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expense at the Closing and shall advise the Buyer in writing at least five (5).

Businçs.s. Days prior to'the closing Date if any of the IT Assets owned by scl are

not being tansferred to the Buyer at the Closing.

IT Assets own the

d Buyer, each end

to (i) provide the

non-transferre the

Sç,ller"s expense, until the e¿¡rlier of (.A.) the TSA Termination Date; (B) the date

such I'f Aiset ,is transferred to the Buyer or (C) the date that the Buyer, acting

eller that it no and (ii)
to each non-tr SCI; thê

e commercially steps as

it detçnfrines i¡1. corlsqltâtiod Ìvith the Buyer, are reasonably necessary to cause

each iuqh IT ASseI to be transferred to the Buyer, at the Buyer's expènsg or if'the
Buyer and tho Seller; each acting reasonably, agree that such transfer ìS

irnpragticable, to cooperate with the Buyer's effOrts to ob14in, at the B¡-lyer'¡

expense, se¡vi.çoq simí!4r'to such lT Asset.

ARTICLE 8
COURT ORDERS

8.1 CourJ Ordets

(a) The Buyer shall cooperatç wiih the Seller acting reaçonably, as may be nea:êSsaryt

rn.eluding,by ÞioViding such information and taking sucJr Action' as $ay hç

reãsonA-tl.y: íuq,feStea. 
;in obøining the Approval and Vesting Order aûd :an)

Assignment Order.

(b) Notice Of the mqtisri Seeking the issuance of the Approval and Vesting' Order

shafl be served by ghe Seller on all Pçrsons required to rçceive notice undet

Appliczible Law and the requirements of the CCAA, the CCAA Court, and aqy

other PgrFon determined npcessary by the Seller or the Buyer'

(c) Notwithstanding any other provision herein, it is expressly acknowlgdged and

ag¡eed that in the evçnt that the Approval and Vesting Order has not been issued

and entered by: the CCAA Court by 
-October 

4,2017 or such later date agreed. to in

writing by thã Buyer and the Seller (with the consent of the Lenders), the Sellef

may termilate this Agreement-

8.2 CCAA Process

If the Approval and Vesting Order or any other orders of the CCA,/\ Court relating to this

Agreement straii Ue appealed or motion for rehearing or reargument shall be fìled with respeot

thãreto, the Seller ugtèå to take all action as may be commercially reasonable and appropriate to

defend against such appeal, petition or motion a¡rd the Buyer agrees to use its commercially

reasonable efforts to cooperate in such efforts.

LEG/ü- l:n583005i ló
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ARTICLE 9

TERMINATION

Terinination

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

(â) by mutual written oonsent of the Buyer and the Seilêr (with the corrsent of the

Lenders and the Monitor) or on further order ofthe CCAid Çourt;

(b) by rhe Seller (with the consent of the l-enders and lhe Mônitor) if Ctosing has,not

oc-curftrd on o¡ before the Closing Date (the "Su¡rset Datel'); provided, that thé

Seller is not in breach of any representation, Walrdnt)¡, oovenant of othër

agreement in this Agreement to cause the conditions in Artic'le 6 io be satíshed;

(c) by the Buyer (with the consent of the Lenders and the lvlonitpi) ilClosing has not

.,rlc,urred ãn or before the Sunset Date; provicled, tirat tho Buyer is nof in breach of
any representation, warrarrty, covenant of Ôther a€feemcrii il this Agfeement tO

pause the conditions in ,A.rticle 6 to be satisfied;

('d) by the Seller Þursuant to Section 8-1(c);

(e) by the .Buyer or the seller upon the dismissal :or oonversion of the cc,A.d

Proceedings;

(Ð by the Buyer or the seller upon perma.frent denial of thg A.pproval end vesting
Ordsr ór airy of the Regulatory Approvals;

(g) lry thç Buyer or the Seller if a aourt of cornpetent iurisdictìon or othef

dovernmental Authority has issued an order or tâkm any othe¡ action

peirnanently restraining, enjoiriìng Òr otherwise pr<ùibiting the consummation of
blosing anã such ordei or 4ction has bgcome Final (pÌovided the s¿me was not:

initiated by the Buyer or the Seller);

(h) by the Seller, if required under any Order of a court of ccimpetenf ju¡isdiction

including the CCAA Court;

(i) by the lieller (with the consont of the Lenders And,the Monitor), if there has been

a material violation or breach by the Buyer of any coveqant, representation or

warmnty which would prevent the satisfa.ction of the conditions set forth in

Section 6.I or Section 6.3. as applicable, by the Surrset Date and such violation or

breach has not been waived by the Seller or curecl within ten (10) Business Days

after written notice thel'eof from the Selìer, unless the Seller is in material breach

of itrs otrligations under this Agreement;

0) subject to Section 9.1(k), by the Buyer, if there has been a material violation or

breåch by the Seller of al'ìy covenant, representatíon or warranty which would

prevent the satisfaction of the conditions set forth in Section 6.1 or Section 6'2. as

ãpplicable, by the Sunset Date and such violation or breach has not been waived

by the lìuyer or cured wirhin ten (10) Business Days after written notice thereof

Ll:6ÀL I as$l(X)5?ió
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fromthe Buyer, unless the Buyer is in material b¡each of its obligations under th¡s

Agreement; or

(k) noiwíthstanding Section 9.1(i), by the Buyer if there has been a material violatisn

or breach by tti Seller of 4.6(a) and such violation or brëach has not been waived

by'the Buyàr or cured within ten (10) Business Days after wrrtten notice thoieof

from the liuyer, únless the Buyer is in material breaeh of its obligatiols'und9r this

Agreement,

Ttle eement pursuant io this Section 9'1: (9th9r than

purs'ant tg otice of such termïnation to the' other :Party o.r

þartìes, asl- detail the basis for such Party's exer6ise of its

te¡¡inaliqn rights-

92 EfiectolTermination

In the event of tçrmination of this Agreement puisuant to Section 9.1, this Agreement

sháll become.void.and of no ñ¡¡ther force oieffect without liabiliW qf any P¿il1yto any o.ther

Parfy te this Agreement'qxcept that (a) this s 3:'3.(c), .l'4'
tis; ti,Z *¿ it;t shall .*víue, (b) the con non-disc i'ons

under theÑD¿ shall.survive in accordance with ,,ar-rd (b) 
- 
í'of

tnÍs ngeemenr Shall ielieve any. Party of any liability for any wilf.ul b"reach b.y:Ît of 'this

,4greer.nçn!,

ARTICLE 10
CLOSING

1.0,1 Location and Time of the Closing

The ÇlOqiug shal! take ptace at the Closing Time on the Closing Date at the offrces of
Osler, Hoskin & Ë*"uurt LLp located at Suite 6300, First Canadian Place, 100 King Street

West, Toronto, Ontario, or at such other location as may be agreed upon by the Partigs,

10.2 Seller"s Deliveries at Closing

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

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

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

(c) the Lease Assignment and Assumption Agreements for the Personal Property

Leases and Assumed Real Property Leases duly executed by the applicable Seller;

(d) to the extent actually obtained prior to the Closing, the Landlord Consents from

each ofthe Landlords in respect of the Assumed Real Prop€rty Leases;

(Ð the General Assignments and Bills of Sale for the Purchased Assets duly executed

by the Seller;

LÊGAL l:45E1û0Jl l6
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the Cc¡ntractS Assignment and Assumption Agreenrents for the Assumed

Contrar:ts duly executed by the Seller, if necessary;

assigrnrent of any exipting really Tax appeais and any other documents required

to pãrmit the Buyer to continue such appeals and to i'eceive paymèhts resulting

therçfrom;

all clocuments of title and instruments of eonvey¿nee (dufy execuled by the Seller)

necossary to transfer record and/or beneficiai ownership to the Buyer of, all

vehicles owned by the Seller wlrich are included in the Purchased Assets;

the IP Assignment and Assumption Agreemenlg duly exeouted by the spllçr;

r:ertifierl copies of a4y Assignment Order(s) qbtained by the Seller pursuant to this

Agreenrent;

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

(l) the celificates oontemplated by Section 6.2(c);

(m)adulyexecutedelectþnpurstla'ljttoGST.aidHS'['LegisJationandQST
LegisíatiOn, and any certifrcates, elections ol other document$ required !o be

delivercd pursuant to Sectiôn 7.7; and

(n) all other documents required to be delivered by lhe Selle¡ on or prior to the

Closing Date pursuant to this Agreement or Applicable Law ,or as reasonably

requested by the Buyer in good faith-

10.3 Buyer's Deliveries at Closing

At Ciosing, the Buyer shall deliver to the Seller:

(.a) the I'urchase Price;

(b) the Trarrsition Services Agreement duly executed by the l)uyer;

(c) any sales or transfer Ta¡es payable on Closing by the Bu.yer to the Seller pursuant

to St:ction 7.7(c) hereof;

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

by the Ltuyer;

the l-ease Assignment and Assumption Agreements for the Personal Property

Leases and Assumed Real Propert¡'Leases duly exeouted by the Buyer;

the Contracts Assigrment and Assumption Agreements for the Assumed

Contracts duly executed by the Buyer, if necessary;

the IP Á,ssignment and Assumption Agreements dul¡,executed by the Buyer;

(Ð

(e)

(h)

(Ð

0)

(e)

(Ð

(e)

LECÁL_ 45810057 6
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(h) an assumption of the Permitted Encumbrances;

(i) the certifieatc contemplated by Section 6.3(c);:

() a duly executed election pursuant to GST and IIST 'Legislatiou and QST
tegislati.on, and any cefificates, elections or other documents reçired to be

delivered pursua¡t to Section 7.7;

(k) the GSTIHST and QST Certificate, Undertaking and Indemniff; and

(l) all other documents required to be delivçred by the BuyQF óri or pilor to the

Closing Date pursuant to this Agreement or Apali.cable I-aw or as rpasonâbly

requested by the Seller in good faith.

10.4 PirSsession of Assets

On Closing the Buyer will take possession of the PurchãSed AsSets wheresoever situated

at CloSing- In no event will the Purchased Assets be sold, assígned, tl,ansferfed or set ovgr ts thq

Suye.t qñi¡ the cpndiiions.set out in the Approval and Vestihg Order have. been satisfied; :and the

Buyer has satisfied all delivery requirements oi¡tlined in Section I0,3"

.10;5' Moritor

acknowledge and agree that e

the CCAA Court withouf in g

the Seller and the Buyer th n

satisfied or w4ived and upon receiving the cash portion of the. Putahæe Príêê aäd âny Èales; or

tranSfèr Taxes confirmed in writing by the Seller and the BuYg( (qn which the Manifdi slrall be

entitled to rely without independeiit investigation) to be payable on Closing by the Buyer to the

Seller pursuait to Section 7.7(c) hereot and the Monitor will have no liability to the Seller or the

Buyer or ahy other Person as a result of frling the Monitgriq Cçrtifiçate gr otherwise in

coriection with tnis Agreement or the transactions contemplated hereunder (whether based on

cöntract, tort or any other theory).

10.6 SimultaneousTransac,tions

All actions taken and transactions consummated at thç Çlqsing shall be depmqd tq havç

ogcurred simultaneously, and no such transaction shall be considsred consummated unless all are

consumrnated.

10.'l Name of Seller

Forthwith following Closing, the Seller shall change itq corporate narnes to its corporate

number

ARTICLE 11

GENERAL MATTERS

I f .l Coufidentiality

|-EGÄL ¡ 4581005716
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The Buyer shall keçp confìdential all Confidential Information relating to the Seller, the

Acquired Business, ttre Purchased Assets, the Assumed Liabilities, the Excluded A$sets and the
Excluded Liabilities in accordance with the terms ofthe NÐ4.

ll.2 Public Ì'[oÍices

No press rertease or othçr announcement conc€ming the transactions contemplated by this

Agreement shali l¡e made by the Seller, on the one hand, or o-y the Iluyefr oiû'the other hand'
witho¡t,'the Brior consenf of the other Party (such conser)t not to be unreasQnatl-ly wilhheld,,

condifionþd of deliiyed} provided, however, that subject to the last sentenceof this Seotion 1.1:2,

any Party ma¡ wit,úo'¡í suc.h çonseng, ¡nakç such disclOsurç if the liamç is required by Applícabl.e

Law (including the CCAA Froceedings) or by any stoek:exchangg qn Whìch any of the,securities

of such Party õr any,of ifs affrlìates are listed, or by any insoiverrcy or other court or securities

commission, or othQr similar,Gove-mlneht4l.Authqiity havinþ jurisdiction ovel suoh Party: or ariy
of its affrliatès, and,.if such disclosr¡re is:required, the Party malking such disclosure shall use

commqrcially reasonable effortS 1o give prior oral oi written nc'tice to the 'other Party to the:

extent legalþ permissible and reasonably practicable, and if such príor notice is n0t leg¿ìlly

ÞOrmissible or reasonabiy prâcticab.le, to give such notice reasonabf¡r prqnBlly fql'lçwing the
making qf suqh dis.çlpsùle, Nqturithsúanding ttie foregoing: (i) this {greeiheirt may be frled by
the Seller wltþ:rtþe;{CA,\ Court.And pqpte(! on SEDAR p¡ ¡uch other wçbsite As rnAy be;required,

pürsuani to, Applisabb Law or the" iirles. of any relevant stock excltange; and (ii) the hansactions

àontemplated-in th be Aisclosea by the Sellef to the CCA,A Qour! subiect to.

redacting confiden formation as permitted by Applioable Law; The Pärties

fur,ther ag¡eç that¡

(a) the Monitor may prepars and file reports and other doeu'rflerits:with -the CCAA
Court coitaining references to the tr¿nsactions corrtemplqled by this A,gfqeqlqn!
'and the tçrms of sueh harisactions; and

(b) ths Seller and their p,rofessional advisors may pref)are a¡d file such reports and

other documents with the CCAA Court containing references to the transactions

contem¡llaterd by this .Agreemen{ and the terms 0f such transaotions as mây

reasonahly tæ necessary to qomplete the tranqactions conter.nplated by thjs
Agreeinent or to oomply with their obligations in connection therewith.

Mierevêr possible; the Buyer shall be afforded an opportunity to reviEw and comment on

suc,h matgfials priÕr to their filing. The Parties may issue a joint press release announcing the

execution and dclivery of this Agreement, in form and substance mutually agreed to by them-

11.3 Survívan

ì¡one of the representations, rvarranties, covenants (except the covenants in Article 2,

Article 3, Article ll arrd Sections '1 .6,7.7,J.8,7.9,7.10,7-72,7.15, ll .l and 11.4 to the extent

they are to be perfcrrmed after the Closing) of any of the Parties set forth in this Agreement, in

any Clqsing l)or:ument to be executed and delivered by any of the .Partics (except any covenants

inólt¡ded in such Closing Documents, which, by their terms, surv'ive Closing) or in any other

agreement, document or certificate delivered pursuant to or in connr¡ction with this Agreement or

the transactions tonternplated hereby shall survive the Closing.

LÈC.\L I 4Í81C057 16
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ll-4 Expenses

Except as otherwisç specifìcally provided herein, the Seller, on the one hand, and the

Buyer, ãn ttll otn"t hand, shail be responsible fot the expenses (including fees and expenses of

l"gul a¿yìsers, accountants and otlier professional adviser,s) i¡qq¡¡9d by each of tfer-n:

i":rp."iin"ty, in connection with the negotiatioil and settlement of this Agreemertt, and the-

completion of the transactions con.templ4ted hereby.

11.5 Non-Recourse

No past, present or fi¡ture directoq. offlçer, employe_ej incbrpÔrâtor, member, pârtner,

Secur.ityhOlder, aifiliate, agent, lawyer or representative of, the :le.sp€ct¡v.a 
Pqrties, in suçh

capaciiy, shall have any t¡a=Uitiiy for any qbligations ot liabilities of the Buyeror the Seller, as

uppti"aüie, under thìs Ágr""r"nt, or foì any Claim bæed gn, in respe9t of or by reason of the

transacti ons contemplated hereby.

11.6 Leaseholdlnterests

Notwithstanding any provision of this .Agreement to the conharyr, fþr purpoqes qf this

eg¡".."nt *d each Ci"t¡ngbocument, ii) all reîerences to "Real Propefly Lease" include any

,ubleus" or agreement to suÜlease by lfel'(as s!-bJçn¿ìnt). holds its inte¡est in, a4Üor

*ig¡t to orçUlpy the related Premises Premises whîoh .are subjeoi to 4 subfease o¡

ai¡eement to'sublease (¡ather th.an ? oui'Of any of fhe' Seller, all references to the

Sêllçr's "leasehold" inter.est in zuch Premis.es

where applicable (rather than a leasehold i
shall mean the sublandlord under the âpp

which a Seller (as subtenant) holds its intereçt

reference to "sublease" shall mean a sub-subl

(iii) all other similar references ¡elating 1o the Real PrOper.ty Leases and Premisçs shall be

interprêted and construed in a Similar manner.

ll.7 Assignment; Binding Effect

No parry may assign its right.or benefits under this Agreement without the consent of

each of the orher parties, ãxcep that without such cbnsent any Parfy may, upon prior notice to

the other Parties: (a) assigrr thii Agreement' of a¡y or all of its rights and obligations hereunder'

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

of the Purchased Assets be t¡ansferred to, and the. corresponding Assumed Liabilitics be assumed

by, one or more of its subsidíaries or affiliates; provitled' that lo such assignment or direction

sÉáll ,elieue such assigning parry of its obligations hereunder. This Agreement shall be binding

upon and inure to thã be=nefìt of the Parties and thçir respective permitted successors and

p"rmitt"a assigns. Except as provided in Section 't.6 and Sectio¡ 1.1(d), nothing in this

igreement shaJl create oi be deemed to create any third Person beneficiary rights in any Person

not a Party to this Agreement-

Any notice, consent or approval required or pennitted to be given in cormection with this

Agreemeni (in this Section referrãd to as a "Notice') shall be in writing and shall be sufficiently

11.8 Notices

LEGAI- I 41810057 ll
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given if d.elivered (whethqr in person, by courier service or other personal rnethod of delivery),

,or iftransferrecl hy täcsimile or email:.

(a) in thp c¿se of a Notice to the Buyer at:

8507587 Canada Inc,
4, tue du TransPort,
Coteau.-dudac, Quebec JOP lB0

A-ttention: Danief GoJette.
Telephone: 405-763-6366
Email¡ daniel@cãt.ca

with copies (which shail not in themselves constitute qotir:e) tO;

ai¡d & Berlis LLP
ll¡ookfield Place
181 B4iy Street
Suite 1800
Tor<rnto, ON M5J2T9

Attsntion: Kyle B.- Plunkett and Jeffèry Merk

Telçphonei
Email: / Ímerk@ait'dbgrlis'com

(b) ih thc casé of a Notice'to the Seller, 168886 and SCI'at:

clo
Sears Canada Inc,
290Yange Stree¡ Suite 700
'I'oro¡to, Ontanio M5B 2C3

Attçntion:
Telepïrone;
Facsimile:
Email:

with co¡lieS (which shall not in thelnselves constitute' notice) to:

Osler, H.oskin & Harcourt LLP
suirc 6200
I First Canadian Place
T'oronto, ON M5X lB8

Attention:
Teiephone:
Facsimile:
Email:

Marc Wasserman and TracY Sandler
41 6-862-4908 / 416..E62-s890

416-862-6666
nrwassenn a rr@osl er.com / tsandler@oslsr.eo4

I-EG^L l:45810057 ló
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and the Monitor:

FTI Consulting Canada Inc.
TD South ToyreÍ
Suite 20 I 0r.P.O, Bqx 1o-4

Toronto, ONM5K lG8

Attention:
Telephone:
Facsit¡tile:
Email:

Paul Bishop:
416-649-8053
416-649-8101
papl.bishqp@ticonsultin e.com

and coünSel to the,Monitor:

No¡ton Rose Fulbright Canada LLF
Royal Bank Plaza, South Towçr" Suite 3800

200 Bay Street, P.O"'BQx 84; Toronto, ON M5J 224

Attentìon: Oi€,sles PaSPaTakiS 4nd Virgihie Gauthièr

Telephone: 416'216:'4i315.I 416-216-4853

Facsimile; 416'216¡393ï
Email: /

Any Notice deliVerpd or tr.arismitte.d t'o:aPãi1y âs provided abovp shall be deemed to have

been given and received on the day it is deliveret or transmitted, p¡ovided that it is delivered or

transliitted on a Business Dây pfiø to 5:00 p.m. local time in the place of delivery or receipt'

However,iftheNoticeisdelive.rçdortr.anEmittedaftçr-5:00p.m.localtimeorifsuchdayisnot
a Business Day theR the Notice shall be deemed to have þeen given and reoeived o¡ tle next

Business Day.

Any Party may, from time fo ti{ng, chang.g its addrqss by giving Notice to the other

Parties in accordance with the provisions ofthis Section.

1f.9 Counterpañs; Facsimilg'Sig4alqres

This Agreement may be sigited in aounteþarts and each of such counterparts shall

constitute an oiiginal document and such counterparts, taken together, shall constittlte one and

the same instrument. Execution of this Agreement may be made by facsimile signature or by

electronic image scan which, for all purposes, shall be deemed to be an original signature'

11.10 Performance on Non-Business Days

If any action is required to be taken pursuant to this Agreement on or by a specified clate

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

Business Day.

LEC^L t:¡5310052 l6
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11.11 La¡guage

Les Parties aux p igé qu

documpnts el avi,s qui Y en an

required that this Agreem iceÈ re

'[signat ure pages fo üowl

LECAI--I:4s81005? ló
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IN. WITNESS WHEREO. F the PartiçS bave pxecrrted this Agreçurent as of thF datç' fusl

written aþove.

ST.H. TRAI{SPORT INC. I TRAI{SPORTS;
S.L.H.INC.

.... ....j ;i .

By:

By:
Nâme:
Title:

t-'¿¿\
t\^?

S50?597 CAI'IAJIA A'IG

Narne:
Title:

By;
Name:
Title:

l¡ortC¡aôf
.fa<r'<l.r¡

Solely for purposes,of Article 1, Article 2"

Section 7.8, Section '1.72 and Articlell',
168386 CANADAINE.

.Solely for purposes of Ardcl'e I' iA,rytigp ¿,
Seption zi(e), Section 2.12 auù Ärfclb.Il,
SEARS CÀÑADAN.TC'

By:
Name:
Title:

/2'r*w-o+.
5.<cuk2

i
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IN fMITNÈSS YTIHEREOF ùe P. artiçs have exeôuted tl.ús Agrqçinerit as of tþe date finit

w¡iüen abovc.

's:L,H. TR¡\1'{sEolrr"rÑc; lTt l¡i$ronrs
:S.L.II. lNCi

By

'Tüle:

eá'i,P,*"+t-

Tlde:

Bvt
Nârte:,

'BËy

Solejy fòr puf.p0sgs df'Àr.ticle:1i A¡tÍcle ?;
Sectiorr ?.$, S¡rcr¡.ptr 1fl,{nd Artlcle'11,
16SSE6 CANADa'.INq.

Fy:

Tiile:

I
i
I
l
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SCITEDI]LE:A

FORM OF APPROVALAND VESTING ORDER

Court FiiP No. CV-17-l1846-00CL

ONTÀRIO

SI]PERIOR COIJR,T OF JUSTICE

COMMERCIAL LIST

E,rtm,,S*
DAY oF S zorz

)
)
)

TTIE HONOURABLE MR.

JUSTICE HATNEY

IN TTIE MATTER OF THE COWANIES' CREDï.IORS

ARRANGEMENTIC?i R.S.C' 1985, c. C-36, AS,AMENDJD

CANADA INC.

(each, an "Applicant", and collectively, the "Applicants")

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

THIS MOTION, made by the Applicants, pursuant to the companies' credítors

Arrangemen¡lc¡, R.S.C- 1985, c. c-36, as amended (the "CCAA") for an order, fnter alia" (i)

approving the sale transaction (the "Transaction") contemplated by an Asset Purchase

Agreement between s.L.H. Transport ìnc. (the "Setler"), as vendor, and 8507597 Canada Inc.

(the "Purchaser"), as purchaser, dated September O,2017 (the "APA") and certain related

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

LEG^L I 4JE10057 ró
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Purchased Assets (as defined in the AFA), w.as heard this day at 330 University Avenue,

Toro¡it.o, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Stephen

Champion swo¡n on ffi ZOtZ including the exhibits thereto (the "Champion Aflidavit"), and

the S Report of FTI Consulgng Çanada Inc., in its capacity as Monitor (the 'iMonitor"), filed,

and gn hearing the submissions of rçspeotive counsel fo¡ the Applicants, the Monitor, the

purchaser, the DIP ARL Agent, the DIP Tþrni Ageht atid such other cciurisél as were present, no

one else appear-ing althoqgh duly servsd as appeârs ftom the Afüdavit of Service of & swom

!g!g zoru, fit"a,

SERVJ,CE AND DEFINITIONS

1. THIS CO1TRT ORDERS that thc tlne,fsrservice,of theNotice of Motion and theMotion

Record herein is here:by abridged and validateri so that this lr{otion is prop-erþ'returnable today

¿ind hereby dispensr;S with further sprvice thereof,.

Z. IIHIS COUI(T ORDERS that any.capitaitzed term used and.not defined herein shall have

the meaning ascribed 'ihereto .in the Amended and Restated Initiai Orde¡'in these proceedings

dated !vne22., 2017 (the 'Initial Q¡d3r"), or;in,the APÀ,,as âpplicabie'

APPROVAL OF T'IIIù APA

3. THIS COUITT ORDERS AND DECLARES rhat the entering intg of the Transaction by

the Seller is herrb¡, approvqd and ratified and that the çxgcution of the APA by the Seller is

hereby authorized, approved and r.atified with such minor amenclments as the Seller (with the

consent of the Mon.itor after consultatjon with the DIP Lenders) and the Purchaser nray agree to

in writing. 'fhe Sel¡tr is hereby authorized and di¡'ected to take such additional steps and execute

such additional documents as may be necessary or desjrable for the completion of the

Transaction and for the conveyance of the PurchasËd Assets to the Pu:rchaser and ihe Monitor

shall be authorized to take such additlonal steps in furtherance of its responsibilities under the

APA and this Order, arrd shall not incur any liability as a result therr:of.

4. THIS COUITT ORDERS AND DECLARES that upon the delivery of ¿L Monitor's

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

"IVIonitorrs Certificate"), all of the Seller' right. title and interest irl and to the Purchased Assets
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shall vest absolutely in the Purchaser, ftee and clear ofand from any and aÌl security interests

(whqther cgntraofual, statutory, or otherwise), hyþofhecs, nrortgages, trusts. or dêemed trusts

(rvhether contractual, statutory, or otherWise), liens, exècutions, charges, or other financial or

monetary claims, whçther or nót they have attaohed oi bèen perfècted, registered or filed and

whpther segured, unsecured or otherwise in respect of the Purchased Assets (collectively, the

':Claims"), insluding wìthout limiting the generality of the foregoing:

(p) the Administration Chæge; thg FA Çharge; the KERP Priority Charge, the

Directors' Príority Charge, lhç DP ABL Lende¡s' Cha¡gê the DIP Term

Lenders' Chargg the KERP Subqrdinated Charge;ald the'Direstors' Suo-oidinated

Charge (as such terms are defined in the Initial O¡dpr) arrfl any Other charges

hereafter granted by this Courl in Th.e-se prooeedi'ngs (collectively, tle "CCAA

Charges"), ald

(b) 4J! chqrges, sçpuiity inlerests or cláims. evidenced by'regìstrations pursuant to any

Þ9rsônal property registiy system ;

(all of which are collectively referreii to as tlie "Encunibrancesl', wliïch term shall not include

the Perniitted Encumbrânces listed on Schedule tBtt hereto), and, for.greater certainty, this Court

orders that all ,Of the Claims and Encumbrãncos.afTecting or relating to the Purchased Assets are

hereby expunged and discharged as against the Purchased Assets.

5. THIS COURT ORDERS that ñom and after the delivery of thc Monitor's Çertificate, all

Claims and Encu.mbrances shall attach to the net proceedS from the Transaetion (tbe "Net

Proceeds"), with tbe same priority as they had with respect to the Purchased Assets immediately

prior to the Closing Date of the Transaction, as if the Trânsâction had not been completed.

6. THIS COURT ORDERS that, to the extent that obligations remain owing by the

Applicants under the DIP ABL Credit Agreement and/or the DIP Term Credit Agreement, the

Monitor be and is hereby authorized and directed to distribute, on behalf of the Applicants, on

the day of fìling the Monitor's Certificate or as soon as practicable thereafter, the Net Proceeds,

in partial repayment of amounts then owing by the Applicants under the DIP ABL Credit

Agreement or the DIP 'ferm Credit Agreement, as applicable, in such amounts as agreed to by
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the DIP ABL l\gent and DIP Term z\gent, as applicable, or if no such applicable agreement can

be reached, on ftirther OrdeJ of the Court (a "Distribution").

7.. THIS COURI,'ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed te'be made free and çlear of all Claims and Encumbtances.

8. THIS COURT ORDERS that, nolwithstanding:

(a) the pendency ofthese proceedings;

(b) any applicatiolrs for a bankruptcy order nou' or ht:reaffer issued pursuant, to the

Bøntvaptc¡t and Insoh,ency. Act (Canada) in respect pf arry of the Applicants and

any bankiirptcy order issued pursuant to any such allplicotio¡is; or

(c) dny.,rissiÈnrire¡t iû bafrkruptcy made in respectof any of the Applicants;

the distribultiön per.nitipd by paragraþh 6 above shalt be binding on an)I trustee in bankruptoy'or

receiyer ftat. may be appo:irited. in. respect of any of the Applicants and shall not be void oI

vaidabler by Crçditors of aúy of the Applicants, nor shall it cons:,titute nor bç deemed to be- a

fraudulçnt prefefeÌlce, assignmen! fraudulent conveyance, transfer at undervalue, oI othef

rev¡ewablc tr¿ursaction undèr the [tanlo'uptcy and Insolvency Act (Canada) or any olher

applicable federal or provihcial legislation, nor shall it cons'iitute oppressive -o¡ unfaiilY

pfejUdicial conducl; pu1suant to any applicable federal or prorrincial legislation.

g. T'HIS COURT ORDERS that, if all obligations of the Applicants under the DIP ABL

Credit Agreement rtr the DIP Term Credit Agreement have been satisfied in full the Monitor

shall br: entitled to retain the Net Proceeds or any remaining pot'tion thereof on behalf of the

Applicarrts to be de¡rlt rvith by further Order of the Coutt'

10. THIS COUI(T TfRDERS AND DIRECTS the Monitor to file wittr the court a"copy ofthe

Monitor's Certifìcate, f'orthwith after delivery thereof in accordance with the temis ol'the APA.
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I l. THIS COURT ORDERS that, pulsuant to clause 7(3)(c) of the canadø Personal

Information Protectíon and Electrqnic Deq/uen[S: Ae!, -tþe Sel]er or: the Mouitor is authorized

and permitted to disclose and t¡ansfer to the Purshaser äll hùman resouioes änd payroll

information in the Seller's records pertaining to the Employoes (as defîned in the APA),

including person4l information of those Ëmplolees, Ths Purchaser shall maintain and protect the

privacy of such infonnation and shall be entitled to use thê personal information províded to it:in

a mdnner which is in all material tespeqts identica! to the pfior useof such information by the

Seller.

12. THIS COURT ORDERS that subject to the terins ofttre APA nothing herein affects:

(a) thç rights and obligations of Sears Canada InC. ("Seârs Canada") and a

contra.otual joint ].enturÊ cor.npriSed of GOrdþn B.rirthers Canada ULC, Merchant

Rerail solutions uLC, Tigsr Çapital Grqup, LLö and 64'.ftetarl Gan'ada ttrLc. (the

'lAgentl') undet ihe Amended and Restated Agency AgfêiJÛiçnt'betiÛêêä Sears

Canada and the Agent dated July 12, 2Al7 arid amÞnde¿l and restated on July 14¡

24fi;

(b) the rights and obligations of Sears canada an¿1 The Agent under the Amended and

Restated Consulting,Agreement bgtween Sea¡s C-anada and the Agent dated July

72,2017 and amende.d and restateil on July l4r20l7't md

(o) the terms of the Liquidation Sale Approval Orde¡ granted July l8-, 2017 including

the Sale Guidelines attached as Schedrrle "A" thereto'

SEALING

13. TI-IIS COURT ORDERS O Report ofthe Monitor

shall be and is hereby sealed, kept confìdential and shall n.ot form part of the public record

pending further Order of this Court.

GENERAL PROVISIONS

14- THIS COURT ORDERS that, notwithstanding:
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(u) the ¡renJency ofthese proceedings:

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankru¡ttclt and Insolvency Act (Canada) in rcspectt of any of the Applicants and

any b,ankuptcy order issued pursuant to any such a¡rplications; or

(c) an:lr,assignrnent in bankruptcy made in respect of any of the Applicants;

the vestin.g: of the l,Ur¡:ihased Assets in the Purchaser pursLlant to this O¡der shall be bindÍng on

any trustee in bankruptcy or receiver that may be appointed in rei;pect of a'riy of the Applieants

and shall not be void or voidable by creditors of any of the Applioirnts, ¡tor shall it constitute' nor

be deemed to be a ftaudulerit prefèrence, iassignm.ent, fraudulent' conv,eyance, trdnsfer at

Unde-ryalue, of ethçf fêviewable transactien under the Bantvuptcy and Insobency Aat (Canada)

o¡,any otho¡ applir¿blp federal or provincial legislation, rìor shall ìt t:onstitute oppressTve or

unfairþ prejuil:içial conduet pursuant to any applicable,fèderal or prövinêial legislation-

ll. THIS COUIìT ORDERS that this Order shall have full foÍce arrd effept'in. all provinces

and territor'res in. Canada.

12. THIS COURT HEREBY REQUESTS the aid and recognition of aay court, tribunal,

rpgulatory or aclmi¡ristrative bodies, Traving jurisdiction in Canada or in the United States of

Ainerica, to give dffeot to this Order arrd to assist the Applic;ants; the Mqnitor and their

respeetive alents in carrying out the terms of this Order. All courrts, lribunals, regulalory and

administrative bodies are hereby respectfully requested ,o -n¡s 'su';h orders and to provide such

aSgistançe tq the Appli(;ants and to the Monitor, as an officer of this Court, as may be necessary

Or desirable to give effect to this Order, to grant representative statut; to the Monitor in any

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carryingout the terms of thìs Order.
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SCTIF'.DULE "A'

CourtFile No. CV-17-l l'846-00CL

ONTARIO

ST]PERIOR COURT OF JÜSTICE

COMXÆRCIÀI, DIST

IN THE MATTBR. OF TITE ÇO.MPANIES' CREEITORS
A:PRÀNG,E\ILENT-ICZ, R;S:C. 1985, c. C-36; AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT. OF. SEARS CANADA INC., CORBEIL
Ér.ncrn:qirn INC., s.L:H. TRANSnoRT INC., TIIE cur INc.,
SEARS CONTACT .$ERVIÇES INC., INITIUI4 LOGISTICS
SERVICES INC., INITIUM COI\I¡VÍERCE LABS INC,,INITIUM
TRADING ,AND .SOSRCÀT-G CORPO SEARS FLOOR
COVERD,IG CE.I.TTRES INC,, 17..3470 CA,N,ADA INÇ., 2497089
ONTARTO ING.,.6988741 CÀNÀÐA Il{C., ioolll7it CRN.¡pe
INC., T5925SO ONT.ARIO L]MITED,955041 AIBE.RTA LTD.,
42o1s3l CANADA.INC:, 16888'6'CAIIADA DlC., AND 333961I
CANADA INÇ.

(each, an "Applicanfl, and çolleotively,,the "A¡pli.canfsi)

NIONITOR'S CERTIFICATE

R.ECITALS

A. All undefìned teims in this Monitor's Certificate have.the meanings aScribed to them in

the Order of the Court dated ffi, 20:17 (thê "Approval and Vesting Ordet'') approving the

Asset Purchase Agreement between S.L.H, Transport hc. (the "Seller"), as vendor, añ 8507597

Canada Inc. (the "Purchaser"), as purchase¡ dated September a,2017. (the "APA"), a copy of

which is aüached as Exhibit@ to the Affidavit of Stephen Champion dated m, 2017.

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided

for the vesting in the Purchaser of the Seller' right, title and intere.st in and to the Purchased

Assets (as defined in the APA), which vesting is to be effective with respect to the Purchased

Assets upon the delivery by the Monitor to the Purchaser and the Seller of a certificate

confirming (i) all conditions to Closing have been satisfìed or waived by the Purchaser and the
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Seller, as applicabl:; and (ii) the cash portion of the Purçhase Price and ell applicable sales and

transfer Taxes payzrble (each as defined in thp APA) by the Purch4ser io thc Scllcr havp bqen

received by ths Monitor.

THE MONITOR CERTIFIES the following:

l. All conilitions to Closing have been sati'sfied or waived by the Purohaser and the Sêller,

¿rs apÞlicabls; and

2. The çash porrion of the Purchase Price dnd âll applîcdble salOs atld tiansfet Tirxespayable

by the Tìrrchaser to the Seller have been received by the Monitol

This M.oriitp¡'s.Ceitificate was delivered by the Môiìit$ aJ 

--- 
tTtl@i Óri 

-
IDATEJ,

FTI CoNSULTING'Ca$IÁDA.INC., in its
capacity as Court apþôi¡tpd.Monitor of S-ears

Cæadâ Ino., el'al ar¡d riot in its personal or
corporate oapaclty

By:
Name:
Title¡
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SCHEDULE "B''

PERI\itrTTED ENCUMBRANCES

"PþnrrÍttpd Enc'rimbrances" means, collectively, (a) aoy Encumbrances resulting

BuyÇr'$ açtio¡s or omisSigns; and (b) all'security/Relistrations in faysuf .of ;\Rf
Sewioes Ino. in respect of the.;dssumed Contracts.

áoszsata.z

from the
F.inanoiai
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IN THE MATTER OF the Compønies' Credítors Arrangement Act, RS.C. 1985, c. C-36, as amended Court File No: CV-17-11846-00CL

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

Applicants

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Proceeding commenced at Toronto

AFFIDAVIT OF BILLY WONG
(Motion for Approval of Asset Purchase Agreement

with S.L.H. Transport Inc. / Transports S.L.H. Inc.)

osLER, HOSKIN & IIARCOURT, LLP
P.O. Box 50, 1 First CanadianPlace
Toronto, ON M5X 188

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908

Tracy Sandler LSUC# 32443N
Tel: 416.862.5890

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923

Karin Sachar LSUC# 599448
TeL 416.862.5949
Fax: 416.862.6666

H
H
\o

Lawyers for the Applicants


