

(b) Sears in
Viking rs
the sole disc or
maY assign corc
as Part of a sets'

ARTICLE 4. OUÀLITY

4.01 Viking.RaagfeesthatthequalityoflheProductsand/orSubsidiary
Producls '"ä"iÀtion 

wftf' tfie itáde-mark shall meet or exceed tl-ie

current le Þroducts 
"n¿ 

Sün=fU¡"ry Prooucts sold bi Viking Range

under the in the United States'

7
G:\michele\agreemntN¡king cleân doc
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4.02

out in Article 12.

ARTIÇLE 6 - Cónslderetlon ánd RqvdU

ARTICLE 7 - Ter¡rllnatiqn

7'01 Events of rerminatign 
to terminate thls Agreement

(a) sears shall have the iignt nut not the obligation '

without preiudice to the ";;;;"t 
of äny"other legal right or remedy'

¡r.uaì"l"liîËä" gi"¡rö Ñ"tiä;ii;;tin"iion to vtxins Ranse, if Viking Ranse:

1. becomes bankruPt;

makes an assignmont for the benefìt ol credilorsi

8
G;vnÌchel6\agr€omnNlkln g clêan'dm
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3.

4.

5.

if all or any part of its business is placed in the hands of a receiver or

trustee;

seeks the benefit of. any statute for the protection of creditors;

ceases to import Products and Subsidlarv Products to Canada in

association with the 
'i"ril"-äåìr -å-no. 

a¿íert¡se, promote and sell

Products in canada i";åääìi"; *iih tne riaoe-màrk ror a'perlod of

6. engages in any activi$ orcorporate misconduct which would þring it into

oublic or legislative scrutiny ?9 1" !; i*pair the image' reputation or

ääääËt"Å'ãåiiñã v¡ring bránd ir canada'

Viking Range shall have the rlght but, not the obligation to terminate this

Aoreement without piåirîiJä"tJ'inu "ntor"àtäñt 
ãr äny other lesal right or

re-medy, immediatety ,pä,iäii¡,ìð Ñóti.ã'ót termination to sears, lf sears;

becomes bankrupt;

makes an assignment for the benefit of creditqrs; i '

:

if all or any patt of its þusiness ls placed in the hands of a receiver or

trustee;

seeks the benefit of any slatute lor the proieciion oÍ creditors; or

abandons its rights in the Trade-mark'

7 '02 Breach 
r rL^ --r^' ment, the parties will follow

ln the event of a breach of anyof t!ê¡ate,|alierms of this Agree

the procedures set tort'h i" if'î 'O¡"püt" nesoluüon policy set forth in Article 12'

7.O3 .

(a) Upon expiration or termination of this Agreement' Viking Range shall:

1 fri::'åi1i.;r:¡'îä ií::iili
it willcease all use ol
and 

sears on a pro'rala basis to
2' Pay to Sears any Royalty due and owing to Sears on a pro'rata uõ

tho date of termination'

zes and agr Provisions regarding

able and nec úalue and integrltY of

äói"ás tn"t 
":i:i ií"::Hlä":J,

interlocutory

one year; or'

(b)

1.

2.

3.

4.

5.

(b)

jurisdiction'

G:\michale\agreemnlV¡king 
clean'doc I 1215102



(c)

(d)

oo

ch media'

7.o4 Survivalof Covqnants

ThefollowingArticlesorSectionss!.'u!gYliu"terminationof.thi-sAoreementArticlo2'
sections 3.07,3.08, sioiu),3,10(c), 3.10(0' ã.ìä;';:öi;-ùü a' Aftlcle e and secllons

10.03'through 10.07'

Agreernent.

G'¡mlchBlo\agroemnNviklng clean'doc 10
12l5l02
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8.OZ lndem¡iflcation bv Sears

nt.

ARTICLE,9 - lnsurance

ayq Nollco to Sears'

ARïICLF 10 - General Provislonó

10,01 Liçenses. Laws and grdlnances

i'
e

Canada

to.o2 ¡Ë¡"".i:13

all aPPlica
ions includi

Gl\ntichele\agreemntVlk¡ng clBan dÔc 11
12t5lg2
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10.03 Uot¡ce

AllNoticeprovldedlorinìhisAgreementshallboinwritÎngandforwardedbyovernlght
courier 

"no 
r"t'ñìilåï"nttr""ion addressed as follows:

lf to Sears:

SEARS CANADA INC.

222 Jalis Street
Tofonto, Ontario
M5B 288
Canada
Attention:

5r, \, P.'s+'a4rrr' ì,.nl'ai"¿S
ü\

Fax:

with copyto: 
Ilï,ìïiåi,äi; .w:.,

lf to Viklng Bange:

VIK]NG RANGE CORÞORATION

111 Front Street
Greenwood, MississiPPi
United States of Amerlca
38930
Ãttãnrion: Vice President' Marketlng'rãx: L6'-V

Notice shallbe effective upon recelpt

10.04 Cônfldenti-allW 
ans,
nes,
kind
kept
third

Par-ty.

10.05 Belation-ship Of The Par'ties

rhis Asreement does #îil:;:$å:ni';itfiil,'å-i
3ñiiåi,"iiil"x:Jål,i in unv manner whatsoever'

G:\mlcholo\âgr€emnNvlkin0 
clean'dÔc 12
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10.06 . Rights ol Flrst Negotiation and First Refusal

(a) Riqht of First Neqotlation

y,llT 
; 3 

y" J;il"33iîi ;"
applicable statutory renew

Assets or any expross or I

by
su
in
of

ts' ', 
,. - .'. '. ,.

3' lf, for anY rsason' Viking

ôi rirtt Ñegotlation or iail

the aPPli
Right ol
mutuallY
relevant

1?;
As

Hight of First Flefusal

maintain or PaY such

maintenance of the

;iõi;l;ìh" relevant Trade-mark Assets'

(b) Bloht of F¡rst Befusal

1- Subjecl to the
to grant to Viki
äange herebY
from Sears all
Assets (the "Bight of

of anY bona fide offe
Afliliate in connect
su¡stant¡ally all of the assels of Sears'

2'lf,duringtheTerm,searsrecejve:3b?l"fideoffer(an'.olfef,)froma
third party other 

'riãÃ un Affiliate in connection wiÌh a merger'

G:Vnich€l€\sgreemntviking clean'doc 13 
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Offer.

Free ol Liens. Etc'

Anv sale of the Trade-mark Assets bv. searS to Viking Range prrsuant to

trié sectlon lo.ou 'r'"ii'Ëäì;ä;tl 
¿lear of any and all liens' licenses or

other encumbrances'

Fi ndi no on Aff illated Transleree's'

ection J0.06 shall be

vê successors and Pe

all ol the assets of S
Ëttl'ã"¿ conditlons this Article'

aphic scope of this Agreement is expressly limlted

10.07 Scope of the Aqreement' Tho geogr'

to Canada.

L1

4.

ARTIGLE 11 - Miscellaneous

ll.0llntheeventthateitherpartyshall,atanytime,waivelyofitsrlghts.underthis
Asreement, .' ffi'" Ë;;'ñ;ä"Ïv t'Ë'"ilJ' ö;*i :! anv-orîs oblisatioirs hereunder'

such waiver sha' hot be construi-"""ä "bntiñulng 
waiver of the same rights or

obligations ot u ñå¡u"ìoi any other rights or obligations'

ll.02ThlsAgreemenlanditsSchedulesconstitulestheentireagreementbetweentheparties
herero 

"n¿, ""äöiäpiãuio"o 
i. säììä;'ïääîä ¡"olnãätìons or ievisions thereof

sha' be of any iorce or effect unleä'iÅL'.åtå "t 
in wrlting and execu'ed by the

Parties' 
Pt^toz

O:\michelo\sgr€€mnilviking clsan'doc 14
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ll.03Anyprovisionofshallbedeterminedtobeinvalidshallbe

ineffective, but s tne iemuining ptÑition" hereof ' The titles

lo the sections h v ãn¿ t'tuu" nb substanlive effect'

11.04 This Asreement is binding.uP.on 1!? 
p"{"-11"1::o'lheir Aftiliates and ariy parent or

subsiolary comöanl"t "náin"ir 
successors and asslgns

11,05 This Agreement shallbe conslrued in accordance wth.and-governed by the laws of the

Province "t 
onilìioîno"tËffi; of canada applicable thersin'

Art¡cle 12 - DisÞPte Ræolut¡on.

pursuant to sections 3.10(e), 4.02 and:7.02 or this A,s1eeryrent, o-r in the evbnt of any dispute

arrsinq under this ngreemàni'or any ateged bË;ñ oi-th" t"r* ot i't¡ið Ãgrrement' the párties

äüãii'ðu*"te the loliowlng practices'

1. The parties will make only reasonable and material obiections'

2'Theob|ectlngpartyshallprovideNoticetotheotherpafiolthenatureof
the obiecllon'

3. rhe Notice it;l],î-"tij"åii"?,3[""nii
breach an ssúe.,
Subsidiary

4- The Notice shall referen".". th.? relevant provislons of this Agreement'

wnic¡, are involved in the obiection'

wledgeable
5. The obié or Problembusiness e obiectlng

with the , -,..,-^-
öartv wilr gal advisor'

6. The party recelving the Notice will-contact the designated representative

withln ten (10) buslness days ot re"eipi-ólirt" ¡lott.ã described herein'

7. The parties agree to work in goodlaith for a period of three (3) weeks to

resolve the präblem' breach or objection'

c:Vnichelo\ag16smntvlking clean'doc 15
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I

9.

lf a resolution is reached by the "l.t:9.{-t{Ì 
three (3) week period' the

obiecting party wilt witiãraw'¡ts ob¡êction and partiàé will consider the

diépute concluded.

panel. '

The parties agree lo cooperate wllh ìhe -panel 
and be bound by its

determination which .;t;;ìil"i'; är'älr nol be appealed bv either pañv'

11.

G:\mlchelê\agreemntN¡king clean'doc 16
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.lNWlTNEssWHEREoFthepartie-shavecausedthlsinstrumenttoþeej<ecutedasof
tne /91il-ãayol QFÇsn¡a2 '2002'

SEARS CANADA INC.

Per:

Per:

Namsl ol Veh >4.f
SQ r..l'

Name:
Title: 3c¡r io

$lru-legto Tnifr"\iv¿

VIKING RANGE CORPORATION

,hn l /tl'
Title:

Title:SL^¡,¡¿ Vic* luN¿"t-
n\NLtl*ttt'r1

fl,,Påi',,r,"0

n

Givnlchelo\agrêemnwiking clean'doc 17
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SCHEDULE A

Hqq. No. Flggistered

TMDA 4745s SePtember 10' 1929
Mark

V¡KING

CURBÉNT LISTING OF GOODS

dehumidlfiers'

G:Vnichêlâ\agrsemnlVìklng clean'doc 18
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SCHEDULE B

:'
SCHEDULE OF VIKING FANGE TRADE''MARKS / SERVICE MARKS

NO

ENS, STOVES,
COOKING

HOODS,

IES FOF
APPAHATUS

EQUIPMENT FOH

KITCHENS,
ING

ASHERS
DISPOSALS

TRASH

679713
1

FANGES,ENS,
COOKING

HOODS,

ACCESSORY

7,8, I,
11,21 KffCHEN APP LIANÖES,

ELECTBIG
CAN

PASTA
FOOD

MIXERS,

79395735,41
RES OF

EMONSTFATION
CLASSES,

COOKING

7l AM
3s0/2001

NAMELY
ASHERS,

AND
WASTE

1'l: ELECTRIC
GAS

FILE DATE FEG NO HEG DATE

--õõtlHrnY

'l

9197

VIKING

1211195 679713

-ATJSTBALIA

-VtKtNc

5/1 3/99 793S55

5/13/ee_ 
VIKING

CUL]NAHY
ARTS

CENTBE

19s795

1/8/99

G:Vnlchele\â9r€6mnùviklng cloan'doc 19
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Schedule "8" continuêd

il1

8l20l02

- OouNtRY CLASS
NO FILE DATE HEG NO HEG DATE

BENELUX

37448 7:

NAMELY

AND
WASTE

37448 ASH 19

GARBAGE D¡SPOSERS
KITCHEN USE;

ASTE GHINDEFS FOR
usE, BEFUSE

FOH
EN USE: PARTS.

7
ICES, GAS

DEVICES,
DEVICES,

CLEANING
SUCH AS

11
I

bevlces, GAs
DEVICES,

DEVICES,
CLEANINO
SUCH AS

ASHERS,

11 GAS 312864
STOVES,

COOKING
HOODS,
APPAHATUS,
AND

PLIANCES;
SHWASHEBS,

4127lo2

9/1
VlKING

N/A

7l10ls5
- CHtLE VIKING

VIKING 11 aErRtoenRloRs
APPLIANCES AND
EOUIPMÉNT

336440 3/8i96 478547

^tE
5631 50 3l20l02 639.587

VIKING 7
SUCH AS

EBS AND
AND

WASTE

3083322
1l29l02- CHINA VIKING 37449 CLASS zr KITCHEN

CLEAN-UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTOBS, AND
FOOD WASTË
DISPOSERS

G:\michelebgreemnNvlklng clean'doc 20
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Schedule "B" Contlnued

--cooosenv
SERIAL

NO

FILE
DATE

REG NO FEG DATE

N/A ¡yA

tcA VIKING

s7448 
J

11

-cl¡SS 
tlr I

ELECTRIC AND GASI

OUTDOOH
COOKING GRILLS;
ELECTRIC AND GAS
HANGE EXHAUST
HOODS;ELECTRIC

I nuo cAS cooK¡NG
I ¡ppunncss, N 

-

2000-
000866
0c 11)

1 o/00
7978

10t4l01

-COSTA RICA V¡KING 7
-Tt¡ss tt:

ELECTRIC AND GAS
OUTDOOR
COOKING GHILLS;
ELEOTHIC AND GAS

I

I

I
I

2000-
008667
0c 7)

1111

I. 
CROATIA VIKING 37448 7| 72001015

6ACLEAN-UP
APPLIANCES,
NAMELY
ÞISHWASHÉBS,
COMPACTOBS,
AND FOODWASTE
DISPOSERS
CLASS.Il:
ELECTRIÇ AND

7i 11

KITCHEN
APPLIANCES,
NAMELY ELECTFIC
KNIVES, CAN
OPENERS, PASTA
MAKERS, FOOD
PROCESSOBS,
BLENDERS,

G

2J2l01
36

3/30/s9 1122266 8/30/99
VIKINO 7,8, 9,

11,21

CLASS 35: RETAIL
STOHES OF
COOKWARE,
KITCHENWABE,
SMALL KITCHEN
APPLIANCES;
PBOVISION OF
INFORMATION,
ADVICE AND OF

E

1 1 5068s
CTM 35, 4 1

G:Vnlcheleþgreemntvlking clean'doc 21
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Schedule "B" Continued

COUNTRY MARK CLASS GOODSERV éEnlRl- ¡lo FILE DATE REG NO REG DATE

CTM
(oHlM)

VIKING 11 T[Ecrnic AND cAS
OUTDOOR GRILLS

560797 6l1Bl97 N/A

N/A
CYPRUS VIKING 37448 7:

NAMELY

AND
WASTE

N/A

1 63916 2J2l01 ÌVA
CZECH

BEPUBLIC
VIKING 37448

NAMELY

AND
FOOD WASTE
DISPOSERS

11:ELECTRIC

CLASS 7: KITCHEN
CLEAN.UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTOBS, AND
FOODWASTE
DISPOSEFS
CLASS 11: ELECTBIC
AND GÂS OUTD

vA- 2001
00068

94. 5'l

I VR
01791

51

4l24l01

1

- oeruulnr VIKING 37448

DOMINICAN
REPUBLIC

VIKING LOCAL
CLASS

20

6¡5 4¡p EI-ECTRIC
STOVES, OVENS,
DISHWASHEBS,
GAHBAGE DISPOSALS,
TRASH COMPACTING
MACHINES,
REFHIGERATING
APPLIANGES AND ITS
Acc

DOMINICAN
BEPUBLIC

VIKING LOCAL
CLASS

34

EXHAUST AND
VENTII-ATOR
APPARATUS

10'1479 10147s 1

-po¡¡tl.¡lcnru.HEPUBLIC
VIKING LOCAL

CLASS
3B

GAS OVENS AND
RANGES

95.232 I 0/30/97 a15lS8

ECUADOR VIKING 37448 7:

NAMELY
ASHERS,

PACTORS, AND
WASTE

N/A

, G:\michcle\agreomnlv¡klng clean'dæ 22 12t5l02



o o
Schedule "B" Conlínued

COUNTRY MARK CLASS Tcooosenv SERIAL NO FILE DATE BEG NO REG DATE

EGYPT VIKING 37M8 CI.RSS Z: KITCHEN
CLEAN-UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTORS, AND
FOOD WASTE
NISPôSFRS

14s627
1 49628

3116102 N/A

CI-¡SS 7: KITGHEN
CLEAN-UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTOBS, AND
FOOD WASTE
DISPOSERS

E-22207-
2002 E-

22208-2002

2112lO2 N/A
EL SALVADOH 3744A

EEM
2001 00223

ù11o1 N/A
VIKING 37448 7.

P

ANCES, NAMELY
ASHEBS,

AND
WASTE

'11: ELECTFIC

NG

IKING

37448 7: KITCH 00238

Y

AND
WASTE

11: ELECTBIC

1/1s/01 N/A

44988 D
APPLIANCES FOR

NG, CLEANING
DESTROYING

FOOD ALL SUCH
CLEANING DEVICES

APPLIANCES FOR

e5/588'174 9/15/95 955881 74 't1122196

39537 377 617ls6
GERMANY VIKING 11 ELECTBIC AND GAS

OVENS, STOVES,
COOKTOPS; cOoKlNG
EXHAUST HOODS,
EOUIPMENT FOR
REFFIGERATION

39537378 sl1as,

VIKING 11 OARBAGE OR TRASH
CANS, WASH BASINS,
FAUCETS, TOILETS, I,E,
ALL APPL¡ANCES
BEING USED IN THE
KITCHEN AND IN THE
BATHROOM AND BEI

39537378 9t1495 395 37 377 6il96

1lùo2 302 00 913
GERMANY VIKING 7, 8, 91,

11,21

302 00
913.2111

G:\mlchele\agreomnlVlklng clean'doc 23 12t5toz



o o
Schedule "B" Continued

MAFK
SEBIAL

7i '1

37448

NAMELY
ASHEBS,

AND
WASTE

11: ELECTBIC

7 7: 20001-''l506

, NAMELY
D]SHWASHERS,

AND
WASTE

'11 11 20001 -1 s07

GAS OUTDOOR
GRILLS;
AND GAS

EXHAUST
ELECTBIC

GAS COOKING
N

HEN APPLIANCES,
NAMELY WAFFLE
IRONS, TOASTERS,

WOKS,
BREAD-

MACHINES,

FILE DATE REG NO REG DATE

-cou¡nnY
a4l01 1044610',1

GREECE V¡KING

3nrc1 N/A

-GUATEMALA
VIKING

3nrcl 11
VIKING

3123loo N/A
VIKING

ACCESSOBIES
cooKlNG,

AND
PBEPARING FOOÞ,
NAMELY POTS AND

GRltLS,
FOFI MIXING,

ELY
STERLING SILVEH

FOHKS, ANÞ
CULINARY

TOOLS AND
INSTRUMENTS,

KNIVES AND

3123lO0- HONDURAS VIKING 21

HONDURAS VIKING I

G;VnlcheleÞgreernnlWiklng clsan'doc 24
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o o
Schedule "B" Continued

CLASS GOODSEHV SERIAL NO FILE DATE REG NO REG DATE

3l23lOO N/A- ¡tOttlOUnRS VlKING 7 SMALL KITCHEN
APPLIANCES, NAMELY
ELECTRIC KNIVES,
CAN OPENEFS, PASTA
MAKERS, FOOD
PBOCESSORS,
BLENDERS, MIXERS,
FOOD GRINDEBS,

4.934/2000

HONDUBAS VIKING I 4.938i2000
INSTRUMENTS FOB

IN THE KITCHEN,
Y MEASURING

AND
ING CUPS;

NS

TIMERS;CANDY
MEAT

7|
0720512002

NAMELY
SHWASHEHS,

AND
FOOD WASTE

HONG KONG VIKINC

N/A
HUNGARY VIKING 37448 CLASS 7: KITCHEN

CLÉAN.UP
APPLIANCES, NAMELY
O]SHWASHERS,
COMPACTORS, AND
FOOD WASTE
DISPOSERS
CLASS 11: ELEQTRIC
AND GAS OUTD

M01 211l01

ICELAND VIKING 37448 CLASS 7: KITGHEN
CLEAN-UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTOFS; AND
FOOD WASTE
DISPOSERS
GLASS 11: ELECTRIC
AND GAS OUTD

40012001 2J2J01 6tgt01

INDIA VIKING 37448 CLASS 7: KITCHEN
CLEAN-UP
APPLIANCES, NAMELY
DISHWASHEBS,
COMPACTOBS, AND
FOOD WASTE
DISPOSERS

N/A N/A

INDONESIA VIKING s7448 CLASS 7: KITCHEN
CLEAN-UP
APPLIANCES, NAMELY
DISHWASHEHS,
COMPACTOBS, AND
FOOD WASTE
DISPOSERS

N/A

G:\micholoÞgreemnNvik¡n g cl€an.doc 25 1215102



3 o
Schedule "B" Continued

CLASS -- 
GOODSERV SEBIALNO FILE DATE REG NO REG DATE

2l30ls4 96

IREI.AND VIKING 11
PLIANCES AND

EOUIPMENTAND
PABTS AND FITT]NGS
FOR SUCH

AND
ENT

AND
OVENS, BANGES,

, COOKING
HOODS; AND
APPABATUS,

UTENSILS AND

1404196

IRÊI.AND VIKING 11

8/18/95 174457 u18/s5
¡RELAND VIKlNG 7 7Mã7

DEO IN CLASS 7;
ASHERS;

COMPACTORS AND
FOH USE

WASTE AND FOOD

2l1lO1 N/A
ISBAEL VIKING 37448 7: KITCH

P
NAMELY

, AND
WASTE

CLASS 11: ELEGTRIC

1

146309

RM96C
o01474

3127196 756276 8,126198
ITALY VIKING 37448

THE
INCLUDING

DISHWASHERS,
GARBAGE DISPOSEFS'

TRAgH
GAS

ELECTHIC OVENS,

4-41920 3t31192 2649899
JAPAN VIKING 19

19 FOR
KITCHEN UTENSILS

DAILY USE

JORDAN VIKING 37448 KITC

CES, NAMELY
DISHWASHEBS,
COMPACTOFS, AND
FOOD WASTE

66039
66040

G:Vnlchele\agroomntViklng clean.doc 26
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a o
Schedule "B'Continued

FILE

37448 7i M-01/155 211101

PLIANCES, NAMELY

ISHWASHEFS,
AND

WASTE

11: ELECTFIC

7: 82921

EN APPLIANCES'
ELECTBIC
CAN

PASTA
MAKERS, FOOD

ROCESSORS,
MIXÊRS,

G

37M8
20010252

PLIANCES, NAMELY
SHWASHEBS,

AND
FOOD WASTE
DISPOSERS

11: ELECTRIC
GAS

11 1 265 10120195

BANGES,
COOKING

HOODS,
ASHEHS,

DISPOSERS
ACCESSOHY

KI

11
4lsl96

AND
FOB

USE

REG NO REG DATE

LVM
4931 1

LE NG
82921 3t21l0o

N/A
LITHUANIA VIKING

N/A

-MALAYSIA
VIKING

N/A

-il/tALAYSIA

VlKING

11 AND 202333

, RANGES,
COOKTOPS, COOKING
EXHAUST HOODS, AND

APPAHATUS,
LS AND

ES
I

6/1 6/94 500068
VIKING

g1as5
2195

¡tew zrnr¡¡¡o VIKIN G 1l 253456

OVÉNS, RANGES,
EXHAUST

ASHEFS,
DISPOSEBS,

ACCESSORY

c
PLIANCES

G:\michele\agr€€mnNvìking cl€andoc 27
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o o
Schedule''8" Continued

MARK
NO

7 7EN APPLIANCES'
ELECTBIC

KNIVËS, CAN
OPENEBS, PASTA

FOOD

MIXERS,

TABLEW89
STERLING t05856-cL.

s
305857-cL.

I
305858-

cL.11
305859-

11,21
SILVER KNIVES,

AND SPOONS;
HAND

AND
INSTRUMENTS,

KNIVES AND

98899

ASHING MACHINES,
PUMPS AND

35:35,41
cL,35

305861-
cL.42

OF
ARE,

SMALL
APPLIANCES;

41: TBAINING
DEMONSTRATION

FILE DATE REG NO Rec olre

212619S ¡vA
VIKING.

2126l9S
305856-cL.

I
305857-qL.

I
305858-
cL. 1 I

305859-
cL,2'l

-NEW 
ZEALAND VIKING

1

VIKING

2126199 305860-
G1,35

305861-
cL.42

2126loo
vlKlNG I

CULINAR
YAHTS
CÊNTER

3lEl02 N/A
VIKING 37449

-UP
NCES, NAMELY

DISHWASHERS,
COMPACTORS, AND

WASTE

01'l

CLEAN-UP
, NAMELY

ASHEHS,
AND

WASTE

11:.ELECTRIC

37448 7: 120339-01
.120340-01

NAMELY
ASHEHS,

AND
WASTE

1t24lÛ1 N/A
VIKING

412102
VIKING

c:Vnlch€le\Egreemntþ¡klng cleân dæ 28
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I t
Schedule "B" Continued

CLASS GOODSEHV SEHIAL NO FILE DATE BEG NO REG DATE

7t

PLIANCES, NAMELY
ASHERS,

AND
WASTÉ

N/A ¡t/A
PERU VIKING 37448

1 1 8355 2127197 N/A

-PHILIPPINES
VIKING 11

DISPOSERS,
COOKTOPS,

THEIR PARTS
ACCESSORIËS
INCLUDED IN

CLASSES,

1 18364
DISPOSEBS,

cooKroPS,
ËS, THEIR PARTS

D ACCESSORIES
NOT INCLUDED ¡N

CLASSES,

2127197 N/A
7

2175931
Ë DISPOSERS,

GRINDEBS,
BEFBIGERATION

GAS AND
ELECTRIC OVENS,

ÊXHAUST

7nal97' N/A

316360 5/0/98
POBTUGAL V]K]Nq 37448 1636Q

, STOVES,
COOKING

EXHAUST HOODS,
PABTS AND

ES NOT
INCLUDED IN OTHER

3ø96

7123197 188904 7123197
BUSSIAN

FEDEFATlON
VIKING 97448 ASH

DISPOSALS,
GBINDERS,

TION

, GAS AND
OVENS,

BANGES, EXHAUST

Gl\mlchelo\agreernnlVlldng cloan'doc 29 12l5t02



e a
Schedule "B" Conlinued

- 
cooosenv -senlat 

Ho FILE DATÊ REG NO REG DATE
MARK

11 D 28882
RANGES

COOKING
HOODS,

EFRIGEBATION
EQUIPMENT SUCH AS

REFHIGERATORS'

7
RANGES

COOKTOPS, COOKING
HOODS,

EFBIGERATION
EQUIPMENT SUCH AS

ÊEFRIGEFATORS,

7
PMENTSUCH AS

REFRIGERATOBS &

FBEEZERS, AND

3/26/9s 365/67 216l04

SAUDIAFABIA VIKING

812119ú 38?/17
VIKING

Bl21l95 38'/17

-SIUOIARABIA
VIKING

88'1
1 AND

FANGES,
COOKER

AND
FOR THE

GOODSI
FOR KITCHEN USE

AND
RANGES,

COOKTOPS, COOKING
HOODS,

ASHERS,
DISPOSEBS,

D ACCESSORY

7t EN

NAMELY.
ERS,
BS, AND

D WASTE
POSEBS

11: ELECTFIC
D GAS

9115/95 T 95/0881 6l 9/15/95

BEPUBLIC
NG

3ø96 T
96/02056H

3/5/96

212J01

211lo1 70167
VI KING 37448 7| -2001

LEAN.UP 70167
NAMELY

DISHWASHEBS,
ACTORS, AND
WASTE

SPOSEBS
11r ELECTBIC

G:Vnich€lo\agreemntViklng clsân'doc 30
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o o
Schedule "8" Continugd

COUNTFY MARK CLASS GOODSERV SEBIAL NO FILE DATE BEG NO BEG DATE

SOUTH AFRICA VIKING 7 CLASS 7: KITGHEN
CLEAN'UP
APPLIANCES, NAMELY
DIShIWASHERS,
COMPACTORS, AND
FOOD WASTE
DISPOSERS

200111786 2la01 N/A

CLASS 11: ELECTRIG
AND GAS OUTDOOB
COOKING GBILLS;
ELECTBIC AND GAS
RANGE EXHAUST
HOODS; ELECTRIC AND
GAS COOK¡NG
APPLIANCES. N

200111787 2laol N/A
SOUTH AFBICA VIKING 37448

CI-ASS 7: KITCHËN
CLEAN.UP
APPLIANCES, NAMELY
DISHWASHERS,
COMPACTORS, AND
FOOD WASTE
DISPOSEHS

40-2002-
3866

1l24lÙ2 N/A
SOUTH KOREA VIKING 37448

N/A
SPAIN VIKING 7 EN

ASHERS,
DISPOSERS

TRASH

2.023.264 4112JS6

SPAIN VIKING 1J GFn¡OeËm
OVENS; RANGES AND
COOKTOPS, COOKING
EXHAUST HOODS,
COMPONENTS OFTHE
AFOBESAID GOODS
NOT INCLUDED IN
OTHEH CLA

2430142 10/1 1/01 N/A

SPAIN VIKING 7

PLIANCES,

SHWASHEHS,
E DISPOSERS

THASH

1 0/1 1/01 N/A

SPAIN VIKING 11 AND 2.023.265
NS, RANGES AND

COOKING
HOODS,

OF THE
GOODS

INCLUDED IN

4n?/96 N/A

G lvnlchele\agf eemntvlk¡ng clean.doc \)t 12J5l02



o o
Schedule "B" Continued

-COUNTBY
MARK CLASS SÉFIALNO FILE DATE REG NO FEG DATE

SWEDEN VIKING 7,8,9,
'11,21

fffiTRtcALDEVIcES
AND APPLIANCES FOB

COOKING, CLEAN¡NG
AND DESTROYING
FOOD, ALL SUCH
CLEANING DEVIGES
AND APPLIANCES FOF
USE I

99-3889

111

N/A

111

-sWrzeR-ul'lo

VIKING 37448 7i

NAMELY
ASHERS,

AND

FOODWASTE
órsposERs

11: ELECTRIC
OUTD

12001

7t Il/A
P

NAMELY
ASHERS,

AND
WASTE

7:
CLEAN-UP 485753

PLIANCES I NAMETY
SHWASHERS,

AND
WASTE

rvA
TAIWAN VIKING

4l23l02 N/A
VIKING

37448 7

NAMELY
ASHERS

AND
FOOD WASTE

I 'l 1

GAS OUTDOOR
GRILLS;
AND GAS

HANGE EXHAUST
HOODS;ELECTFIIO
GAS COOKING

-tunxrY VIKING

VIKING

37448 N¡NG
HINES;

ASHEBS,
DISPOSERS,

COMPACTOBS;
PARTS AND FITTINGS;
BEFRIGERATlNG;

DTING

3/1/s6 2058646 311196
U.K. VIKING

G:\michele\ag reemntViklng clean.doc 32
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co
Schedute "B" Conlinued

-COUNTBY
MÂRK CLASS GOODSERV SEBIAL NO FILE DATE REG NO HEG E

U,S. VIKING 1l OnS ltlO ELECTRIC
RANGE EXHAUST
HOODS

790543 1 565774 1

U.S. VIKING 7, 9 and
1'l

7:
APPLIANCES,
ELÉCTRIC
ELECTRIç

OPENËRS,
ELÊCTRIC PASTA
MAKERS, ELECTRIC

751617,573 't18/99 N/A

73/835,009 1 0/30/89 1s98452 5129190
U.S. VIKING 1l NG

ES; NAMELY
OVENS AND

U.S. VIKlNG 11 ELECTBICAND GAS
OUTDOOB COOKING
GRILLS

7512',l'4,926 1211BlS6 2't96439 10/13/s8

U.S. VIKING 7 KITCHEN CLEAN.UP
APPLIANCES

74180'l,390 180s114 1 1/1 6i93

u.s. VIKING 11 elecrnlc AND GAS
OUTDOOH COOKING
GRILLS

761214,926 8/96 21 10/1

U.S. VIKINC 11 GAS RANGES 73161435'l 8112t86 1

1/8/99 NUA
U,S. VIKlNG 37489 8: ABE,

STERLING
KNIVES,

FOHKS, AND SPOONS;
HAND

AND

751981,142

U.S. VIKING 11 REFRIGEHATOHS 751139,648 7125196 21 96291 10/13/98

u.s. VIKING 7 KITCHEN CLEAN-UP
APPLIANCES; NAMELY
COMPACTORS AND
FOOD WASTE
DISPOSËBS

741524,731 6116194 1 885831 312Bl95

741281,329 614192 N/A
U,S. VIKING N/A N/A

U,S, VIKING 1'l ELECTRIC COOKING
APPLIANCES; NAMELY'
BANGES, OVENS AND
COOKTOPS

741281,330 614192 't798615 10n?/93
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o o
Schedute "8" Continued

-COÚNTHY
MARK CLASS SEBIAL NO FILE DATE REG NO

VIKING
7511'l

L 73161741 35: RET
SERVICËS IN

FIELDS OF
ABE,

ARE, AND
KITCHEN

PLIANCES;CLASS
D

7l 2002
772CLEAN.UP

PLIANCES, NAMËLY
ISHW ASH

WASTE

7: 46475
(Class 7).

46476
(Class 11)

37448

, NAMELY
ASHERS.

AND
FOOD WASTE

94-017267't1
PAFìTS AND

ES NOT
INCLUDED IN OTHEB

COOKING

2196291 3/e8

1/8/99 2379938 8/1/00

- u.s. VIKING
CULINAB
Y ARTS
CENTEB

a6rc2 N/A

-UKRAINE
VIKING

314lo2 N/A

-UNITED 
ARAB

EMIRATÉS
VIKING

12/27194 P204817 5/8/98

-VENEZUELA VIKlNG

V¡KING 7 õrsHw-esnens e¡¡o
GABBAGE DISPOSALS

g5-000432 1117196 P204822 5/8/SB

4-2002"
02296

N/A
VIETNAM VIKING 37448

NAMELY
ASHERS,

AND
FOOD WASTE

c:Vnich€le\agreemntViklng clean doc 34
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o o

electric and gas iange exhaust hoods; electric and gas

ournt""îd" ãããrt"p"; refrigerators; dishwasherg and

od waste dlsPosers

SCHEDULE C

PRODUCTS

G'lmlcholô\agtêemnlVlklng elean'doc 35
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oo
SCHEDULE D

SUBSIDIARY PRODUCTS

ooeners, coffee makers and toastel ovens'

rãñãeü, äuttric mixers, electric food' grinders'

,-i;td'ánd spoons; culinary hand tooìs and

Small electrical kitchen appliances, namely toasters' woks' and steamers'

Household utensils and accessories for cooking, cleaning and preparing food' namely pots and

páns, grllls, and choPPing blocks'

G:Vnlchele\agr€ernntViklng claan'doc 36
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a
SCHEDULE E

VIKING RANGE REPRESENTATIVES IN GANADA

o
ì-

*Western Canada" --'-ôñ;; 
Á|b",1a, British columbla, Manitoba, Northwest Territories, Nunavut'

Saskalchew"ÑuLòñ und three counlies in'Ontarlo' Kenora, Rainy River and

Thunder BaY)

Northern Pacilic Appliance Distributing

7595 Lowland Drive
Burnaby, British Çolumbla
VsJ 5L1
Canada

Phone: 604-29'l-6577
Fax: 604-251-9572

email: mkipp@ northernpacif lcdist.com

tEastern Ganada - same company wilh different names for QuebeciEastern Canada

and Ontario
(remainder of Canada not oovered by Northern Paclfic)

Montreal ofÍice Amiel, Ltd. (Les Distfibutlons Arniel Ltee)

1645, Autoroute Laval (440 Ouest)

ChomedeY, Laval, Quebec
H7L 3W3
Canada

Toronto Off¡ce

450-687-63.11
450-682-7943

905-565-0800
905-565-0777

email: arniel.commandes@sympatico'com

DistincÌíve APPliances I nc'
ô354 Viscount Road
Mississauga, Ontar¡o
L4V 1 H3
Canada

Phone:
Fax:

Phone
Fax:

email: mlbenoit@holmail.com

G:\mlcheloUgre€mntNiking clean.doo 37
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SCHEDULE F

SCHEDULE OF VIKING RANGE LOGOS AND FONTS

&" Mû{h'¿
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SCHEDULE F

LISÍ OFVIKING RAHGE LOGOS AND FONTS

W

Ð CULINÀRY AFTS
CENTEF

@

DrslcNlR Srnlrs

G}

Vfmrc

-maxO029.MAX



a/ o o
SCHEDULE G

SEARS OUTLETS IN CANADA PERMITTED TO DISPLAY, MARKET AND SELL

PRODUCTS AND SUBSIDIARY PRODUCTS

..SELECT" STORES

UNIT NAME CLUSTER

1 sT101 1 þ¡1¡v¡¡-6¡sLlNGWooD SELECT

2, sTl0t4 ST INES SELECT

ó. sT1015 A-ST

4. sT1017 WINDSOR SELECT

5. sTl018 PI-ACE I-AUBIER SELECT

6. sT1081 MISSISSAUGA SELECT

7 sT1087 ANJOU SELECT

L ST1OB8

L sTl093 ILTON

10. sT10e4 LAVAL SELECT

1't. 8T1110 TEC (ex Eatons) SELECT

12. sT1111

-vonxo¡le 

(ex-eat"ns) SÉLECT

13. sT1 1 12 POLO PAHK (ex-Eatons)

14, 3Tl 1 13

-ruoe¡ucgNTFìE(ex-Eatons)

SELECT

Downtown (ex15. sT-t114

16. sTlr15 Flc S

17. sTl305 POINTE CLAIRE SELECT
SELËCT'18, sT130S

19. sTl322 FAIRVIËW

20. sTl323 ERIN

21 sTls29 SHERWAY

22. sT1410 - KINGSWAY

23. sT1425 SELECT

24. sT142e SELECT

25 ST1818 SELECT
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SEARS FUBNITURE & APPLIANCES STORE LISTING

oL

Schedule G (Continued)

NTARIO
PC# #STONE

#
1 -800'350-5440 Plains Fd. East631-965s1338 ington

L4M 4S71-877- Caplan Ave,,(t05l'727-92871

N6Je) 649-541 4(51s) 649-2796

Legend Court LgK 1J3'l181(e05) 304-1440

#1 K7M 3X9
1 3) 634-2659(613) 634-e203

j<2c
(613)

Belore l0:00 a.m.
call (613) 820-5108

30 Gateway N2P 2J4(51e) 650-3S93 1 361

3E110 Bell(613) 961;1235-12331 369
Drive967-O1211395

K1B'tC5lnnes(61 3)741 -686s(613)741-83831365

TORONTO
STORE

#
STOBE PHONE FAX # TOLL FREE #

'STONE AODBESS PC

1393 Whitby (e05) 579-4048 (9o5) 728-6799 1-800-336-8073 1629 Victoria.Sl. East L1N 9W4

1 335 Bramplon (e05) 455-1 26Þ (eo6) 455-6584 535 Steeles Ave. E. L6W.4S2

1342 Woodbrldga (905)'850-6406 (s05) 850-3390 2 Chilslea Fd. L4L 8VI

1345 Newmarkel (90s) 83G004s (905) 953-9643 17700 Yonge Sl., Unlt #'l L3Y 848

't340 Markham (e05) B0l-6600 (gos) 881-9166 2900 Steeles Ave E. L3T

1 358 Allen Boad (416) 3ee9947 (416) 398-6331 1100 Sheppard Ave. W 283

1 354 Scarborough (416) 332-8s77 (416) 332-9708 William M.IP 587

1 366 Misslssauga (905) 820-6801 (eo5) 607-9781 3050 Vega LsL 5X8

134't Richmond Hill (905) 762-0070 (e05) 762-oBB4 45 Red Maple Street L4B 4M6

ßa2 Sherway/
Etoblcoke

(416) 69s-3888 (416) 626-8242 (647)227Jt562
(cell)

30 Boncer Dr¡ve MgC 5L4
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Schedule G (Continued)

SEARS FURN¡TURE & APPLIANCES STORE LISTING

UEBEC
PCFFEE #FAX #PHONESTORE

#
STORE

HSRFloute4 429-41(514)1349

HZf ?Hts440 Ouest682-1 1 56682-04951348
S 1N2Street E.2544213

1N817008) 260-90S7(418) 260€084City1352
5V81 155441-6177(450) 653{0641 346

J4Y 144(450) 678-4527(4s0) 678-3OS6135
J1 L 246Portland Blvd.(B1s)01360

6J2
359

H8N 1XlNewman(514) 365-7598(514) 365-5070't356 Sallo'
J6V 1D€9((450)654-ee66

1 e

BRITISH COLUMB¡A
PCSTOHETOLL FREESTOÊE

#
Bypass # 130533-2368(604)1355

v6v 2z:6Sweden Way, Unlt#
1'l

279-',1279-5532

VlY 6H2Harvey Avenue,
1405

79

V8XCentre -380.711375

8Me1852-9222

RTA
TOLL FBEE #PHONE

#
STONE

S.E.70(4o3) 2r (4O3) 2't2-122O1357
1K8

500
Boad220-1729220-9109North

ridge Way N.E. T1Y(403)-21 9-03e1(403)21e-0320

TOBA
PCTOLL FBEE # STOBE ADDRESSFAX #PHONESTOFE

#
STOHE

R3G OG41450 Ellice Avenue(204) 779-1SSe (2O4r 77s-21801398 Wlnnipog

Gi\mich€lê\âgroom ntþlklng clsân'dóc 41 12l5l02
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Schedule G (Continued)

SEARS FURNITURE & APPLIANCES STOBE LISTING

SASKATCHEWAN
STORE

#
STOEE PHONE FAX # TOLL FBEE # STONE AEDBESS PC

1378 Saskatoon 306-955-8530 306-955-8s28 810 Clrcle Drive East s7K 3T8

NOVA SCOTIA
STOÊE

#
STORE PHONE FAX # TOLL FHEE # STOBE ADDRESS

1380 Halífax (902) 450-2700

Botore 9:00.am cal¡
f9021 450.2709

(902) 450-2712 192 Chain Lake Drive B3S 1C5

NEW BFUNSWICK
STOEE

#
STORE PHONE FAX # TOLL FREE # STORE ADDNESS PC

1 368 Moncton (506) 380-o2oo (so6) 388.O2r.1 75 Trlnlty Drlve ElG 2J7
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THIS IS EXHIBIT "C" REFERRED TO IN

THE AFFIDAVIT OF BILLY WONG,

SWORN BEFORE ME ON 29th DAY OF SEPTEMBER,2OlT

Taking Affidavits.A



Toronto

Montróal

Calgary

Oltawa

Vancouver

New York

Osler, Hoskin & Harcourt LLp

Box 5O -l First Canadian Place
Toronto, Ontario, Canada MSX 188
416.362.2111 MAÌN
476.862.6666 FAcsrMrLE

September 27,2017

Sent By 0vernight Courier

The Middleby Corporation
1400 Toastmaster Drive
Elgin,Illinois 60120
USA

OSIER

Michael S. Shakra
Direct Dial: 476.862-6643

mshakra@osler.com

Our Matter Numbet: 1179649

Attention: Tim FitzGerald (CFO) Attention: Vice President, Marketing

Dear Sirsl

Re: CCAA Proceedings of Sears Canada Inc. et ø/ (Court File No. CV-17-11846-
00cL)

As you may be awate, Sears Canada Inc. and certain of its subsidiaries and affiliates
(collectively, the "Sears Canada Group") filed for and were granted protection from
creditors under Ihe Companies' Creditors Arrangement Act (Canada) (the "CCAA")
pursuant to an Initial Order issued by the Ontario Superior Court of Justice (Commercial

List) on June 22,2017 .We act for the Sears Canada Group in corurection with these CCAA
proceedings (the "CCAA Proceedings").

Please find enclosed a Notice by Debtor Company to Disclaim or Resiliate an Agreement
which is being delivered to you in connection with the CCAA Proceedings pursuant to

section 32 of the CCAA.

Yours very truly,

Michael S. Shakra

Enclosure

Jìm Robinson, FTI Consulting Canaela Inc.
Virginie Gauthier, Nrtrton Rr,tse Fulbright Canada LLP

Viking Range Corporation
lll FrontStreet
Greenwood, Mississippi 3 893 0

USA

c.

LE(¡^t. i 4ó006i8c r

osler.com



IFoRM 4
NOTIcE BY DEBTOR coMPANy TO DISCLNM OR RßSILIATE AI\

AGREEMENT

To: Tbe Middlcby Corporation / Viking Range Corporation

And to: FTI Consulting Canada Inc., in its capacity as court-appointed Monitor

Take notice that

l. Proceedings under the Companies' Creditors Arrangement Act ('the Acf') in respect of Sesns

Crnada Inc. and oertain of its afüliates and subsidiaries were commenced on the 22no day of
June,20l7.

2. ln accordance with subsection 32(l) of the Act, the debtor company gives you notice of its
intention to disclaim or resiliate the surviving Articles and Sections (being A¡tìcle 2, Sections
3,07,3.08,3.10(b),3.10(c),3.10(Ð, 3,l2,7.03,Article 8, Article 9, Sections 10.03, 10.04, 10.05,
10.06 and 10.07) of the following agreement (collectively, the "Survlvlng Agrcement"):

Llcense Agreement made December /,9, 2002, between Sesrs
Canada Inc. and Víking Range Corporation

3. In accordance with subsectíon 32(2) of the Act, any party to the Surviving Ageement ma¡
within 15 days after the day on which this notice is given and with notice to the other parties to
the agreement and to the monitor, apply to court for an order that the Surviving Agreement is not
to be disclaimed or resiliated,

4. ln accordance with paragraph 32(5Xa) of the Act, if no application for an order is made in
accordance with subsecti on 32Q) of the Act, the Surviving Agreement is disclaimed or resiliated
on tlre 27h day of October, 201?, being 30 days after the day on which this notice has been

given.

Dated at Toronto, Ontario, on September 27,2017;

Sears Canad¡ Inc.

Billy lvVong

LÊCìAl,_l:4¿00ó144-l

Chief Financial Ofücer



The Monitor approves the proposed disclaimer or

Dated at Toronto, Ontario, on September 27,2017.

ofSears C¡nada Inc. ¡nd not in lts personel orcorportte

Managing Director

tr'TI Consultlng Canrda
In its capacity as Court-Appointed Monitor

Ir6hL"¡ jli¡Mrtl'r
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Court File No. CV-l 7-1 I 846-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. WEDNESDAY, THE 4TH

JUSTICE HAINEY DAY OF OCTOBER,2017

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTICZ, 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
ÉrEcrruquE INC., s.L.H. TRANSIORT INC., THE cur INC.,
SEARS CONTACT SERVICES [NC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO fNC., 6988741 CANADA INC., 1OO117II CANADA
[NC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
42OI53I CANADA fNC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

APPROVAL AND VESTING ORDER

(VIKING Trade-Marks)

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

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA"), for an order, inter alia,

approving the sale transaction (the "Transaction") contemplated by the asset purchase agreement

(the "APA") between Sears Canada Inc. (the "Seller"), as vendors, and Canadian Tire Corporation,

Limited (the "Purchaser"), as purchaser, dated September 29,2017, and certain related reliet and

(ii) vesting in and to the Purchaser all right, title and interest of the Seller in and to the Purchased

Assets (as defined in the APA), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Billy'Wong sworn

on September 29,2017 including the exhibits thereto, and the o Report of FTI Consulting Canada

Inc., in its capacity as Monitor (the "Monitor"), filed, and on hearing the submissions of respective

)

)

)

LEGN- l:461029692
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counsel for the Applicants, the Monitor, the Purchaser, the DIP ABL Agent, the DIP Term Agent

and such other counsel as were present, no one else appearing although duly served as appears

from the Affrdavit of Service of o sworn o, 2017, filed:

SERVICE AND DEFINITIONS

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

Record herein is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with ñuther service thereof.

2. THIS COURT ORDERS that any capitalizedterm used and not defined herein shall have

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

June22,2017 (the "Initial Order"), or in the APA, as applicable.

APPROVAL OF'THE APA

3. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by

the Seller is hereby approved and ratihed and that the execution of the APA by the Seller is hereby

authorized, approved and ratified with such minor amendments as the Seller (with the consent of

the Monitor after consultation with the DIP Lenders) and the Purchaser may agree upon pursuant

to the terms of the APA. The Seller is hereby authorized and directed to take such additional steps

and execute such additional documents as may be necessary or desirable for the completion of the

Transaction and for the conveyance of the Purchased Assets to the Purchaser and the Monitor shall

be authorized to take such additional steps in furtherance of its responsibilities under the APA and

this Order, and shall not incur any liability as a result thereof.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchaser substantially in the form attached as Schedule "4" hereto (the

"Monitor's Certifïcate"), all of the Seller's right, title and interest in and to the Purchased Assets

shall vest absolutely in the Purchaser, free and clear of and from any and all security interests

(whether contractual, statutory or otherwise), hypothecs, mortgages, trusts or deemed trusts

(whether contractual, statutory or otherwise), liens, executions, levies, charges or other financial

or monetary claims, rights or first negotiation, rights of first refusal and any other similar rights,

whether or not they have attached or been perfected, registered or filed and whether secured,

LEGAL 11461029692
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unsecured or otherwise in respect of the Purchased Assets (collectively, the "Claims"), including,

without limiting the generality of the foregoing:

(a) the Administration Charge, the FA Charge, the KERP Priority Charge, the

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

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

(as such terms are defined in the Initial Order) and any other charges hereafter

granted by this Court in these proceedings (collectively, the "CCAA Charges");

(b) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Ontario) or any other personal property registry

system; and

(c) those Claims listed on Schedule "B" hereto;

(all of which are collectively referred to as the "Encumbrances"), and, for greater certainty, this

Court orders that all of the Claims and Encumbrances affecting or relating to the Purchased Assets

are hereby expunged and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that from and after the delivery of the Monitor's Certificate, all

Claims and Encumbrances shall attach to the net proceeds from the Transaction (the "Net

Proceeds"), with the same priority as they had with respect to the Purchased Assets immediately

prior to the Closing Date of the Transaction, as if the Transaction had not been completed.

6. THIS COURT ORDERS that, to the extent that obligations remain owing by the Applicants

under the DIP ABL Credit Agreement and/or the DIP Term Credit Agreement, the Monitor be and

is hereby authorized and directed to distribute, on behalf of the Applicants, on the day of filing the

Monitor's Certificate or as soon as practicable thereafter, the Net Proceeds, in partial repayment of

amounts then owing by the Applicants under the DIP ABL Credit Agreement or the DIP Term

Credit Agreement, as applicable, in such amounts as agreed to by the DIP ABL Agent and DIP

Term Agent, as applicable, or if no such applicable agreement can be reached, on further Order of

the Court (a "Distribution").

7. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed to be made free and clear of all Claims and Encumbrances.

LEGN- l:461029692
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8. THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Banlcruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the distribution permitted by paragraph 6 above shall be binding on any trustee in bankruptcy or

receiver that may be appointed in respect of any of the Applicants and shall not be void or voidable

by creditors of any of the Applicants, nor shall it constitute nor be deemed to be a fraudulent

preference, assignment, fraudulent conveyance, transfer at undervalue, or other reviewable

transaction under the Banlcruptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

9. THIS COURT ORDERS that, if all obligations of the Applicants underthe DIP ABL Credit

Agreement or the DIP Term Credit Agreement have been satisfied in full the Monitor shall be

entitled to retain the Net Proceeds or any remaining portion thereof on behalf of the Applicants to

be dealt with by further Order of the Court.

10. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof in accordance with the terms of the APA.

11. THIS COURT ORDERS that subject to the terms of the APA nothing herein affects:

(a) the rights and obligations of Sears Canada Inc. ("Sears Canada") and a contractual

joint venture comprised of Gordon Brothers Canada ULC, Merchant Retail

Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC (the

"Agent") under the Amended and Restated Agency Agreement between Sears

Canadaand the Agent dated July 12,2017 and amended and restated on July 14,

2017;

LEGN, l:46102969 2
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(b) the rights and obligations of Sears Canada and the Agent under the Amended and

Restated Consulting Agreement between Sears Canada and the Agent dated July

12,2017 and amended and restated on July 14,2017; and

(c) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including

the Sale Guidelines attached as Schedule "4" thereto.

SEALING

12. THIS COURT ORDERS that Confidential Appendix "tl" to the o Report of the Monitor

shall be and is hereby sealed, kept confidential and shall not form part of the public record pending

further Order of this Court.

GENERAL PROVISIONS

13. THIS COURT ORDERS that, notwithstanding

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding

on any trustee in bankruptcy or receiver that may be appointed in respect of any of the

Applicants and shall not be void or voidable by creditors of any of the Applicants, nor shall

it constitute nor be deemed to be a fraudulent preference, assignment, fraudulent

conveyance, transfer at undervalue, or other reviewable transaction under the Banlcruptcy

and Insolvency Act (Canada) or any other applicable federal or provincial legislation, nor

shall it constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.

14. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

LEGAL l:46102969 2
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15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Applicants, the Monitor and the Purchaser and each of their

respective agents in canying out the terms of this Order. All courts, tribunals, regulatory and

administrative bodies are hereby respectfully requested to make such orders and to provide such

assistance to the Monitor, as an officer of this Court, the Applicants and the Purchaser as may be

necessary or desirable to give effect to this Order or to assist the Applicants, the Monitor and the

Purchaser and each of their respective agents in canying out the terms of this Order.

LEGAIJ, 1:46102969 2



SCHEDULE 664''

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

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT,4CT, 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
Érncrruque INC., s.L.H. TRANSIoRT 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 INC., 2497089
ONTARIO [NC., 6988741CANADA [NC,, 10011711 CANADA
fNC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA [NC., 168886 CANADA INC., AND 3339617
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

MONITOR'S CERTIFICATE
RECITALS

A. All undefined terms in this Monitor's Certificate have the meanings ascribed to them in the

Order of the Court dated a,2017 (the "Approval and Vesting Order") approving the Asset

Purchase Agreement between Sears Canada Inc. (the "Seller"), as vendor, and Canadian Tire

Corporation, Limited (the "Purchaser"), as purchaser, dated September 29,2017 (the "APA"), a

copy of which is attached as Exhibit "A" to the Affrdavit of Billy Wong dated September 29,2017.

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided for

the vesting in the Purchaser of the Seller's right, title and interest in and to the Purchased Assets

(as defined in the APA), which vesting is to be effective with respect to the Purchased Assets upon

the delivery by the Monitor to the Purchaser and the Seller of a certificate confirming (i) all

conditions to Closing have been satisfied or waived by the Purchaser and the Seller, as applicable;

LEGAL 11461029692
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and (iÐ the Purchase Price and all applicable sales and transfer Taxes payable (each as defined in

the APA) by the Purchaser to the Seller have been received by the Monitor.

THE MONITOR CERTIFIES the following:

l. All conditions to Closing have been satisfied or waived by the Purchaser and the Seller, as

applicable; and

2. The cash portion of the Purchase Price and all applicable sales and transfer Taxes payable

by the Purchaser to the Seller have been received by the Monitor.

This Monitor's Certificate was delivered by the Monitor at

IDArE].

ITIME] on _

FTI CONSULTING CANADA INC., in its
capacity as Court-appointed Monitor of Sears

Canada Inc., et al. and not in its personal or
corporate capacity

Per:

Name:

Title:

LEGAL l:46102969.2



SCHEDULE 6ÚB''

Encumbrances

Any and all rights, including without limitation, rights of first negotiation, rights of first refusal
or any other similar rights, under the License Agreement between Sears Canada Inc. and Viking
Range Corporation executed on December 19,2002.

LEGN- 1i461O2969.2



INTHEMATTEROFthe Companies'CreditorsArrangementAct, R.S.C. 1985,c.C-36,asamended CourtFileNo: CV-l7-1 184ó-00CL

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

Applicants

Ontario
SUPERIOR COUR.T OF JUSTICE

COMMERCIAL LIST
Proceeding commenced at Toronto

MOTION RECORD OF THE APPLICANTS
(Motion for Approval of Asset Purchase Agreement with Çanadian Tire

Corporation, Limited), retumable October 4, 2017)

osLER, HOSKIN & HARCOURT LLP
P.O. Box 50, I First Canadian Place
Toronto, ON M5X lB8

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908
Email: mwasserman@osler.com

Jeremy Dacks LSUC# 41851R
Tel: 416.862.4923
Email: jdacks@osler.com

Tracy Sandler LSUC# 32443N
Tel: 416.862.5890
Email: tsandler@osler.com

Karin Sachar LSUC# 599448
Tel: 416.862.5949
Email : ksachar@osler.com
Fax: 416.862.6666

Lawyers for the Applicants




