











- 56 -

ARTICLE 9
TERMINATION

9.1 Termination

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

@

(b)

(©)

@

(©)

(0

®

(h)

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

by the Seller (with the consent of the Lenders and the: Monitor) if Closing has:not
occurred on or before the Closing Date (the “Sunset Date”); provided, that the
Seller is mot in breach of any representation, warranty, covenant of other
agreement in this Agreement to cause the conditjons in Article 6 to be satisfied;

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

by the Seller pursuant to Section 8.1(c);

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

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

by the Buyer or the Seller if a court of cornpetent jurisdiction or other
Governmental Authority has issued an order or taken any other action
permanently restraining, enjoiring or otherwise prohibiting the consummation of
Closing and such order or action has become Final (provided the same was not:
initiated by the Buyer or the Seller);

by the Seller, if required under any Order of a court of competent jurisdictioti
inchiding the CCAA Court;

by the Seller (with the consent of the Lenders and: the Moniter), 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 its obligations under this Agreement;

subject to Section 9.1(k), by the Buyer, if there has been a material violation or
breach by the Seller of any covenant, representation or warranty which would
prevent the satisfaction of the conditions set forth in Section 6.1 or Section 6.2, as
applicable, by the Sunset Date and such violation cor breach has not been waived
by the Buyer or cured within ten (10) Business Days afler written notice thereof
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from the Buyer, unless the Buyer is in material breach of'its obligations under this
Agreement; or

& notwithstanding Section 9.1(j), by the Buyer if there has been a material viclation
or breach by the Seller of 4.6(a) and such violation or breach has not been waived
by the Buyer or cured within ten (10) Business Days after written riotice 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 o this Section 9.1 (other than
pursuant. to Section 9.1(a)) shall give written notice of such termination to the: other Party or
Parfies, as applicable, specifying in reasonable detail the basis for such Party’s exercise of its
termination rights.

92  Effect of Termination

Tn.the event of termination of this Agreement pursuant to Section 9.1, this Agreement
shall become -void. and of no further force or effect without liability of any Party to any other
Party to this Agreement exceépt that (a) this Section 9.2 and Sections. 3:-.3(0), 11.1, 11.3, 11.4,.
11,5, 11.7 and-11.8 shall survive, (b) the confidentiality, non-use and non-disclosure obligations:
under the NDA shall survive in accordance with the terms of the NDA, and (b) no termination of
this Agreement shall relieve any Party of any liability for any wilful breach by it of ‘this
Agreement.

ARTICLE 10
CLOSING

10,1 Location and Time of the Closing

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

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

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

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

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

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

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

LEGAL_1:45830057.16
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the Contracts Assignment and Assumption Agreements for the Assumed
Contracts duly executed by the Seller, if necessary;

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

all documents of title and instruments of conveyance (duly executed by the Sellery
necessary to transfer record and/or beneficial ownership to the Buyer of all
vehicles owned by the Seller which are¢ included in the Purchased Assefs;

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

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

an executed copy of the Monitor’s Certificate;
the certificates contemplated by Section 6.2(c);
a duly executed election pursuant to GST and HST Legislation and QST
Legislation, and any certificates, elections or other documents required to be

delivered pursuant to Section 7.7; and

all other documents Tequired 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:

(@
(b)
(©)

(d)

(@

t)

(2)
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the Purchase Price;
the Transition Services Agreement duly executed by the Buyer;

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

the Genera) Assignments and Bills of Sale for the Purchased Assets duly executed
by the Buyer;

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

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

the IP Assignment and Assumption Agreements duly executed by the Buyer;
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{h) an assumption of the Permitted Encumbrances;
(i) the certificate contemplated by Section 6.3(c);

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

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

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

10.4 Possession of Assets

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

10,5 Monitor

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

10.6 Simultaneous Transactions

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

10.7 Name of Seller

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

ARTICLE 11
GENERAL MATTERS

11.1 Confidentiality

LEGAL_1.45870057.16
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The Buyer shall keep confidential all Confidential Information relating to the Seller, the
Acquired Business, the Purchased Assets, the Assumed Liabilities, the Excluded Assets and the
Excluded Liabilities in accordance with the terms of the NDA.

11.2  Public Notices

No press release or other announcement concerning the transactions contemplated by this
Agreement: shall be made by the Seller, on the one hand, or by the Buyer, oii the other hand,
without ‘the prior consent of the other Party (such consent not to be unreasonably withheld,
conditioned ot delayed); provided, however, that subjéct to the last sentence of this Seetion 11.2,
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 Authiority having jurisdiction oveéir such Paity of ary
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 permxs';xble and reasonably practicable, and if such prior notice is not legally
permissible or reasonably practicable, to give: such notice reasonably prompily following the
making of such disclosure, Notwithstanding the foregoing: (i) this Agreeinent may be filed by
the Seller with the-CCAA Courtand posted on SEDAR or such other website as may be;required:
pursuaiit te. Applicable Law or the. riiles of any relevant stock exchange; and (ii) the. transactions.
eontemplated 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
furttier agree that

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

(b)  the Seller and their professional advisors may prepare and file such reports and
other documents with the CCAA Court containing references to the transactions
contemplated by this Agreement and the terms of such transactionis as may
reasonably be necessary to complete the transactions contemplated 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 7.6, 7.7, 7.8, 7.9, 7.10, 7.12, 7.15, 11.1 and 11.4 to the extent
they are to be 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 Partics (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.

LEGAL_1:4581C057 16
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11.4 Expenses

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

11.5 Non-Recourse

No past, present or future director, officer, eniployee; incorpordtor, member, partner,
securityholder, affiliate, agent, lawyer or representative of ‘the respective: Parties, in such
capacity, shall have any liability for any obligations o liabilities of  the Buyer or the Seller, as
applicdble, under this Agreement, or for any Claim based on, ir respect of of by reason of the
transactions contemplated hereby. ' '

11.6 Leasehold Interests

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

11.7 Assignment; Binding Effect

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

11.8 Notices

Any notice, consent or approval required or permitted to be given in connection with this
Agreement (in this Section referred to as a “Notice”) shall be in writing and shall be sufficiently

LEGAL_1'45830057 16
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given if delivered (whether in person, by courier service or other personal method of delivery),
or iftransferred by facsimile or email:.

(@

(b)

LEGAL ):45830057 16

in the case of a Notice to the Buyer at:

8507597 Canada Inc.
4, rue du Transport,
Cotean-du-Lac, Quebec JOP 1BO

Attention: Daniel Goyette:
Telephone:  405-763-6366
Email: daniel@cat.ca

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

Aird & Berlis LLP
Brookfield Place

181 Bay Stréet

Suite 1800
Toronta, ON MS5J 2T9

Attention:  Kyle B. Plunkett and Jeffery Merk
Telephone:  416-865-3406
Email: kplunketti@airdberlis.com / jmerk@airdbetlis:com

in the case of a Notice to the Seller, 168886 and SC1 at:

c/o

Sears Canada Inc:

290. Yonge Street, Suite 700
Toronto, Ontario MSB 2C3

Aftention:
Telephone:
Facsimile:
Email:

with eopies (which shall not in themselves constitute notice) to:

Osler, Hoskin & Harcourt LLP
Suite 6200

1 First Canadian Place
Toronto, ON M5X 1B8

Attention: Marc Wasserman and Tracy Sandler
Telephone:  416-862-4908 / 416-862-5890

Facsimile: 416-862-6666

Fmail: mwasserman(@osler.com / tsandler@osler.com
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and the Monitor:

FTI Consulting Canada Inc.
TD South Tower

Suite 2010, P.O. Box 104
Toronto, ON M5K 1G8

Attention:, Paul Bishop:

Telephone: ~ 416-649-8053

Facsimile:  416-649-8101

Email: paul.bishop@#iconsulting.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 2Z4

Atterntion: Orestes Pasparakis and Virginie Gauthier

Telephone:  416-21 6-4815.7 416-216-4853

Facsimile: 416-216-3930

Email: orestes.paspatakis@nortonrosefulbright.com /
virginie.gauthier@nortonrosefulbright.com

Any Notice delivergd or transmitted to:a Paity as provided above shall be deered 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 pfiot to 5:00 p.m. local time in the place of delivery or receipt.
However, if the Notice is delivered or fransmitted after: 5:00 p.m. lo¢al time or if such day is not
a Business Day then the Notice shall be deemed to have been given and received on the next
Business Day.

Any Party may, from time to time, change its address by giving Notice to the other
Parties in accordance with the provisions of this Section.

11.9 Counterparts; Facsimile Signatures

This Agreement may be signed in counterparts and each of such counterparts shall
constitute an original document and such counterparts, taken together, shall constitute one and
the same instrument. Execution of this Agreement may be made by facsimile signature or by
electronic image scan which, for all purposes, shall be deemed to be an original signature.

11.10 Performance on Non-Business Days
If any action is required to be taken pursuant to this Agreement on or by a specified date

which is not a Business Day, then such action shall be valid if taken on or by the next succeeding
Business Day.

LEGAL_1:15830057.16
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11.11 Language

Les Parties aux présentes ont expressement exigé que le présent convention et tous les
documents et avis qui y sont afférénts soient rédigés en anglaise. The Parties have expressly
required that this Agreement and all documents and notices relating liereto be drafted in English.

[Signature pages foilow]

LEGAL_1:45830057.16



108

IN. WITNESS WHEREOF the Parties have executed this Agreement as of the date. fixst
written above.

S.L.H. TRANSPORT INC. / TRANSPORTS:
S.L.H. INC.

o ae

Name: [, ;fong W psn

Title: S . {\Q""? .
8507597 CANADA INC.
By:

Name:

Title:

Solely for purposes of Article 1, Article 2,
Section 7.5(¢), Section 7.12 and Axficle 11, :
SEARS CANADA INE.. ‘_;

By: S AN
glmlme f PANET D \
Title: 5-{(’,4&0]

Solely for purposes of Article 1, Article 2,
Section 7.8, Section 7.12 and Article 11,
168886 CANADA INC.

By GG
Name: {) FARA A

Title:
S&Crx.ij




N WITNESS WHEREOF the Parties have executed this Agreetaéit as of the date first

written above.
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S.L:H: TRANSPORTING; /'TRANSPORTS
SLH. INC:

By:

Nime: DAL Go et 18
Title: PR Fe A BT

Solely for purposes of Article 1; Article 2,
Seetion 7.5(e), Section 7.37 and Axficle 11,
SEARS CANADA INC.

By, P
Tide:

Solely for puxposes.of Article'l, Article 2,
Section 7.8, Section 712 éind Article 11,
168886 CANADA TNC.

By:
Name:

Tiile:

Aaa r k) b
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SCHEDULE A
FORM OF APPROVAL AND VESTING ORDER
Court File No. CV-17-11846-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) 5o THE g™
JUSTICE HAINEY ) DAY OF 5, 2017

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., CORBEIL
ELECTRIQUE INC,, S.L.H. TRANSPORT INC,, THE CUT INC.,

SEARS CONTACT SERVICES INC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITITUM
TRADING AND SOURCING CORP, SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ON TARIO LIMITED, 955041 ALBERTA LTD.,

4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

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

APPROVAL AND VESTING ORDER
(S.L.H. Transport Inc.)

THIS MOTION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the “CCAA”™) for an order, inter alia, (i)
approving the sale transaction (the “Transaction”) contemplated by an Asset Purchase
Agreement between S.L.H. Transport Inc. (the “Seller”), as vendor, and 8507597 Canada Inc.
(the “Purchaser”), as purchaser, dated September @, 2017 (the “APA”) and certain related

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

LEGAL_| 45830057.16
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i
Purchased Assets (as defined in the APA), was heard this day at 330 University Avenue,
Torarnito, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Stephen
Champion sworn on m, 2017 including the exhibits thereto (tlie “Champion Affidavit”), and

B 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 atid such other courisel as were present, no

one else appearing although duly served as appears from the Affidavit. of Service of &8
B2 2017, filed:

SERVICE AND DEFINITIONS

L. THIS COURT ORDERS that the time: for service: of the Notice of Motion and the Motion
Récord herein is hereby abridged and validated so that this Motion is ‘propexly returnable today
and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any:capitalized term used and:not defined herein shall have
the meaniiig ascribed thereto in the. Amended and Restated Tnitial Order in these proceedings

dated June 22, 2017 (the “Initial Oder”), orin 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 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 Putchaser may agree to
in writing. The Seller is hereby authorized and directed to take such additional steps and execute
such additional docurnents 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 “A” hereto (the

“Monitor’s Certificate”), all of the Seller’ right, title and interest in and to the Purchased Assets

LEGAL _ {:45830057 &
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shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts. or deemed trusts
(whether contractual, statutory, or otherwise), lieis, exécutions, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise in respect of the Purchased Assets (collectively, the

“Claims”), including; without limiting the generality of the foregoing:

(8  the Administration Chaige, the FA Charge, the KERP Priority Charge, the
Directors’ Priority Charge, the DIP ABL Lenders” Charge, thie DIP Terim
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 (colléctively, the “CCAA
Charges™); and

(b)  all charges, security interests of cldinis évidenced by registrations pursuant to any

personal property registry systein;

(all of which are collectively referred to.as the “Encumbrances”, which term shall not include
the Permiitted Encumibrances listed on Schedule “B” hereta), 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 partia] 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

LEGAI _1:45830057 16

112



w

the DIP ABL Agent and DIP Term Agent, as applicable, or if no such applicable agreement can
be reached, on further Order of the Court (a “Distribution™).

7. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed to be made free and clear of all Claims and Encumbrances.

8. THIS COURT ORDERS that, notwithstanding:
(@ the pendency of these proceedings;

{(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of any of the Applicants and

any bankraptey order issued pursuant to any such applications; or
(e) apy. dssignimient fiv bankruptcy made in respect.of any of the: Applicants;

the disiribution permitted by: paragraph 6 above shall be binding on any trustee in bankruptcy: or
receiver that may be appoinited 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 othet
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it consiitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

9. THIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL
Credit Agreement or the DIP Term Credit Agreement have been satisfied in full the Monitor
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 termis of the APA.

LEGAL_1 4583005716
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[1. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documenis Act, the Seller or the Moniter is authorized
and permitted to disclose and transfer to the Purchaser all human résources and payroll
information in the Seller’s records pertaininig to the Employees (as defired i the APA),
including personal irformation of those Employegs. The Purchaser shall maintain and protect the
privacy of such information and shall be entitled to use the personal information provided to it in
a manner which is in all material tespects ideritical to the prior use: of such information by the
Seller.

12.  THIS COURT ORDERS that subject to the terinis of the APA nothing herein affects:

(a)  the rights and obligations of Sears Canada Inc. (“Sears Canada™) and a
contractual joint venture comprised of Gordoit Brothers Canada ULC, Merchant
Retail Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC. (the
“Agent”) under the Amended and Restated Agency Agreement between Sears
Canada and the Agent dated July 12, 2017 and amended and restated on July 14,
2017,

(b)  the rights and obligations of Sears Canada and the Agent urider the Amended and
Restated Consulting; Agreement hetween Sears Canada and the Agent dated July
12, 2017 and amended and restated on July 14, 2017; and

(©) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including
the Sale Guidelines attached as Schedulé “A” thereto.

SEALING

13.  THIS COURT ORDERS ® Report of the Monitor
shall be and is hereby sealed, kept confidential and shall not form part of the public record
pending further Order of this Court.

GENERAL PROVISIONS

14.  THIS COURT ORDERS that, notwithstanding:
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(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptey and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or
(© any -assignment in bankruptcy made in respect of any of the Applicants;

the: vesting: of the Purchiased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankeuptcy 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, ior shall it constitute nor
be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other teviewable transaction under the Bankruprcy and Insolvency Act (Canada)
or ‘any other applicable federal or provincial legislation, rior shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable-federal or provincial legislation.

1i.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

12.  THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,
regulatory or administrative bodies, having jurisdiction in Canada or in the United States of
Aierica, to give ¢ffect to this Order and to assist the Applicants, the Monitor and their
réspective agents in carrying out the terms of this Order. All courts, tribunals, regulatory and
administrative bodies are hereby respectfully requested to make such orders and to provide such
assistance to the Applicants and to the Monitor, as an officer of this Court, as may be necessary
ot desirable to give efféct to this Order, to grant representative status to the Monitor in any
foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.
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SCHEDULE “A”
Court File No. CV-17-11846-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

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

MONITOR’S CERTIFICATE

RECITALS

A. All undefined terms in this Monitor’s Certificate have the méanings ascribed to them in

the Order of the Court dated giga, 2017 (the “Approval and Vesting Order™) approving the
Asset Purchase Agreement between S.L H. Transport Inc. (the “Seller”), as vendor, and 8507597
Canada Inc. (the “Purchaser”), as purchaser, dated September ®, 2017 (the “APA”), a copy of
which is attached as Exhibit § , 2017.

¥ to the Affidavit of Stephen Champion dated Fig

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided
for the vesting in the Purchaser of the Seller’ right, title and interest in and to the Purchased
Assets (as defined in the APA), which vesting is to be effective with respect to the Purchased
Assets upon the delivery by the Monitor to the Purchaser and the Seller of a certificate

confirming (i) all conditions to Closing have been satisfied or waived by the Purchaser and the
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Seller, as applicable; and (ii) the cash portion of the Purchase Price and all applicable sales and
transfer Taxes payable (each as defined in the 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 thie Purchaser and the Seller,

43 applicable; and

2. The cash portion of the Purchase Price and all applicable sal¢s and transfer Taxes payable

by the Purchaser to the Seller have been received by the Monitor.

This Monitor’s. Certificate was delivered by the Mohitor at ___ [TIME] on
[DATE].

FTY CONSULTING- CANADA INC., in its
capacity as Court-appointed Monitor of Sears
Canada Ing., et al and not in ifs personal or

corporate capacity
By:

Name:

Title:
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SCHEDULE “B”
PERMITTED ENCUMBRANCES
“Permitted Encumbrances” means, collectively, (a) any Encumbrances resulting from the

Buyer’s agfions or omissions; and (b) all ‘Security/Registrations in fayour of ARI Financial
Services Inc. in respect of the Assumed Contracts.

305238182
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IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended Court File No: CV-17-11846-00CL

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

Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

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

OSLER, HOSKIN & HARCOURT, LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908

Tracy Sandler LSUCH# 32443N
Tel: 416.862.5890

Jeremy Dacks LSUC# 41851R
Tel: 416.862.4923

Karin Sachar LSUC# 59944E
Tel: 416.862.5949
Fax: 416.862.6666

Lawyers for the Applicants
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