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OF BILLY WONG SWORN BEF'ORE ME ON
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A Commissioner for taking Affidavits



REMAINING CONTRACTS

KEY CONTRACTS:

Customer Contracß:

September 9,2016

October 1,2075

Jwrc27,2017

Jvrre23,2015

hùy 29,2015

September 18,2015Amendment No. 2 to the 
'Western National Highway

Agreement between Canada Post Corporation and S.L.H.
2015dated June 23

Services

AmendmentNo. 3 to the WesternNational Highway
Agreement between Canada Post Corporation and S.L.H.

Services

2015dated hne23Inc.
Transborder Agreement between Canada Post Corporation and

úrc.S.L.H. Transport
Huron Rideau Regional Highway Services Agreement between

Inc.and S.L.H.Canada Post

W'estern National Highway Services Agreement
and S.L.H. Transport Inc

between

Canada Post
Amendment No. 1 to the Western National Highway
Agreement between Canada Post Corporation and S.L.H.

Services

2015dated June23

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION
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ARI Fínancíal Servíces Inc. Leøses:

rt/30/2017

rU30/2017

tu30/2017

tt/30/2017

1u30/2017

tU30l20t7

t0l3ll20l7

tt/3012017

tU30l20l7

tr/30/2017

t1/3012017

10131/201'7

1U3012077

t|3012017

r|30120r'l

tU30l20t7

7U3012017

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FTNANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.

ARI FINANCIAL
SERVICES TNC.

Azu FINANCTAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FTNANCIAL
SERVICES INC.
Azu FINANCIAL
SERVTCES INC.

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES TNC.

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.

lFUJGEDV4DLBWsO49

IFUJGEDV2DLBW5O5l

IFUJGEDR6DLFDT246

IFUJGEDRSDLFDTZ4T

lFUJGEDV5DLBW5O44

lFUJGEDV4DLBW5O52

IFUJGEDVTDLBW5O45

IFUJGEDV9DLBWs046

IFUJGEDVODLBWsO4T

lFUJGEDV2DLBV/s048

lFUJGEDVSDLBWsO4O

lFUJGEDVXDLBW5O4l

lFUJGEDV1DLBW5O42

lFUJGEDV3DLBW5O43

lFUJGEDVSDLBW5O3T

lFUJGEDVXDLBWs038

lFUJGEDVlDLBW5O39

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLTNER

FREIGHTLINER

FREIGHTLINER

FRETGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLTNER

FREIGHTLINER

2013

2013

2013

2013

2013

2013

2013

2013

20t3

2013

2013

20t3

2013

2013

2013

20t3

2013

RHAYE

RHAYE

BBOUTA

BBOUTA

BBOUTA

BBOUTA

BBOUTA

RHAYEL

BOAKLE

BOAKLE

RHAYE

RTIAYE

RHAYE

RHAYE

RHAYE

RHAYEL

RHAYE

10

l0

10

10

l0

10

l0
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20

40
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TOR
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TOR
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TOR

MON
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LON

HAL

HAL

121823

t21824

121825

121826

r21827

721828

121829

12t830

12 r838

22t831

221832

221833

221834

221835

421837

521840

521841
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tU30l20t7

1U3012077

r013|2017

10/31/2017

r013r/2017

r0l3U20l7

r0l3u20l7

t0l3|2017

1013U2017

10137/201'7

t0l3v20t7

1U30120r'7

tll30l20l'7

10131/2017

tv30/2017

1U30/2017

rU30l2017

r113012017

rr/3012017

rt/30/20t7

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FTNANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES TNC.

lFUJGEDRXDLFD'1Z48

1zuJGEDR1DLFD7249

lFUJGEDV6DLBW5053

lFUJGEDVSDLBW5O54

lFUJGEDVXDLBWsO55

IFUJGEDVODLBWs05O

lFUJGEDVIDLBW5056

lFUJGEDV3DLBW505T

lFUJGEDVsDLBW505S

IFUJGEDVTDLBV/5059

IFUJGEDV3DLBW5060

IFUJGEDV5DLBW5O6I

IFUJGEDVXDLBW5O69

IFUJGEDV6DLBWsOTO

lFUJGEDVSDLFD'I357

IFUJGEDVTDLBW5062

IFUJGEDVgDLBWs063

lFUJGEDVODLBW5O64

IFUJGEDV2DLBW5065

IFUJGEDV4DLBV/5066

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLTNER

FREIGHTLTNER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

2013

20t3

2073

20t3

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2073

2013

BOAKLE

BOAKLE

BOAKLE

BOAKLE

BOAKLE

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA
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LSCHLA

LSCHLA

LSCHLA

LSCHLA

LSCHLA
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HAL
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KIN

KIN

KIN

KIN

KIN

KIN

KIN

KIN

KIN

KTN

AB
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AB

52t842

521843

521844

52t845

521846

621836

621847

621848

62t849

62 I 850

6218st

621852

621853

62r854

62t8ss

721389

721390

721397

721392

721393
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t!3012017

1U3012077

ARIFINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.

lFUJGEDV6DLBW5O6T

IFUJGEDVSDLBWs063

FREIGHTLINER

FREIGHTLINER

20t3

20t3

LSCHLA

LSCHLA

70

70
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CTL

721394

721395
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ADDITIONAL CONTRACTS:

Customer Contrøcß:

April 1,2017

lli/ay 1,2016

Jwrc 7,2017

April l,20ll

2016I

July 7,2017

March 22,2017

March 22,2017

May 10, 2011

July 3,2013

June 10,2016

February 7,201I

October 1,2009

Transportation Agreement between FedEx Ground Packaging
Inc.LTD. and S.L.H.

Agreement for Motor Contract Carrier
Transport Inc. and Fuel Transport Inc.

Services between S.L.H.

Master Transportation Agreement between The Goodyear Tire
Inc.& Rubber and S.L.H.

Truckload Service Level Agreement between The Goodyear
Inc.and S.L.H.Tire & Rubber

Amendment of the Truckload Service Level Agreement
May 1, 2016 between The Goodyear Ttre &, Rubber Company
and S.L.H. T Inc.

dated

Master Transportation Agreement. between Goodyear Canada

IncInc. and S.L.H.
Truckload Service Level Agreement between Goodyear Canada

Lanexx Inc. Transportation Agreement between Larxess

and S.L.H. Transport Inc.
Inc.

Agreement for Motor Contract Carrier Services between C.H.

Robinson worldwide, Inc. and its afflliated broker subsidiaries,

and S.H.L. Transportation Inc.
Addendum to Master Carrier Agreement Specified Contract

Freight between C.H. Robinson Worldwide Inc. and S.L.H.

Transport Inc., dated October I,2009
Motor Calrier Agreement between S.L.H. Transport Inc. and

Tire & Rubber
Covenant Transport Solutions, Inc. General Terms and

Condition.
Broker-Carrier Agteement between Echo
and its subsidiary, Command Transportation, LLC and S.L-H-

Inc.

Global Logistics, Inc.

ARLAN)GO CANADA INC

CH ROBINSON WORLDWIDE

CH ROBINSON V/ORLDWIDE

COOPER TIRE & RUBBER CO

COVËNANT TRANSPORT SOLUTIONS,
INC.
ECHO GLOBAL LOGISTICS

FEDEX GROLTND PACKAGE SYSTEM,
LTD.
FUEL TRANSPORT

TTIE GOODYEAR TIRE & RUBBER
COMPANY
THE GOODYEAR TIRE & RUBBER
COMPANY
TI{E GOODYEAR TIRE & RUBBER
COMPANY

GOODYEAR CANADA INC.

CANADA INCGOODYEAR
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Jvne27,2014

May 3,2017

June 16,2016

December 15,2015

January 24,2014

l¡4ay 8,2012
Jwte 4,2012

March 24,2015

May 18,2012

Undated.
October 1,2015

March 23,2015

March 24,2015

August 25,2016

General Terms and Conditions between

Motor Carrier Agreement between

Motor Carrier Transportation Agreement
Logistics, LLC,XPO Logistics Canada Inc., Bounce Logistics
Inc. Express-l Inc. Concert Group Logistics' Inc. d/b/a XPO

Global Logistics, )(PO NLM,LLC and any other companies

LLC

Services between SchenkerTransportationContract for Motor
Inc. and S.H.L

S.L.H. Transport Inc.

S.L.H. Transport Inc. and

between XPO

of the listed entities and S.L.H.owned or affiliated with

Inc

and Selkirk

Amendment Agreement to the Transport Agreement
Transport Agteement between IKEA Supply AG and S.L.H'

Frame Agreement between IKEA Supply A

Services between Kruger Services

Confidential Transportation Services Contract

Motor Transportation Agreement between

20t2

ULC and S.L.H. T Inc.

dated

between

IKEA Supply AG and S.L.H.Transport Agteement between

G and S.L.H.

General Terrns forIKEA North America
Agteement for Motor Carrier

between

PepsiCo Canada

Inc
Rules and Accessorialshi

Inc.
Services

Inc.Inc. and S.L.H.

IncLoblaws lnc. and S.L.H.

Inc. and S.L.H. Transport Inc.

Amendment Agreement to the Transport Agreement

Transport Agreement between IKEA Supply AG and S.L.H'
20121T Inc., dated

between

Amendment Agreement to the Transport Agteement
Transport Agreement between IKEA Supply AG and S.L.H'

2012l8datedInc.

between

IKEA SUPPLY AG

IKEA SUPPLY AG
IKEA SUPPLY AG

IKEA SUPPLY AG
KRUGER SERVICES INC

LOBLAWS INC

PEPSICO FOODS CANADA, A B
I-INIT OF PEPSICO CANADA ULC

USINESS

SCHENKER OF CANADA

SELKIRK (AKA SUPERVENT)

TRANSFREIGHT, LLC

XPO LOGISTICS, LLC

IKEA SUPPLY AG

IKEA SUPPLY AG

IKEA SUPPLY AG

14.

51

6I

71

81
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Additíonøl Leases:

April 1,2016Lease Agreement between Tamworth Properties Inc. and Sears

Canada Inc.
Tamworth Properties
Inc.

Vaughan, ON1
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THIS IS ÐGIIBIT $C" TO THE AF'F'IDAVIT

OF BILLY WONG SWORN BEFORE ME ON

THIS 13th DAY OF NOVEMBER' 2017

A for taking Affrdavits
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THE HONOURABLE MR,

HAINEY
çu úìtt o

ONTÄRIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Court File No. CV-17'1 I 846-00CL

WEDNESDAY, THE 4TII

DAY OF OCTOBER,^OIT

)
)
)

IN THE MATTER OF THE COMPANIES' CREDITORS

ARRANGEMENTICT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR

ARRANGEMENT OF SEARS CANADA [NC., CORBEIL

ÉrEcrrueuE INC., s.L.H. TRANSPoRT INC., THE cur INC.,

SEARS CONTACT SERVICES INC., INI'TIUM 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 ONT'ARIO LIMITED, 95504I ALBERTA LTD.,

42OI53I CANADA INC., 168886 CANADA INC., AND 3339611

CANADA INC.

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

fif.t

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

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

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

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

between S.L.H. Transport lnc., Sears Canada Inc. and 168886 Canada Inc. (collectively, the

"Sellers"), as vendors, and 8507597 Canada Inc. (the o'Purchaser"), as purchaser, made as of

September 29,2017 (the "APA") and certain related relief, and (ii) vesting in and to the Purchaser

all right, title and interest of the Sellers in and to the Purchased Assets (as defined in the APA),

rvas heard this day at 330 University Avenue, Toronto, Ontario.
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n:2,:.

oN READING the Notice of Motion of the Applicarrts, the Affidavit of Billy wong swom

on September 29,2017 including the exhibits thereto, and the Third 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 Affidavits of Service of Waleed Malik and Francesca Del Rizzo swom October

1 and,2,2017, fled:

SERVTCE 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 further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined hereín shall have

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

J urne22,2017 (the"Initial Order"), or in the APA, as applicable'

APPROYAL O['THE APA

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

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

hereby authorized, approved and ratified with such minor amendments as the Sellers (with the

çonsent of the Monitor after consultation with the DIP Lenders) and the Purohaser may agree to in

writing. The Sellers are hereby authorized and directed to take such additional steps and execute

such additional documents as may be necessary or desfuable 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 firrtherance 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 Certificate"), all of the Sellers' right, title and interest in and to the Purchased Assets,

excluding any Intellectual Property subject to the Trademark License Agreement, as amended,

with Sears Roebuck and Co., shall vest absolutely in the Purchaser, free and clear of and fi'om any
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and all security interests (whether conhaçtual, statutory, or otherwise), hypothecs, mortgages,

trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, charges, or

other financial or monetary claims, whether or not they have attached or been perfected, registered

or filed and whether secured, unsecured or otherwise in respect of the Purchased Assets

(collectively, the "Claims"), including, without limiting the generality of the foregoing:

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

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

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

(as such terms are defined in the Initial Order) and any other charges hereafter

granted by this Court in these proceedings (collectively, the "CCAA Charges");

and

(b) all charges, security interests or claims evidenced by registrations pursuant to any

personal property registry system;

(all of which are collectively referre,rl to as the "Encumbrances", which term shall not include the

permitted Encumbrances listed on Schedule 
!(68" 

hereto), and, for greater certainty, this Court

orders that all of the Claims and Encumbrances affecting or relatíng to the Purchased Assets are

hereby expunged and dischargecl as against the Purchased Assets.

5. THIS COURT ORDERS that from and after the delivery of the Monitor's Certificate, all

Claims and Encumbranoes shall attach to the net proceeds ûom 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 Transaotion, as if the Transaction had not been completed.

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

underthe DIP ABL Credit Agreement and/orthe DIP Term CreditAgreement, the Monitor be and

is hereby authorized and directed to dishibute, on behalf of the Applicants, onthe 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 Applioants 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").
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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, notwithstandingl:

(a) the pendency ofthese proceedings;

(b) any applications for a banlauptcy 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 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 deemcd to be a fraudulent

preferenoe, assignment, fraudulent conveyanae, transfer at undervalue, or other revieWable

transaction under the Banlvuptcy and Insolvency Act (Canada) or any other applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduot pursuant to

any applioable federal or provincial legislation.

g. THIS COURT ORDERS that, if all obligations ofthe 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 ths

Monitor's Certificate, forthwith after clelivery thereof in accordance with the terms of the APA'

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personnl

Information Protection snd Electronic Documents Act, the Sellers or the Monitor are autholized

and permitted to disclose and transfer to the Purchaser all human resources and payroll information

in the Sellers' records pertaining to the Employees (as defìned in the APA), inoluding personal

information of those Employees. The Purchaser shall maintain and protect the privacy of such

information and shall be entitled to use the personal information provided to it in a manner which

is in all material respects identical to the prior use of such information by the Sellers,
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t2. 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

Canada and the Agent dated July 12,2017 and amended and restated on July 14,

2017;

(b) the rights and obligations of Sears Canada and the Agent under the Amended and

Restated Consulting Agreement between Sears Canada and the Agent dated July

12,201.7 and arnended and restated on July 1'4,2017; 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'C" to the Third Report of the

Monitor and the schedules to and other financial information contained in the APA shall be and is

hereby sealed, kept oonfidential and shall not form part of the public record pending further order

of this Court,

GENERAL PROVISIONS

14. THIS COURT ORDERS that, notwithstanding:

(a) the pendency 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 bankr'uptcy made in respect of any of the Applicants;
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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 b€ 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, assignmen! fraudulent conveyance, transfer at underyalue,

or otlrsr reviewable transaction under the Banlruptcy and Insolvency Act (Canada) or any other

applicable federal or provincíal legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legisiation.

15. THIS COURT ORDERS that this order shall have full force and effect in all provinces

ancl territories in Canada.

16. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of

America, to give effect to this order and to assist the Applicants, the Monitor and their respective

agents in canying out the terms of this Order. All oourts, 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 arr offioer of this Court, as may be necessary or desirable to give

eftbct 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.

C. iruin
Registør'
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SCHEDULE T'A'

ONTARIO

SUPERIOR COURT OX' JUSTICE

COMMERCIAL LIST

Couf File No. CV-17-1 1 846-00CL

IN THE MATTER OF THE COMPANIES' CREDITORS

ARRANGEMENT.4CT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAhI OF COMPROMISE OR

ARRANGEMENT OF SEARS CANADA INC., CORBEIL

CANADA INC.

(each, an "Applicanf', 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 !, 20t7 (the "Approval and Vesting Order") approving the Asset

purohase Agreement between S.L.H. Transport Inc., Sears Canada Inc. and 168886 Canada Inc.

(collectively, the "Sellers"), as vendors, and 8507 597 CanaÃa Inc. (the "Purchaser"), as

purchaser, made as of Sepkmb er 29,2017 (the "APA"), a copy of which is attached as Exhibit

"4" to the Affidavit of Billy Wong sworn September 29'2017.

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

the vesting in the Purohaser of the Sellers' right, title and interest in and to the Purchased Assets

(as defïned in the APA), which vesting is to be efflective with respect to the Purchased Assets upon

the delivery by the Monitor to the Purchaser and the Sellers of a certificate confirming (i) all
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conditions to closing have been satisfied or waived by the Purchaser and the sellers, as applicable;

and (ii) the cash portion of the Purchase Price and all applicable sales and transfer Taxes payable

(each as defined in the APA) by the Purchaser to the Sellers have been received by the Monitor'

THE MONITOR CERTIFIES the following:

1 All conditions to closing have been satisfied or waived by the Purchaser and the sellers,

as applicable; and

Z. The cash portion of the Purchase Price and alt applicable sales and transfer Taxes payable

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

This Monitor's certificate was delivered by the Monitor at 

- 

ITIMEI oll -+
lDArEI.

FTI CONSULTING CANADA INC., iN itS

capacity as Court-appointed Monitot of Sears

Canada Inc., et al and not in its petsonal or

corporate capacitY

By:
amel

Title:
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PERMITTED ENCUMBRANCES

(a) any Encumbrances resulting from the

Iiegistrations in favour of ARI Financial

acts.
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ALBERTA írO, CZOISSI CANADA INC., l6t8Eó CÄNADA INC., A¡ID 3339611
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ST]PERIOR COURT OF JUSTICE

COMMERCIAL LIST
Proceeding commenced at Toronto

ORDER
Approval end Yecting Order

(S.L.E TransPortlnc.)

osLE& EOSKIN & HARCOTIRT, LLP
P.O. Box 50, 1 First Canadian Place

Toronto, ON M5X 188

Ma¡c Wasserrran LSUC# M066lgl
Tel: 416.862.4908

Jeremy Dacks LSUC# 4185lR
Tel:4t6.E62.4923

Tracy Sandler LSUC# 32443N
Tel: 416.Eó2-5890

Karin Sacha¡ LSUC# 5994l.8
Tel:.416.862.5949
Fax:-416.862-6666
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Lawyers for the APPlicants



TAB I)



139

THIS IS EXHIBIT .6D'' TO THE AX'F'IDAVIT

OF BILLY WONG SWORN BEX'ORE ME ON

TTIIS ßth DAY OF NOVEMBER' 2017

A for taking Affidavits
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G.tldtþ n effith Q.úiNr

October 20,2017

8507597 Canada [nc.
4,rue du Transport,
Coteau-du-Lac, Quebec JOP 1B0

Attention: Daniel GoYette

Re: Notice of Extension of Closing Date of Asset Purchase Agreement between S.L.H'

Transport Inc. / Transports S.LH. Inc. (the "Seller"), 8507597 Canada Inc., Sears

Canada Inc. and 168886 Canada, Inc., dated September 29r2017, as amended (the

"Purchase Agreement")

Dear Mr. Goyette,

Reference is made to the definition of "Closing Date" in Section 1.1(Ð of the

Purchase Agreement.

The Seller hereby extends the outside date referenced in the definition of "Closing

Date" by 40 days, from October 25,2017 to Decembet 4,20L7 '

Yours very truly,

/t+
Paul Cooper, President

Jeffrey Merk, Aird & Berlis LLP
Kyle B. Plunkett, Aird & Berlis LLP
Marc Wasserïnan, Osler, Hoskin & Harcourt LLP
Tracy Sandler, Osler, Hoskin & Harcourt LLP
Paul
ores adaLLP
Virg daLLP

5[H Transport lnc. 1 585 Centennial Dilve, Klngston. oN K7P Or¿ | rel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Seruice:1'800'651'2146 I slh'ca

cc

,
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THIS IS EXHIBIT TTE" TO THE AFX'IDAYIT

OF'BILLY WONG SWORN BEF'ORE ME ON

THIS 13th DAY OF'NOVEMBE& 2017

A Commissioner for taking Affrdavits
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October o,2017

<Party_Legal_Name>
<Mailing_Address>
<City>, <ProvinceState> <PostalZIP >>

Attn: <Attention>

IMMEDIATE ACTION REQUIRED

Re: Your agreement(s) with S.L.H. Transport Inc. / Transports S.L.H. Inc.
((sLH") listed on Exhibit (6A" attached hereto (the'rcontract")

Dear Sir/Ivladame,

As you may be aware, Sears Canada Inc. and certain of its affiliates and subsidiaries,

including SLH applied for and were granted protection by the Ontario Superior Court of
Justice (Commercial List) (the "Court") under the Compqnies' Creditors Arrangement Act

(Canada) ("CCAA"), and FTI Consulting Canadakrc. (the "Monitor") was appointed as

monitor of the Applicants pursuant to an Order of the Court dated June 22, 2017, as

amended and restated on Juþ 13,2017,and as further amended, restated and/or amended

and restated from time to time.

SLH and 8507597 Canada Inc. (the "Purchaser"), an afflrliated company to C.A.T. Inc.

and to C.A.T. Global Inc. (collectively, the "CAT Group"), have entered into an asset

purchase agreement (the "Transaction Agreement") whereby the Purchaser will acquire

substantially all of SLH's business and assots, including the Contract (the "Transaction").

The Purchaser is acquiring SLH's business on a going concern basis. The Transaction was

approved by the Court pursuant to an Approval and Vesting Order dated October 4,2017,
cãpy of which is attached hereto as Exhibit "8", and a redacted copy of the Transaction

Agreement can be found on the Monitor's website at

http ://cfcanada. ft iconsulting. com/searscanada.

For over 40 years, the CAT Group has focused exclusively on the transportation market

space and developed a strong expertise in cross-border logistics and freight transportation

within North America. The Purchaser is excited about this opportunity and believes that

the acquisition of the SLH business and related assets will expand the CAT Group's service

offering with complementary lanes, a broader geographical reach, and diversiff its
customãr base. This combined entity will become the 8th largest transportation and freight

SIH Transport lnc. 1 585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service:1-800-66f '2146 | slh.ca

,
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management company in Canada. The Purchaser looks forward to working with you and

is takiíg immediaie steps to effect a smooth transition which includes no structural changes

to our current customer service and account management teams.

If you have any questions or require any more information about the Purchaser, please

contact Daniel ôoye6e at 450-379-6161or by email at dantel@cat.ca, or Anni_e_Goyette at

450-37g-2i94 or by email at asoyette@cat.ca, who, together with the SLH Senior

Management Team and the Monitor, will be working with you in coordinating the

transition of SLH's business to the Purchaser.

SLH and the Purchaser request that you provide your consent to the assignment of all of
SLH's rights under the Cõntract and the assumption by the Purchaser of all of SLH's

obtigatioñs under the Contract by signing this letter and returning it to the rurdersigned by

mail facsimile or email, which we are requesting that you do at your earliest convenience

and in any event within five (5) days of your receipt of this letter. If you deliver your

consent by email, pl.ur" r.nd u scanned copy of this fully executed letter- in portable

document format 6Aq to the undersigned. In the event that you fail to provide a signed

copy of this letter ìo tít" Monitor *¿ SI,H on or before the aforementioned time period,

SLH will seek an Order of the Court (an "Assignment Order") pursuant to Section 1 1.3

of the CCAA to assign the Contract without your consent.

All monetary defaults in relation to the Contract, other than those arising by reason only of
SLH's insolvency, the commencement of proceedings under the CCAA or SLH's failure

to perform a non-monetary obligation, including those relating to the period prior to June

ZZ,ZOtl (the .,Cure Costs"), *ill b. remedied upon the assignment of the Contract to the

purchaser on the Closing bate, whether such assignment is effected consensually or

pursuant to an Assig*"nt order. Representatives of SLH and/or the Purchaser will be in

ãontact with you toãetermine the amount of Cure Costs thatate owing to you, if any.

Once assigned, the terms of the Contract will not change and the Purchaser will become

responsibiá for all post-assignment obligations of SLH under the Contract, including any

payments associated therewith.

Thank you for your continued co-operation and support during this restructuring period.
'We are extr"-"ly confident that our new affrliation will exceed your service expectations

by and the additional benefits it provides to each of our clients and suppliers.

SLH Transporlnc. l5S5 Centennial Drive, Kingston, ON K7P 0K4 l Tel. (613) 384-951 5 Fax (613) 384-5925

Toll Free Customer Service: 1-800-661-2146 | slh'ca

,
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If, for whatever reason, the Transaction is not completed, we will promptly apprise you of
that fact and this notice (and your consent to the assignment of the Contract as provided

hereby) shall be deemed null and void.

Should you have any questions about the form of consent, we direct you to speak with our

counsel Megan Lem, Osler, Hoskin & Harcourt LLP, 416.862.4723 or by email at

mlem@osl.rl"or.r. Should you have any questions about the Transaction, please contact

the undersigned.

Should you have any questions about the Transaction, please contact the undersigned.

Yours very truly,

/26
Paul Cooper
President, SLH TransPort Inc.
Paul.Cooper@slh.ca

ACCEPTED AND ACKNOWLEDGED:

IcoUNTERPARTYI

By:

Name:

Title:

Date:

SLH Transport lnc. f 585 Centennial D¡ve, Kingston, ON K7P 0K4 | Tel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service: f -800-661-2146 | slh'ca

,
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Aeftinq Th.rcW¡¡h Cl.onq Alr

EXIIIBIT A

CONTRACT

DESCRIPTION OF
CONTRACT:

<Contract 1>

<Contract 2>

<Contract 3>

<Contract 4>

<Contract 5>

<Contract 6>

<Contract 6>

SIH Transport lnc. 1585 Cenrennial Drive, Kingston, ON K7P of+ | fel. (613) 3s4-9515 Fax (613) 384-5925

Toll Free Customer Service:1-800-66f -2146 I slh'ca

,
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EXHIBIT B

APPROVAL AND VESTING ORDER

(See attached)

SLH Transport lnc. 1585 Centennial Drive, Kingston,0N K7P Of¿ | tet. (613) 3S4-9515 tax(613) 384-5925

Toll Free Gustomer Service: 1-800-661-2146 | slh'ca

,
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TTIE HONOI..IRABIE MR

I{AINEY

OI'ITARIO

S]UPDRIOR COT'RT OT JUSTICT

COMMERCIAJ, LÍST

€ourt Filc No. CV-17-llErt6.00CL

WEDNESDAY, TI{E 4N,:

DAY OF OCToBBF.2ol7

)
)
)

IN THE IiIATTER OF TIIE COMPANIEST CREDITORß

mmyOf¡rn¡nlrc1i R.S.C. 1985. c. G36, Ag AME¡IDED

^ND 
IN THE lvlÂTTER OF A PLAb¡ OF CO|vIPROÀÆSE OR

ARRANCEMENT O}- SEARS CANADA INC.' CORBEIL

Érrcrnteug INc.. g.LJ{. TRAwsBoRT INc., TIIE cur INc-'
sEARs cÈwrect sERvIcEs INc., [NlrIUM toc]IsTlcs
SBRVICES INC., INtTruM COI{MERCE LiÀBS fl'IC', IMTIT'M
TRADINO AND SOURCINO CÐR.P., SEARS FLOOR

covERrìlc trNTRES INC., l?3470 CAI{ADA INC.' 2497089

ONTARIO INC'69T&741 CAI{ADÀ INC., IOO1ITII CAT'IADA

INC." 1592580 ONTARIO LIMTTTD, 95504I ALBERTA LTD.'
qZOSILCAIIADA INC'. l68tE6 CAI'IADA INC., Al{D 33396tt

CANADAINC.

(each, m "Applhrnf, ¡nd ællectlvely, the "Appllcrntr)

APPROVAL AND VESTING ORDER
(S.L.H' TreuPort Inc')

TIIIS MOTION, D¡dG bV tI16 AppllcanE, pl¡ñümt to tltø Cunpontes' üeditors

Anaagcment lø RS.C. 19t5, c. c-36, æ amended (tb "CCAA') frr an orde¡ ính sliq (0

rpprovingfhosrlc h¡¡sEÊtioû (the "Tnnnctiou") conlenpldodby m Asct Pt¡¡dl¡sc Agrccment

bèhileen S.L.tl Tranryrrt llo., Soan CaDrda Inc. ¡rid 168t86 Cüsdû tnc' (collec'tÍræly' tbc

'scllcn'), Es v6rdors, urrl 850759? Cmada lnc. (the "hÉhrrür'), ar purcÛascr' uadc as of

Scpternber 2g 20t 7 (üû 'APA*) md certain rclars{ roliot and (ü) voúing Ín and h üt€ Pwchsscr

ålt righr, tiile urd iotorü¡t of thc S¿ller¡ in and to thÊ Pt¡rch$cd Asscts (rr defined in the APA),

r¡r.as hoard this day d 330 Univenity Avcotæ, Totodo, Ont¡¡io.

SLH Transport lnc. 1585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925

Toll Free Customer Service: 1-800-661-2146 | slh'ca

,
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rt-

oN READING úettotiao of Motioo of 6c Applicsnt4 üÊ Afrdsvtt of Billy wong rl¡¡au

m Scgûcorbcr Tt,mn ircbdfutS út? aùíbib üøüo' md thÊ nti¡d Rftpotl of Fn CoÉuttlng

c8¡ô hs. in iþ c¡pæity a¡ Mmitü (thc 'Montfot'), filod ud on hpüÍtrg tÊ guhi$k¡5 of

rcspcctive o91¡oæl for úe Applioad$, t¡€ Moûih(, thc h¡¡û6gr' üu DIP ABL A8Ûl' üts DIP

Tcrm Agcat nd uph orhcr coullcl ür wEt€ ptçrd, m onc cl¡c ope¡ring ¡ltûowh duly ¡onted

6 apgern fton lhe Añdavitr of Sqvicc of Walccd },f¡ltk ¡¡d Fruwc¿ Dct Rlzzo ¡rrcm Odob3r

| úÁ2-2117,ñlcd,.

IIERVICE AT{I} IIEITNITIONS

l. THIS COURT ORDERS tb¡t tlp tire fot servicë of tþ Notie of Motiol Ed tbc Mü'lioû

Rcood hcr€in ir lucby lhidgcd ünd vdidst€d æ fñ¡t this Motíon is prqctly rcilmnebtc bday

æd næbÍ drpü{é wtth trthor torvfco úc¡of.

Z Tllfg COÍIRT ORDERS th¡t sry csplbtirod tcm u¡cd md not dcñncd hcrÊi¡ Cttll hsvÊ

Xp ¡¡gminS ¡gcribÊal lhÉ¡oúo i¡ ürc Arrodod ¡r¡d Rxtdod Ioitíal Odcú ¡û ttw ptocôdingl dÉad

Itw ú,X0t7 (úc .lüH¡l Ordc¡ú1' ø ln the ,tf À nr Ðplfctbþ.

APPROV¡|LOÍTEE^fA

3. TTII8 COURT ORDBRS AI.ID DECIÀRBS th.ûlhc cntaingtnæ of thoTraurodonþ

t¡g Scllcrl is bG'€B rppro.rcd *nd f¡dfitd sd lhd tbo c¡ccsutlou of ûa APA ty tho Ssllers l¡

henby anthulærl rypûswd sd nattlod wllü $¡ch m¡tu u¡ûdmæ æ úc Sellcr (wilf thc

con¡cot of út Moaitø ¡ffs couor¡ltridø¡ wfth fho DIP L€ûbl) úd thÊ Purcùa*r rna¡' a¡rco b ir
wldtrg, Tbo Sellq¡ ar,c heeby euúorïzed aod d¡¡Edcd to t¡tte ¡¡cù addidoo¡l rtcpg. od csccl¡Þ

¡r¡ú addftion¡l dmrents æ rnay bc ncoocrrry c doinblc fq lbc oonplctroo of thc Træoüm

md for thc oomrgnnoo of tlrc Pqú¡scd Astolt to thc Prrcúrer õd thê Mmlmr údl bê

allbmiza<l to t¡lc ¡ucù ¡ddltionsl Cqc tr ñ¡¡ürcrsrcc of ib ruponribllttic¡ rdæ thG APA ud

tñir O¡&n, qd údl not lncw any l¡obility ¡¡ a rc$lt lbstof,

+, THIS OOURT ORDERS AND DECLARBS lh¡t r¡pcn lho dothæry of a Moaltot'¡

c€rtifisdc b tho Pr¡nûam urbúrølirlly in tho fotü súU¡hod ¡¡ Schcdr¡lc "A' h.rûto (tbe

{f,fo¡llort Crrtlfcrtr), all of ltn Sdtc¡¡' rlgf4 titlc ud hiacct in 6t¡d to tto Puch¡¡od Àrscn,

erot¡dlng my ldelksû¡r¡ P$eütl'nrbJcct to ùc ïlrdco¡¡lc Lncæ Agrq:ment, rs aûGnd€df

wilh gørt Roebr¡ol d Co., úa¡l r€ú obcolutcly in thc n¡duø, ûtc ¡od clcrr ofsnd ûon @y

SLH Transport lnc. 1585 Centennial Drive, K¡ngston, ON K7P 0K4 | Tel. (613) 384-9515 Fax(613) 384-5925

Toll tree Customer Service: 1-800-661-21¿16 | slh.ca

,
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G.ftinq Th.ilW¡th Clun.r Alt

3

and rlt !¡rcurity intcrcctú (rùÊùffi cnnlrætrral, ctthrtory' or Othcnrrl*)' hlToûËcs' noftgrgÇt'

üurils ordOeood trt¡5! (uröËilhcf ooúacf¡d" ¡taû¡lory or othfivisc), lþ¡g qCcr¡tiOnu' eårgO¡' m

otklfi¡tEôiål or momtaryclrims, wb.tldof trottbcyhÂvGútÂpbÊdorbænprftctn4 rtSist€rcd

or filpd anrl rvtcdrer ¡oOu¡t4 u¡r¡ccucd or othør¡¡l¡o i[ lltpat( of fh Pr¡nhsod Ä¡rúr

(coltcctivcly, úrc "Clrhr'), hßtutlh& lryitttoú llmlthg úç gÐ€r¡llty of thg foægoin8;

(a) úG Admíîiffiim ftargp, úG FA Ch¡rgq ô! KBRP Pfiffiity ctüe lhc

Dk¿cto¡r' Pfirrity chügË,úêDIP ABL [¡dor¡'CüÃSË'ùôDIP Tcn L¡odors'

chrgc, üË KBRP SubüdHcd chargo md th¡ Dircoton' subordittæd chuge

(u nroh tcmr ac dsñncd in t[c Initisl Nct) rðd ary orfhcr ottrgËo bcccafr¡r

grare¿bythi¡Gu¡tinthËcpocccdinsr(inllrctivol¡rbo{CcAÀClr4cJ;

¡nd

(b) alt cbrgc* rurrity ìutcral¡ or chh|s cvidmcod W rcÛie¡Uiou¡ pttftüur b mv

P€rlûtd PûoPqtY rogi!üY sYdcttl;

(dtof ïùiçh Docol¡vtivoly rctcrnd b¡s tho-E¡fl¡bnrce',rrhícfr Umr dr¡llndinoh¡ù ü0

Ffrm¡tt¡d sncunbtm lt¡od ø sóùotlulç "8" b!tçlo)' üd' h stcobt orraldt" úù col¡ü

otdêr'l ü¡tsu of the Cl¡im¡ rüt Bnsumbraffi !ftoting orrdning b tþ h¡olEþd A¡¡de art

hctcby cx¡n¡ed and didrrgcd ar againrt ttæ PucbæÇd Assta

5, THIS CflrRT oRDENI fh!t' frm and ¡fter tho dolivoty ofth Monltod¡ c¡rtifican, all

Cl¡¡mr ud Bæuhr¡nao¡ ¡hdl E[6ßh úo tte ocÊ plococdr ûom thÊ T¡æ¡acdoa (üo "l{'1
ptrccsdr.). wtth ùß rmla plcrity æ fbcy lud cdù Ëpcd b lhc Pr¡¡cù¡¡cd .â¡m hlDêdirêly

prior u tûÊ Ctod¡g Dtæ of thc Tln¡æfr6q ¡¡ lf tbc Tra6ædaû håd not b€€û acmplrtoÀ

ó. TI{IS COURT ORDBRS il4 b üË .ntófl rhåt obligÊûûùs müâio orri¡g by thc Appllcou

¡¡dcr tho DIP ABL C¡cdf .{g¡sg¡t u¡d/or thcDIP Tsnn Crtdt Agrccorod, thc l,lmttor be md

ls hcrcþ arltrorlærl a¡d dLectcd to dlùlbub, m bch¡lfof üc Apllcaoùq on lho dayof fiting tlc

Monltols C€rtific¡¡çot armon aspncdcobtatmaflr,tho ìlAP¡occcd¡y ínpsti¡l ¡spry¡ocntof

amou¡r! thcn owing by ùê Applt€øIr r¡¡dcr tbc DIP ABL C¡cdit Agpe@@l or tha DIP Tc¡m

ôcdit AgrcarorÇ rc çpllcablq tn flù ootmtr o agred to by thc DIP ABt ¡t$tt ad DIP

Tcrrr Agffq are¡pttxùlo, orifm arhappllcablc rgrwf canbcl*bod, onfr¡¡th O¡deof

ûc C¡rut (a -IDirhibutio¡1.

SLH Transport lnc. I 585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service: t-800-661-2146 | slh'ca

,
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?,THtscoURToRDBRstbatanyDísEibúioûüsùpruruartÛoüistrctúdtbÊüd
slult bc d6ôûcd b bc Eds AEs a¡d clø of ¡ll Chtmr ud Euo¡sth¡ncca

t. THISCICURTORDERSútt'notnlù¡t¡odl¡ul

(¡) r}æ pcodcncy of üarc gococdl¡gsl

(b) uy lpPlieõlidll for t bobr4Éoy ordcr ¡ow or Et¡fter í¡g¡ed prüg¡aÉ o t.ha

Bothrptcy ød huolwncy lcl (C{¡ådr) ln rc pcd of sry of ths Appltcantc and

øybonkuptcy orrda Ísrndprruart b trry ü¡ch rylicrdou¡ ø

(o) a¡y arsù¡nncü ln trrlcr4æy undo in ¡¡qcct of a¡f of úo Apllctots;

üc disûihfion pilürt!.d by p¡r¡¡r¡nh c rüovc ùll Ùc trtnding Úl üy tnÉÛ h boùrupby or

rccdvqth]m¡ybca¡rohrt¡dftrn¡pcdofnyoftbApfllcúodùlldbcrmidotvoid¡blc
by .rlditoõ uf rny of lhc Appllo¡nt¡, um û¡[ it conúúc ¡n¡ b¿ decoed ta bo a ftroduhDf

troôrgrcar lldSDÈr4 ûr¡duløl oüv€fm¡s tltrsñc st mdÉvrlu[ or oûù¡r rwlc,çlblc

tærÊdmundcrtrr'rølÈatcyøtdlwolwqlø(Co¡d¿)qmyothcrypllo'H€foder¡lor
pruvhoial legldúÍon, nor úa1l it or.rdtutc opructvc or urûirly peþdicbl cmduct pummt O

any rylicable Þdrrrl or proviacid leg¡¡tôfrm,

9. TIilscouRToRDERSrbattrrlloHþdioorofileApplioa¡BundubcDIPAEtCßdit

eefeçmeat or rhc DIP Tçr ctodh Agcnnø{ low becr aatisf€d h ñ¡ll ltl€ }roDftot rh¡ll bo

cntlúod torddnlhoNe* Ptococdo c any ¡mdlrfuponfmû¡rcof oa bch¡lfof lbcApplicantr b

bÊ dc¡lt with by frlflhcr ffic of tbeCoq¡i"

10. TI{IS COLTRT ORDBRS AND DIRECT$ tbs Mooltor o ñl¡ çtth û¡ Coun a oopy ol tbe

lúonltoa'¡ Octüfcoûq hrrhwüh rfrat &livcry rbcrcof ln uordmec uriù üc eru¡ of ùs r{PA'

11. THIS COttRT ORDBRS th¡!, pu¡nm úo ctt¡¡sÊ (lxc) of lb eanÙù Ptmtul

Ií*mAIon PtþEc]/,on nd El¿atonlc I,oclr¡¡¿nls k!' ths llGlhfs orlhoMonltore're aulhriæd

ad pcrurltdodbcloecudfmtrb th¡ Prndr¡¡et¡ll tn¡mrnrcrmccrudpep'oll lnformrllon

la úo Seller¡' Ëûofd¡ e6ltÊtnhg to rbâ EÍtplottcl (æ dofr¡cd h lht APAI hch¡dlng pononrl

i¡fomú¡on of ftore EnployeËt. Thc l\¡cÛ¡¡c ùll Ed¡hh tlrd prt*ect tt pnvrcy of a¡ch

lnfonrdioo ¡nd údl bc culitlËd to uro tlrc ¡cænet lofomatioo puvidod to Íf ïn arnarmø wilich

is h rll Eå¡cfût rcq€ür i&dßd b tlrc prtot uro of nph tnfomdion by thc sdhc.

sLH Transport lnc. 1585 Centennial Drive, Kingston. oN K7P 0K4 | Tel. (613) 384-9515 fax (613) 384-5925

Toll Free Customer Service: 1-800'661-2146 | slh'ca

t
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ì;wm,l'+" (oe.lJs
A.ftì ng Th.n W¡alt C t@ n. r 
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a,5

12, nils clouRT oRDERs ttÅt r¡bicst tD th teilnÜ of th APA noüing hadn afto6;

(a) thriglrumdobtþdorsofscmcúdslbc"frst.I|crur¿r1|d80mt¡cü¡81
joht vtltüe coúDrirod of, Oodou BrÛttÊn Cauadr UIÆ' Mdchet ß'Êü¡t

Eohniors L]IÆ, ltgE( cqtbl G1o|4, LLC Úd OA Rsbtl ct[ádi 1JLC (ûtÉ

..A$ilf) un¡l¡r ür Arnend¡d úd RÊübd Ag!ûcy n¡roaucnt bctr¡cctt säE

cEdl'ædfuAecûr&þrtJulyl|zÛ|T'[damndodaldË6htôdmJuly14,
?OYT.,

o) ttÊ dshts rndobl¡¡¡doru of sær cüdtüflhr$il Útd.¡ tbc An¡ndcd md

Rcrtaþd oonnlting Ag¡ocmcú bcrvoør str¡ Cmda üd tbÊ Agtú ddd Jult

l2,2}l7 ¡¡d mødod rnd rtr&d ou Jsly 14' 2017¡ üd

(o) rhc tcrü of rhc ttquftbion sale ApEmrat ofidü grübd Ittly 18, 20lt toßludry

the S¡Ic (h¡idcline¡ ¡tbohed ¡¡ Soh¡th{s *A'üttËb'

sEAf,Il{6

13. THIS COURT ORDERS thrt Coñdcnff¡l APpcodh "cr b thË Thù'd ß4oil of úF

Mmibr r¡d th ¡chedulet to ¡nd othr fuæhl hfo¡Mlo e¡nEl¡r¡d h thc APA ú¡ll bG ud ir

h6rûby sê¡loq loil con¡¿cdal sod ùdt le¡foú Düt of fu puflfofËoofd g¡6dhg ñrùG( Ofdql

of tht¡ Cou¡t.

CENERAL PROYISIONT

14. THI!¡ COtJRf ORDERI¡ û¡Ç !Ôtwtththndrgl

(r) tb pendcncY oft[æPcoæodingg

(b) q'æptlc¡tim¡ far a b|trh1¡ÉsÍ oda now orhe&t lltEcd ptrsuutio thc

Bø¡tt@fsl ød hlg/olvanay lcr (conrda) ln rcçcct of uy of tlr Applkrns md

any toümrptoy orù irnrcd prrrumt to ury cuch oppllcadmr¡ ot

G) rny ¡rrigrr'raú ln bmfnafrl' nldc h rc4cc of ury of lùË Appticantli

SLH tansport lnc. 1585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925

Toll tree Customer Service: 1-800-661-2146 | slh'ca

t
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TÆÃFIffiNT NC.

Ê.*artWay
Transport Partner G.p"ilççlG.fl I i9 th.f, With Cl.on.r Al r

-6-

thc vrgtirrg of thc Prucb¡d tu¡ctl intb3 Pr¡chacen p¡mU¡ntto ûi¡ Orfu rhall be bMing oß EY

tfusbc in bufn¡pæy ûf ftcdt ü¡ thet mry bc apohrted h tËtp€ct of my of üo '{pglicantr æd

ñ¡lt ootbe void ¡¡ voidaflc by c¡cdtton of rny of tho Applicsnt¡, nor rlull itctaíltuÞtrq b
dcGfncd to be e frfl¡dul€¡¡ pfsfffircç, rroigmË6t' ûardulcd' coovc¡nnog Ùuefq ¡t rmde¡vdue,

or othr ¡wisr¡nblo trrnsactkrû udc¡ lb UnWy ard trnsotwrú)r lø (Cao¡dd c my o¡h¡r

ryp¡canfe ftdonf or grovlm{at hglslât¡m, nc rùdt il conaûiüfe o9pecrtno or ünfrfoly preiudíoiàl

conôuct pr¡r¡rnnt. b any ryplicablc f€rtcs¡l or provlndrl bgfuladon

15. TI¡IS COURT ORDERS ùât tüt6 O¡dff údt hñ¡Ë full ftrco and cftrcat in all ptovlncao

atrd br!ítorict in Cmad¡'

16. TIIIS COURT HERBBY RBQ1JBSTS ûÔ dd ud tugidon of any couf,t ttihlr¡l'

6gulebry or adnrHffiir¡c bodicq håving ir.lriø¡gdm in Cæd¡ c ln tb Unltôd St¡tcs of

Amøtca, to gtw añct to rhh OrdÈr andb ærisùe Ap,ptioanB ùE Monit(f, udthstr ææccdvc

sgat* h ccrying o¡¡ tb6 ht of{d¡ ffiôr. All çout¡, ùihrnak, ¡ugt¡ldocy ¡nd ¡dminirtr¡tirc

bodics e¡¡bsr€bt rcacctfulþrcqrnxedtorn¡lscfl¡cbo$drrrüdtopirido nrha¡dffiio tbc

Apptiomrr md to lbt Mmilcr. ¡¡ m ofrsÊa ofthl¡ Corñ, rr mry te nccssEt¡ï ordenbabþ to Sh€

rñGt to rhis Orrdm, to gftrtt rtptræetrüvc ¡bûrB, to ttE Mmibr hr ury fodgn prooeedtng; u to

arcbt thc Applicails md thc Mo¡itpn ¡rl úôh ¡ttPcûÉvÊ ô¡Pl¡le in carryl¡f oú üË trntl of thi¡

Ordff,

yÉÃ¡P^fu

SLH Transport lnc. t 5B5 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925

Toll Free Customer Service: 1-800-661'2146 I slh'ca

G lrüfii
Rogidtår

,
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TFÃÑSÐAT NC.

*.*artWay
Transport Partner (top"Flsçl
Adilnq ThcnWit]t Cl.of,.t Alr

ECIIETIULT ..A'

Cor¡rt Filc No. CV-t 7' I I 84640C[.

o¡ntalo

STJPInIOR COURT OF JUSTICT

GOMMERCXALLI$T

IN THE MATTtsR. OF ITIE COTtrPANTES' CXADZUX^ç

,tRRAMtEItßÌ{flC1, ILS.C. 1985, c. C'36, AS ÁIvíENDED

AIìTD IN THE M.ATTER OP A PIA}.¡ OF COMPROMISE OR

ARR.ANOHVÍn.IT OF SEAR$ CAI'{ÂDA INC, CORBEIL

CAT.IADAINC.

(æh, an "AeOlhuf, ¡nd collccdwly, ûrc %ppËcrafl

MofimolPgünflnc IT'

RECITALB

A- Allr¡nd¡ff¡cdtenn¡ lnùi¡ Modtor's Ccrtificdë hrw thc meroinp rscdhd to ürem inthc

ffi of ûro Cor¡ft &bd I ZOtf (thc'Appovd nrt Vrdhg ùdG¡r.) tpp¡ovt¡g úG A$ç1

n¡æha5ô Agocoot bar¡rq $.LII. Trmrport hc., 8cÛÜ cüd¡ Ino. td 16t886 cu¡d¡ Inc.

(colleodvrþ, tho "8dlrnJ, !r rrtdon, ud 8li0?s97 tutdÂ hÈ (ú. tfrrtr*d)' ar

p¡rúls¡'r rn¡dc r¡ of ScptÊtnbor.29, ml? (rhc IAPA'), ¡ copy of wüicü is ûchcd ¡s ExbitÈt

"4" to tbÊ Afrdavit of Biþ fVong rwo'm Ecphtcr E),2017,

B. hlllllmrrsthôâppmvaludVcfdnsofúcrthêCoutrypovedtb€APA md¡ovidcdfu

rbc rrrcih¡ in tbÊ Purohss qf th! Solcnr'rlgûù, title ¡od hlercd inrqd to ltc Pu¡tlt¡¡cd A¡sets

(æ dodood h ttc APA), wfiich w¡d¡gi¡ ø be eËGdiw with nrpcctro tbc Puubod Aræf¡ Won

úF dolh4r/ by ùÊ lúoûiior to lüc lìrrch*t md thô $cllat of a csrliñsab cmûming (i) ¡ll

SLH Transport tnc. 1585 Centennial Drive, K¡ngston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925

Toll Free Customer Service:1-800-661'2146 I slh.ca

,
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TFÃFISØAT NC. ì;WË'Ë,1" (mp*r.Lçç*
ûtìtiãg Thrn Wth Cl@i.t 

^lr

.2.

conditioru to ctocing hrvc bocn ¡¡d¡fcd or uaivod by tbe Purchtæf alld ü6 sdlcrq 8s' apPlictblo¡

ffid (ü) fu cssh portio,n of thc hnch¡¡e Bice and rll applicablc ¡al€c aûd na¡r¡ftr Toræ pey¡ble

(eæh æ dofrncd ¡n rhe APA) by ttre h¡¡otus to thc selles hsvc bm recciwd þ the Møibn

rHB MOMTOR CERTIRES tho ñUowing!

I " All ooudifiona to Closing havc been sd¡sfi€d or wairnd by thc Purcharcr r[d thE Scllcrs,

ar applicablc; end

Z. The c¡ù porti<rn of thc Pu¡chu¿ Pdcc od rll aprplicabl+ ¡alæ srd üandr Toxca peyrble

by thc hnc'haærto thc Sellqth¡vo boør'oæivrdby üG Mmitor'

Thiu Monitor'r Ccaificalc un¡ dclivercd hy 6e lìilouild d 

- 

tTlMEl ffi 

-
IDATEI.

f,TI COIISULTING CA!{AIDA rNC.¡ ln ils

ocp¡Biry â8 Qout+B'pointcd ltíonitm of Scqrs

fu¡d¡ I¡c,, ct el Ëtd oot i! its penond ot
sofpüúô ceúfty

By;
Namc:
litlo:

SLH Transport lnc. 1 585 Cenrennial Drive, Kingston, ON K7P 0K4 | Tel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service: 1-800-661'2146 I slh.ca

,
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TEÃF|9ÐNT NC.

StrEIXIIJE rDr

FERMI,rTET' ñCUMBR'AI{CES

ËrüngÊoüfu
ofARI Ftutamiål

SIH Transport lnc. 1 585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll tree Customer Service: l-800'661-2f 46 | slh.c¡

t
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' rnrmtrAÎttt ütbffi|o/-r/ftÆtqú,l4R8.c.r¡û*gGló¡¡rr¡ld CmtFibl'tro:CY-17-11846¡0CL

,3Qtflr

orr{áD^nc,

(tuo
s¡Ft¡ron. s(Frt ü JU8T!C3

COMIÍNCIA¡,I¡;1
hocccdiugornmcoccdrtTcmb

OII}[R'
f¡prcrldVd¡gOrdcr

($r E tstnrtf¡c.)

€.Bt EIßrl{ ¿} EA¡ClDftntr LL¡
¿O. 8q.50. I FûÉft¡db Phco
TaoÉ,ONrßfX lBt

rrÍ¡e{/m¡f.'$rcå{066M
Ibt¡tl6td¿#r0t

¡æEy lhcùl LSIrC4lt5lR
Td:416.g12"¡1913

TrrySdcr L$rct32¡43N
Td¡ 4ló.!fl5i90

ßüir Sr.à.ÉUct599alE
Tot 416!dl59t9
Fs: ¡116.t62.á666

L¡rrf¡rfutboA¡Pl¡cæ

SLH TranspoÉ lnc. 1585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 3M-5925

Toll Free Customer Service:1-800-661-2146 I slh'ca
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THIS IS EXHIBIT T6F'' TO TTIE AF'X'IDAVIT

OF BILLY WONG SIVORN BEX'ORE ME ON

THrS 13th DAY OF NOVEMBER,2017

A Commissioner for taking Affrdavits
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TFÃÑSÐRT INC,

October .,2017

<Party_Legal_Name>
<Mailing_Address>
<City>, <Provincestate> <PostalZIP >>

Attn: <<Attention>>

IMMEDIATE ACTION REQUIRED

Re: Your lease with s.L.H. Transport Inc. / Transports s.L.H. Inc. ("sLH") listed

on Exhibit 4Ã" attached hereto (the 6rlease")

SLH Transport lnc. 1585 Cenrennial Drive, Kingston,0N K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-s925

Toll Free Customer Service:1-800-661-2146 | slh'ca

Dear Sir/Madame,

As you may be aware, Sears Canada Inc. and certain of its
inclüding SLH applied for and were granted protection by the

Justice (Óommercial List) (the "Court") under the Companies'

(Canadà) (,,CCAA,'), *á ÈU Consulting Canada In9. (th9"Monitor") was appointed as

àonitor'oithe Applicants pursuant to an Order of the Court dated June 22,2017, as

amended and restated on Juiy 13,2017,and as further amended, restated andlot amended

and restated from time to time.

SLH and BS075g7 Canada Inc. (the "Purchaser"), an affrliated company to C.A.T. Inc.

and to C.A.T. Global Inc. (collectively, the "CAT Group"), have entered into an asset

purchase agreement (the "Tìansaction Agreement') whereby the Purchaser will acquire

substantiall-y alt of SLH's business and assets, including the Contract (the "Transaction").

The purchaser is acquiring SLH's business on a going concern basis. The Transaction was

approved by the Court puisuant to an Approval and Vesting Order dated October 4,2017,

"ãpV 
of which is attached hereto as Bxhibit "8", and a redacted copy of the Transaction

Agreement can be found on the Monitor's website at

http ://cfcanada. ft iconsultine. corn/searscanad a.

For over 40 years, the CAT Group has focused exclusively on the transportation market

space and deïeloped a strong expertise in cross-border logistics and freight transportation

within North America. theÞurõhaser is excited about this opportunity and believes that

the acquisition of the SLH business and related assets will expand the CAT Group's service

offering with complementary lanes, a broader geographical reach, and diversiff its
customãr base. This combineð entity will become the 8th largest transportation and freight

,
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management company in Canada. The Purchaser looks forward to working with you and

is takiíg immediaie stlps to effect a smooth transition which includes no structural changes

to our current customer service and account management teams.

If you have any questions or require any more informatign about the Purchaser, please

contact Daniel ôoyette at 450-379-61 61 or by email at daniel@cat.c\ 9t 4*t-"_Goyette 
at

450-379-2794 or by email at asoyette@cat.ca, who, together with the SLH Senior

Management Team and the Monitor, *ill b. working with you in coordinating the

transition of SLH's business to the Purchaser.

SLH and the Purchaser request that you provide your consent to the assignment of the

Lease by signing the Landlord Consent to Assignment and Assumption of Lease

Agreemént uuu"tt.¿ hereto as Exhibit "C" and returning it to the undersigned by mail,

faõsimile or email, which we are requesting that you do at your earliest convenience and

in any event within five (5) davs of your receipt of this letter. If you deliver your consent

by email, please s"nd a t"antted in

format (pdf) to the undersigned. e a'

letter to the Monitor and SLH on Pe

an Order of the Court (an "Assignment Order") pursuant to Section 11.3 of the CCAA to

assign the Lease without your consent.

Once assigned, the terms of the Contract will not change and the Purchaser will become

responsibiá for all post-assignment obligations of SLH under the Contract, including any

payments associated therewith.

Thank you for your continued co-operation and support during this restructuring period'
'We 

are excited about this Transaction and e benefits it provides to each of our landlords'

If, for whatever reason, the Transaction is not completed, we will promptly apprise you of

that fact and this notice (and your consent to the assignment of the Lease as provided

hereby) shall be deemed null and void.

Should you have any questions about the Landlord Consent to Assignment and Assumption

of Lease Agreement, we direct you to speak with our counsel Megan Lem, Osler, Hoskin

& Harcourt LLP, 416.862.4724 or by êmail at mlem@osler.com. Should you have any

questions about the Transaction, please contact the undersigned.

Should you have any questions about the Transaction, please contact the undersigned.

SLH Transport lnc. 1 585 Centennial Drive, Kingston. ON K7P 0K4 | Tel. (61 3) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service: 1-800-661'2146 I slh'ca

,
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TñÃFISØAT NC.
(op"tlnç*

Yours very truly,

/t6
Paul Cooper
President, SLH Transport Inc.
Paul.Cooper@slh.ca

SLH Transport lnc. j 5B5 Centennial Drive, Kingston, 0N K7P Of¿ | tet. (613) 384-9515 Fax (613) 384-5925

Toll Free Customer Service:1-800-661-2f 46 I slh.ca

,
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TFNF/SØRT INC,
(toe"¡-Lççl

DESCRIPTION OF

CONTRACT:

E)GIIBIT A

CONTRACT

<Contract-l>

<Contract-Z>

<Contract-3>

<Contract-4>

<Contract-S>

<Contract-6>

<Contract-6>

SIH Transport lnc. I 585 Centennial Drive, Kingston, ON K7P Of¿ | tet. (613) 384-951 5 Fax (61 3) 384-5925

Toll Free Customer Service:1-800-661-2146 | slh.ca

t
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ÐüIIBIT B

APPROYAL AND VESTING ORDER

(See attached)

SLH Transport lnc. 1585 Cenrennial Drive, Kingston.0N K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925

Tott Free Customer Service: 1-800-661-2î46 | slh.ca

,
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TT{EHONOT-IRABLEMR.

HAINBY

ONTARIO

ST'PERIOR, COT'RT OF JTTSTICT

C{)MMERCIAL I,TST

Court Filc No. CV-17-1184ú00CL

WEDNESDAY, TTIB 4Ni

DAYOF OCTOÐBIq2017

)
)
)

IN THE }IATTBR OF TTIE COMPÀNIß' CR,EDTTOf,ß

lTnRANGEMENT/rfii R.S.C. 1985, c" G36' AS AI{ENDED

AND TN THE TVTATTER OF A PI.A}¡ OF COMPROMISE OR

ARRA}IGEMEI{I' OI' SEARS CANADA II{C'' CORBEIL

Érncrnreun INc., g.LJ{. lRAl[flPoRT INc., ll{E ctrr INc.'
SEARS CÓ¡meCl stsRvtcEs INc, INmIUM Í,OGISTICS

SERVTCES INC., TNITIUM COMMERCE LÀBS II{C., INITITJM

TRÄDINÕ AI.ID SOLIRCING CÚRP., SEARS FTOOR

COVERINO CBI{TRES INC., 173¡170 CANÆ}A INC.' 2497089

ONTARIO INC. ógEtrI4T CAñIÀDA INC., IOÍI1ITII CAI'IÆ)A
INC., T592580 ONTARIO LIMMD, 95504I ALBERTA LTD.'
4/¿O\SILCAI'IADA INC', 1688t6 C^ANADA ING, AI'ID 3339611

CANADAINC,

(each, m "Appllcrnf,, and eollectìvely' the "Appllcenb)

APTROVAL AND YE8TING OR¡IER
(SJ^H. TrearPort Inc.)

TttrS MOTION, m¡dê by tbË Applham+ puñl¡ffit b frn Conryniet' tetritorc

Anurgemenl lct, fi.$.C. 1985, c. c-36, æ unendcd (thË "CCAA') for un odcr, inttr at¡g' (Ð

epprovinglho salc t¡næotion (the"Tnnnctfun") contemphcdby u Àssc{ Putcùasc Agrecrnat

betvrerm S.LK Tnn¡poú Inc., Scan Ca¡¡da Ino. arid 168tt6 Cåútdâ lnc. (collcctiwly, thc

"scltcn'), rs vendors, md E50?597 C€D¡d¿ lno. (fhe "P¡rch¡l.d)' 8s Pt¡¡lùåsûf' nradc a¡ of

Scptanher 29, 201 ? (lhô "'APA') aod ccrtain ¡cleæd rclief, a¡td (ü) vwtirg in ¡nd o the Pt¡cha¡er

atl righr, title urd iotøqt of tlrc Seltetr in Ànd 10 thc h¡roluæd Arscb (rs dcfined ¡n fhc APA),

was hcsrdük day d 330 Univenity Avenue, TomlÍo, Onario.

SLH Transport lnc. 1585 Centennial Drive, Kingston, ON K7P 0K4 | fel, (613) 384-9515 Fax (613) 384-5925

Toll tree Customer Service:1-800'661'2146 I slh.ca

çtrl.iÀ t
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oNREADINGtbcN*iac of Motionof tho Applicantq ËêAfrdevitofBilly woug auom

ou Sc,ptcorba Zg,2Ol7 includiDg úË qhibib thctcto, úd ibô Third RrDoft of FTI Corultfu

Cåû¡ds |ru. ht ig c{pcit}'8s Moûitü (ltc 'tfonftof ), fld, úd on hcering the n¡boi¡¡iqs of

t€rpcctiw oor¡næl for úc Applioa¡S tù,€ Moniþr, tlre hrct¡æç tt! DP ABL A¡cnl' fho DIP

TcrmAgcntod ¡rutr othcr cor¡nrl !s ìryE¡€ prercd, m onc ól¡Ë rypoaring althor¡gh du¡v Ffit€d

ar appcra fron ths Atrdcvlh of Sqvlcc of Waleod lvlaltl ¡¡rd Fr¡mc¡ Dd Rlø stfrnm Oslobsl

I úÁ?-?nl?,fllcdl

SERVICE AI{D I}ETTNIIIONß

t. THtg CO{.IRT ORDBRS fht ülÊ timc for sewice of tbc Notioe of lr4odoo td thc Motio¡t

Roooúd hcætn fu bcfcry ¡h:idgd md \nlldaþd rc lhd this Motio¡ i¡ ptopcrly rcÛurnrbk bday

úd hÍlty dtryGor srlû ftrúd sËvlc¡ tocof.

2. THIE OOTIRT ORDEIì:ß tlut ao¡ oryihtiæd tËd u¡cd nrul not d.fttcdhcúÊl¡ údl hrrc

ihcæmiryßcríbÊdlhc¡sfo inthoAmc¡ldcdædR¡#cdlniti¡I ffiiúinth.ñprûoa.d¡trgrdÉad

Iw?4-2017 (tl¡ö'[útúhl Ordcf), oiutlcAPÀ a¡ afrylicabþ.

APPROYâL OTTUE APA

3. TIIIE COIJRT ORDRS AIID DECTARBS ùd üc cotcrlng into of tho lla¡r*ion by

thc Sdtcrc i¡ htby ryprovrd sd ntlfud md th¡t tbo c¡ræution of tbc APA þ túo Sdloa I¡

hcrùy autbuiæd, ¡pn'¡uwd æd ndÊ¡d wlû í¡cù m¡am uffdncm rs úË S€lkü (wÌù fu
coo¡cot of tho Moaltor aû¡ coe¡ltatlon wiû tbÉ DIP L€nd€r!) ¡nd tho Fuú¡s¡r rnay agtæ b in

wfd$. The Sella¡ ac luråy ¡uthorízcd ed dirtdod to t¡kc ¡ucl¡ lddiüooål n4*td cßocuF

¡ncù ddiümal documcatr re may bc ncoosuy ø derinblc for thc oornplqtim of tb Træt*tn
ud fot lho convsSanco of thc Pr¡ct¡gad Arrots b tbp, Pr¡rcùrscr d thÊ tviooitor .håll bo

ðrthfüzcd to t¡lco ¡r¡qh addltlon¡l úqps hr fi¡rthcr¡¡rc of ih ær¡porsibtlälc¡ rnda ths APA utd

thí¡ Otds, lod rbdl rot iæur rny liebillty u r ¡wr¡lt thsçof,

I, TIIIS OOLJRT ORDER,S AND DECLARET lht Won the dolivtry of a Morlht'¡

c€rtificúo lo tho h¡cå¡scr srbtutldly h thË fom lraohcd u Sctcdulc'A'læto (fu

"ttodlor'r C¿rtifcrllï, all ûfiho SGllcß' rl5ht, titlo md lnÈrcst in md to tts Pr¡shrscd Añ.ûr

erohdtng üy ldqilectuE¡ P¡opcrty nrbJoct to thc lìrdcnrrk t¡cæ AgE€ne¡rt! rs ats¡dodr

wllh SGr¡ Ro€üuck ¡õd Co., lhdl vosl absoltücty in üc PtÍråua, fr,ec üd olcar of md ñon my

SLH Transport Inc. 1585 Cenrennial Drive, Kingston. ON K7P 0K4 | Tel. (613) 384-951 5 Fax (613) 384-5925
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and rll seonity interccts (r{ù€thçr coutnctr¡al, ¡t¡lutorl¡ or othcnrdsa), hypothccs' tmttg¡gc!,

ûl¡ls Or dOmOd trr¡¡Ë (s/bõ{bÊf oolrtraÉû¡¡I. lúrlu¡r, or otherwirc), lk¡¡ cxæ¡tiOtU, ChrEç¡' m

oth€r fttnd¡l or mon¡hry claims, rryüdor c not lhc¡r havc daahcd or bccn paÈcle4 rçg¡st€rcd

o¡ filod and wûenher e¡¡¡r{ un¡æncd or othru¡i!ê h Élpict of thc Pt¡rcbasod A¡¡et¡

(collætirrcly, ttc "Chhr'), hcludhg, w¡üoú llnltlns thc gwilllty of the ñrsgolry¡

(a) úo Ádmini¡tsdio Cbargü, tb! FA Cùegc, thc Kn'P Priftity CfËg-E tbc

DkËctolt' Prtüity ChüSÖ, ú0 DIP ABL [áûdôn' Clwgr' úr DIP Tm L¡odcs'

Cbrgc, ùG KBRP Subcrdfud Cbræ and tbr Di¡totot¡' Subordind Chtrgc

(u lrch tqmr ara ffirod itr fto Ioid¡l Orrdcr) rnd ary ofu chrgnú hc¡ceñcr

græÇd by hÍ¡ Ourt in tbËc pocædingr (oollrc,tivoln lhß rcCAA Cfrr¡crJ;

E¡d

(b) ¡tl cùmgd. rocurtty intcæ¡g or clafn¡ cvidtrôd by rçslæaìons pr¡cr¡n n mv

pemmat popøty tcgi!ry rysþtn¡

(¡llofqfriûrçcolboriwly æfatodtontho'En¡'¡ìar¡roc',vhfubtcmdtdlnothahJ&fu

Fcmfttod Etcunbmm¡ lbcd ø sùorlulc "B'bctto), úd. fü Ê!6aE od¡¡¡tyt ûl¡ couft

ordÊll üd Ell of th Ctdß rul Ensumbrrc rñotng orlddhg r tb Pr¡shtEd A¡¡dr ¡,n

heæby arprgcd a¡td dltúEged aa rydad thc Purcùæod Aræte

5. THIS COT RT ORDER¡} tbú frm ud rfor thc dohvory ofth Monitofr Crrtifioaùc, all

Cl¡im¡ md Bngüotrucos 6lull süæh ûo lþ trct pococde from thÊ Trurwtioo (út! T{d

ProccedrJ, with üô rmc ptmtty rs thry tad *lh rtlp.ct b ûc Prrcù¡¡cd 
^ræ 

ù!üêdlúèly

prlot o tho clod¡g DttÊ of lùc Trm¡ædo, ¡¡ lf úc Tn¡¡ædm had not bcen oomplciott

6. TIìIS COLIRT ORDERII ftr. 10 üö .nlonr that o'blþrdors f.û¡lo owl¡g by úÉ AÍpticúlt

undc thc DIP ABL Crcdt Ag¡moot ¡n¡l/ot tto DIP Tcnn GGdt AgrËnqd, tho lvlmito'r b üd

ls hcrcby altxrlæd ¡nd di¡edcd to rtitlbutc, m bdnlfof üc Appticcoñ, on tha day of fillngthc

llooito/s C€rtificúÊ or ar cooo as pracdcoblc tbanafrr, thc Næ F¡ococdsr in prtial nprgncnt of

ilnourtr ttrcn owing hl, üÊ Äpplicrür udor thc DIP ABL C¡odit fuiwment ar thc DIP Tcr¡r

Oedlt Agrurãrt, ¡c ¡ppticablc, tn ¡uclr ¡mrmt¡ ar rged to by tbo DIP ÁBt ASÉt aud DtP

Tcnn Agcm, ar lplicablc, or if no adr rylicablc agrwt cu bc ¡wbod. on frntlg ùdcr of
thc CouÉ (a .IlirtrÍbuú¡ct¡').

SLH Transport lnc. 1585 Centenníal Drive, Kingston,0N K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925
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7. THIS COURT ORDBR$ rhat ury DisEíbúioü oado pururut þ lhb frcf údl bG aÎd

clt!flbc doctncdto bc mad€ frE6 ¡¡d slæ of sll cl¿lmr rud E¡cr¡mbrarccr"

8. 11I¡SCOURTORDERSúaImtwi0utmdlng:'

(a) the padcncy of ttcsc g'occcdins!;

(b) a¡y ¡mlicdiors fm a badrr4rtoy otdcr mw ot h€|ñs l¡spd pr¡ra¡ct to tho

BantnrytcyødlwolvatcyAct(ce{dt)|nfGÛpceofgryottìc&'pltctüstrd

Ey büùûtptcy orda irruod pururmt b any ardr rplloadw; ø

(c) my usig¡lûrcdt h burfnpky urala i¡ r¡qsct of rrv of tbo Afplicr¡n¡¡

tbc dist¡ibution Düüt¡üód by po¡¡C¡lph 6 rbovc ¡b¡ll bG binding oft tíy tnûe ¡r bmlcqlsy sr

rwtvct tha mqy be appot¡rr¡d tn rcrpoct of my d ôc Appltcotr ¡od sbll mt ba roid or voidnble

by rnditcr of rny of ûe Applioontr, ûm ¡h¡ll il co¡frfs nor be deæed ro bo ¡ t¡tdtrhtrt

Ê,d:oflfrcc, 6sligtrtrrÉNrl fradr¡leut OdrtryúCâ ttDsfu ¡t undorv¡lug or oth. rsvics,lblc

csædon rmdca tb fubtqtc¡ øtd Intollz¿vl Act (Crúuior any otht 4plloblc feder¡l u

provhrcial legirl4|onr nor ¡hall it oordihrtc oppesìvc or uffily lrdúld¡l Coodttct pnum n

any 4flicablc fodcnl or provincial legítlåtiaú,

9. TI{tscoL¡RToRDERsthd,lfallobltgdimoofihcAp'plioubÙ¡doÚb.DIPABtC$dit

,lgfocmcot ø th¡ DIP Tsm Cr€dtt ASfç.ntí{ haw bccn sddlod k¡ fu|l üË M¡tdtor thdl bo

cotidod b rr{ain the Nct hoceodr or my rm¡nl¡g eaúon úaçof on bch¡lf of lùc Agpliwrtr lo

bc ahalt with by furthcr frø of tbc Court

lO. IHIS COLIRT ORDBRS AllD DIRECTI¡ th Moolmr r f,la çltb tb Coon a æpy of tho

Morrltu's CaÍtiÍÇqtor brthwiü d¿r dÊlivErylùãËsf in ryo¡ducc wtth ùot¡ru¡ of üs APA.

11. THIS CO¡.JRT ORDBRS rh¡, purn¡mt fo ch¡¡sô ?(3Xc) of lb Cþtù Prmul

hfon¡ølon Protrctíon at¡d Bl¿e¡t"il|llc /,{,cuncws Ac!,lhq Solh|l orttc Mmitr¡re alùoliæd

¡¡d pcnnltud o d¡cloec üd bmsk b tln Pr¡dr¡cÊr all lnrm¡¡rtao¡ucc¡and ¡aymll lnformlion

ln tbo Sellc¡' trôóüds poídning to rbc ErrployÊcú (æ dcñocd t¡ lhÊ APA), hcludlng Dót!ú¡l

Ínf,orodion of tho¡e Enployner. Thc Prrsbrc rlull p¡ffifo rod prCecl tte pnvrcy of fl¡ch

lnforndion and ¡h¡lt bc erúitlsd to urc tho pcrænal ínforuatíon pwid to it in amamorvftidt

is in dl Eåtcftål rclpc{nt ldcdlc¡l tc thc priot uso of ¡ntr lnforndioa by tla Scllal.

SLH Transport lnc. 1585 Centennial Drive, Kingston, ON K7P 0K4 | Tel. (613) 384-9515 Fax (613) 384-5925
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12. THIS CtlJRT ORDETS thlt lubicr.t to tbc tatr of rlo APA noüring hatin ¡ftcn¡:

(r) rhc dghu and obligtloru of se r¡ caoad¡ I¡c. ("sorn CrnrdrJ r¡d a cmacml

joht r,ú¡n ooræri¡od of oordon Bruth¡o ctüådt uL0, l'lo¡chryrt Rcüll

Sohdons UIÆ, Tl$( Crytbl Go|D, LLC lüd OA RÉhil Cs¡dt'lttc (ùl
,¡AgÊnf) und¡r thc Amcndcd ¡ld R¿¡t¡æd Agd¡cy fgtffit bcûç'esn Ser¡¡

Ctldå Esil rhÊ Agctü daEd ¡uIy 12, 2017 ud aumdod ar¡l tËsltùôd ott Juty ld

2017i

(b) tbs úShU rud obligdonr of Sør C¡nda ¡nd ùs AgrÉt rndqr th ÄEËüd.d ütd

R€|tslEd conolting AEE@Iú b(Ûüfo@ scn¡ Cnad¡ ¡nd thÊ A@daúod ¡uty

12, 2tl ? ¡¡d ¡ncnded ¡nd rc¡Eþd ou luly 14' 201 7; od

(c) lhc tc¡m of lhe LipldAim S¡lo /tpgsrnl O¡dü gIErbd July 18, 2017 lnslu¡ilng

thc gtlc G¡idcli¡erd¡c,H u SdËh¡lc*A'üanoO.

sE r,fl!{G

t3. THIS COURT ORDERS thü Co|dtalcûad APPadix.'cÎ to rhË Tl¡l¡d Ræon of úo

MoûttorûdthÊ rchedulor tor¡d orhrõood¡l Ms¡r*ioncon¡ln¡dh¡thcAPAúdl bcard i¡

htrÊby Fålë4 fatconmcat'nt ¡nd dh¡ll nd.fonpa¡t oftbspr¡blio üord ¡6Ddhgñüh Qrdof

o'f tltl¡ Courf.

GEDIERAL PR,OYISIONS

14. THIS CO[JRT ORDER.9 iülç notrdthtbtdü8|

(e) thc pcndcncy ofthcæ ptoooodlng$

(b) ¡ry ryplicdoo¡ for a bantnrytoy ordtr ¡ow or hqetrr lrocd pmnft to thr

Baft'rytcy aú Inwlwtrt¡r l¿f (Csmd¡) tr r€qæt of any of llt A¡plloinü md

arybootuupæy ordor isrucd¡nrnuontto uy ruoh oppliodm¡i or

(c) uy aasigmcnt ínbmfn4tcynrdclnrt4ccofuryofürApplicaml;

SLH Transport lnc. 1585 Centennial Drive, Kingston,0N K7P 0K4 | Tel, (613) 384-9515 Fax (613) 384-5925

Toll Free Customer Service: 1-800-661'2146 | slh.ca
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thc vcsdrrgofrh¿hroharcd A¡æhinürePurúrstrprnrmtofti¡ Ordrfutl bËbfudíryoûmy

tn¡#Ê in brùææy o rçcaivc rh't m¡T bc ryoimod in ßtpeot of rny of ôc Appliøtts md

ú¡l mt bc wíd o¡ voidablc by c¡aditors of e¡y of thc Applicm, m rhdl it cosdh¡æ nu bc

dg61êd ûo bc ¡ ñu¡ù¡lcú prsfgsrpc, ræigp,Gd, fta¡dr¡lcnt cmncfæ, t¡¡dct al rndcnnlue,

or o,th* rwlcurablo unn¡asti<n undcr tþ m*Wuy øú h*çolwry lsf (Ctn¡deì or my olhc

ryplia{blelodcalor provldal logßlâtioú, norrb¡ll itco¡dü¡tcopprcedwc udrftlyprejudicirl

cmduct pnsrndto úy rplicúlc fadcrÉl c povhclrl lêgLldo"

15. THII¡ COURr OR.DERS trú üfu Ondtr ¡hûll h¡vo ñ¡ll ftrco üd Ëffæt h att povinccr

a$dËrriùotiot în Cæda.

16. TtilS cottRT IIERBY REQIIB9TII tu dd ârd rccoÊdüon of uty cotrt' ülhn¡l'

ngulûry m ¡,tqinifrúirrc bodÍcr, bw¡Dg juMlcton ln Ce¡la m in tbè Unlt0d Statcg of

Aroifl, to giw c,ftct b dd¡ OrdÊr ¡nd to rn¡i¡t ùc Ap,plicantr, tùc Möitú md ütir rcfleUlve

rigprts ín osrying q¡t lh; tus ofthis (Hor. All cor¡rts, tihmab, re$¡ldffiJ'6d rdmini¡b¡livs

bodice are Þrcby reryccürlly rsqræed to Dakc il¡cù orrúcn r¡dto PlÛvido arh ¡¡dffioo b thc

Applft:mtsmdtoüsMæiror,ltmoficcrofthiccotft,rrm¡}¡beneccus¡fyordgeirsblGtôglw

cfrct O lhig Orrda, ro g$nt rtfËlotltirç sl¡U¡s to ú'ç lvlmibr b rny fonÈg[ proædhg; or Ûo

as;Í tú,e Applicffi od thc lvlmiu ed tüÊfo rüryûsÉvô tglü in crnytng oü úo ermr of tfris

QrdÊr,

C.lilût
R¡glúar

?.,u.rP^Í4
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ECEEDULETA'

O¡IT¡"RIO

ST]P'RIOR COTIRT OT JTISTICE

ÇÛMiIERCIALLIST

Cor.nt Filo No. CV'17' I I t4ó{0CL

IN TI{E MATTER OP THE COTIP?INIES' C¡.ED¡T(}XS

ÅRI./,NOEI{BNTICE R-g.C. 1985,c. C'36, AS AIUENDED

¡{l.lD IN TIIB MATTER OF A PLAI'I OF COMPROMISE OR

ARR.ANGEMM{T OF SEARS CAI.IADA INC., CORBHL

Ém9trueue INc.ì s¿.tt tn"å'NsPoRT IlIc.' TI{E cur INc''
sBARs cù¡mcr sRvIcEg INc, It.t¡TruM l¡cÌIsrtcs

CAÌ,IADA tlC.

(€ac¡t, m *A1dh¡¡l", md col.locdwly, lhc "Appñcrnu)

MOñTI(t¡rtg cnflncAlT
ntCtTA¡i8

A. AIlrdcñ¡¡dtcrmrinrhisModtor'¡ Cc¡dficde hrwtk merninp ucribt{toúcrrlnthc

fucr of |hc Courr dsiGd JZO|I (tho'þpovel rad Vorthg oFdc|.,) app¡ovi¡g th A¡lot

Rrthso A¡¡emt bc6rcÊû S.[II. Tmryort lnq,, Scan Cú¡dt l¡rc' æd 16t88ó Cm¡d¿ Inc.

(coüscü\rÊty, rhc "flcfutrJ, ú trnddr, üd 85075$] Cmrda l¡È (üc 'ttr,choed) u

er¡fúrscf! mrdc rr of Scflcmbcr 29, 20t? (thâ "APÄ'I ¡ copy of wùich is Êttachod ts EnHbit

uA" tn tlr Àfidavit of Bïtly Wo'¡ry ¡wm Scpûcrrtcr 29,2017.

B. hr¡¡mru úc Approval od Vcrting Ordcr thà Cout lpffllt/Ed lba APA ilrd proridcd fo
ût v6ù8 In ths Püsh¡cr of tha Sollcr¡' rlgt' t¡tte üd búetcút hdtd to t¡o Puttå¡¡cd A¡g
(æ ddd h tào APA), ufridr wdryi¡to be cftstircwiü ætpc€t !o üc Pq¡hucd Aæd upm

th dotft,Ey by thÊ lúdbû !o thc lì¡rchær ard thc Scllcrt of a cortiñorþ ooonmiog (i) dl

sLH Transport lnc. 1585 C€nrennial Drivq Kingston, oN K7P 0K4 | Tel. (613) 384-9515 fax (613) 384-5925

Toll Free Customer Service: 1-800-661-2146 | slh.ca
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cooditiorutoClocing h¡w boc¡rddedorwaivodbytb€Pu¡ottæf atúlh $dtcm'¡gryplictblc;

rnd (ü) üc gtsh portion of thc Pr¡rch¡æ Price and all çplicahtc s¡lcs Erd uan¡fo Tmtoe poyeble

(eæh æ dcfrncd ìn tlrc APA) by ths h$shasr ta üe Selläs hwo bm rcæitiËd bry tl¡e Moibf.

Tt{E MONITIOR CERTIFIES tbc fo[owing;

l. All oonddons to Closìng harc been srftfiod ot w¿iræd by trc Purohrcr rnd ths Scllí8'

¡c applíøblc; ¡nd

Z. The ca* poft¡oo ofùc hrçh¡¡e Ptice md rll ryplisrbh ralc od trardt Toxca peyaHe

by thc Prm,haær ro thc Sellss ü¡w bco rsivsd by tbê Motribr.

This Monitof's crtificalc rv¡s dclivercd by fu Iìilonllot Ú 

- 

IruI'fi,| ffi 

-
[DAÎE|.

fU CONI¡ITLTIñG CAI{AIIA ¡NG., ¡ö lt!
cnp¡pttr a¡ C<n¡t+p'Bointcd Ìvlonitm of Sc¡r¡
Curnd¡ Inc., et al snd Dot in ib peno¡¡l ot
cotpûrd€ cstcüy

B)'r

f¡tle:

SLH Transport Inc. t 585 Centennial Drive, Kingston, ON K7P 0K4 | fet. (01¡) 384-951 5 Fax (613) 384-5925

Toll Free Customer Service: 1-800-661'2146 | slh.ca
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EXHIBIT C

LA}IDLORD CONSENT TO ASSIGNMENT AND ASSUMPTION OF LEASE
AGREEMENT

(See attached)
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LANDLORD CONSENT TO ASSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT
(the "Agreement") made the 

- 

daY of
(as defined below).

2017 with effect as of the Effective Date

BETWEEN:

S.L.H. TRANSPORT INC. / TRANSPORTS S.L.H.
INC.
(the "Tenant")

THE PARTY OF THE FIRST PART;

-and-

8507597 CANADA INC.
(the "Assignee")

TIIE PARTY OF THE SECOND PART;

-and-

o
(the "Landlord")

THTI, PARTY OF'THE TIIIRD PART.

WHEREAS:

A. the Landlord as lessor and the Tenant as lessee are parties to a lease and related documentation

described in Schedule "4" hereto (collectively, the "Lease") for those premises described in the

Lease (the "Premises") located at the properly more particularly described in Schedule "4"
hereto (the "Property");

Sears Canada Inc. and certain of its afFrliates and subsidiaries, including the Tenant (collectivel¡

the ..Applicants") applied for and were granted protection by the Ontario Superior Court of
Justice'(tCommerciai LisQ (the "Court") under the Companies' Creditors Arrangement Act

(Canada) ("CCAA'), uná ntl Consulting Canada krc. (the "Monitor") was appointed the

àonitorãfìne Appfióants, pursuant to an Oider of the Court dated June 22,2017, as amended and

restated on July-f3, 2017, and as further amended, restated and/or amended and restated from

time to time (collectively, the "Initial Order");

the Tenant and the Assignee are parties to an Asset Purchase Agreement dated as of September

29, 2017 (said agreemãnt as ámended, assigned, modified, supplemented, restated and/or

amended and restated from time to time being collectively the "Purchase Agreemenf') whereby

the Assignee agreed to purchase from the Tenant certain leases and related interests and/or assets

with resfect to-cert¿in lêased premises the Tenant uses, including, the Lease and the Premises;

the Purchase Agreement was approved by the Court in an Approval and Vesting Order dated

October 4,2017 (the "Approval Order");

the Tenant has requested that the Landlord consent to the assignment by the-Tenant and the

assumption by the Àssignee of the Lease and all rights and benefits derived therefrom and each of
the Tenant's terms, cõvenants, provisions, conditions, liabilities, obligations and agreements

B.

C.

D.

E.

LEGAL l:46252711.1
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pursuant to the Lease (collectively, the "Covenants") for the period from and after the Effective

Date; and

F. the Landlord has agreed to grant its consent to the assignment by the Tenant of its interest in the

Lease and the Premises to the Assignee (the "Assignment") on and subject to the terms and

conditions of this Agreement.

NOW THEREFORE in consideration of other good and valuable consideration and the sum of $10.00

now paid by each party to each other parly hereto, the receipt and sufficiency of which are hereby

acknowledged by each of the parties hereto, the parties agree as follows:

1. Tenant's Covenants: The Tenant covenants and agrees in favour of the Landlord and the

Assignee that the Tenant shall pay, or cause to be paid, to the Landlord the amount, if any, that

*.rrib" paid by the Tenant to the Landlord in respect of the Lease in order for the Tenant, subject

to the terms oi the Initial Order, to satisff all defaults in relation to the Lease, other than those

arising by reason only of the Tenant's insolvency or the commencement of proceedings under the

CCAA, in each case as of the Effective Date, and, in each case, to the extent said amounts are

identified in Schedule "4" hereto (collectively' the "Cure Costs")'

2. Assignee's Covenants: The Assignee covenants and agrees in favour of the Landlord and the

Tenant that:

(a) it has inspected and accepted the Leased Premises in all respects in an o'as is where is"

conditiorr without atty rep."sentation or warranty whatsoever (including, without

limitation, any represetrtutiott or warrantSr that the Tenant's intended use of the Premises

and other -"âr of the [Shopping Centre/Property] is permitted under applicable laws

including, without limitation, the municipalþ's zoning byJaw) save and except as may

be set out in the Lease and in any agreement entered into directly between the Landlord

and the Assignee, and the Assignee has reviewed the Lease and is familiar with the Lease

in all resPects; and

(b) from and after the Effective Date, it will assume, observe, perform and be liable for the

performance of each of the Covenants for the period from and after the Bffective Date,

including, without limitation, the Covenants relating to the payment of rent and other

amounts payable by the lessee under the Lease for the period from and after the Effective

Date. In ådáition, and notwithstanding anything herein to the contrary, the Assignee shall

be solely liable for and shall pay in accordance with the terms of the Lease any amounts

owing íq the Landlord undei the Lease in respect of any year-end reconciliation of
additi=onal rent and other amounts paid under the Lease, for periods prior to and as of the

Effective Date, that are based on estimates once the final amounts owed, if any, have

been determined by the Landlord and settled in accordance with the terms of the Lease.

Landlord's Consent: The Landlord consents to the Assignment on and subject to the terms and

conditions contained herein as of and from the Effective Date. The Assignee shall not be entitled

to take possession of the Premises until:

(a) the Landlord has received the Cure Costs; and

(b) a copy of the Confirmation Certificate (as defined below) has been delivered to the

Landlord.

Effective Date and Confirmation Certificate: This Agreement is conditional upon the Monitor

releasing the Monitor's Certificate (as defined in the Approval Order). Forthwith following the

3

4.
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5.

6.

7

8.

9

-3-

delivery of the Monitor's Certificate, the Tenant and the Assignee shall provide to the Landlord

an exeãuted confirmation certificate substantially in the form attached hereto as Schedule "8"
(the .'Confirmation Certificate"). "Effective Date" means the date upon which the Monitor

releases the Monitor's Certificate, which date shall be set out in the Confirmation Certificate.

Notwithstanding the foregoing or anything else contained herein or elsewhere, if the Effective

Date has not occurred on or before December 31,2017, then this Agreement shall be null and

void and of no further force or effect.

Tenant not in Default: As of the Effective Date, the Landlord conftrms, subject to the payment

of the Cure Costs, that the Lease is in good standing and that there is no default on the part of the

Tenant thereunder.

Release: Notwithstanding anything to the contrary contained in this Agreement, the Lease or

otherwise, upon the occuñ"nce of the Effective Date and the payment of the C-ure Costs, the

Landlord-heieby absolutely and irrevocably releases and discharges the Tenant from all of the

terms, covenants, provisions, conditions, liabilities, obligations and agreements relating to the

Lease, the Premisei and/or the Properly whether incurred prior to, on, or after the CCAA date of
filing.

Confirmation of Lease: Each of the Landlord and Tenant acknowledges and agrees that the

Lease is hereby ratified, affirmed and confirmed and, subject to the payment of the Cure Costs,

remains in good standing and is in full force and ef|ect.

Entire Agreement: This Agteement, including any Schedules attached to this Agreement,

constitutes the entire agreemãnt between the parties pertaining to the subject malter of this

Agreement and superseães all prior agreements, understandings, negotiations and discussions,

whether oral or *ritt"r,, of the parties, save and except any agreement or agreements entered into

or to be entered into directly between the Landlord and the Assignee.

Language: The parties hereto have required that this Agreement and all notices, deeds,

docùnents and othêr instruments to be given pursuant hereto be drawn in the English language

only. Zes parties ont exigé que la présente entente ainsi que tous les avis et qutres documents à

êtà donnés ou exécutés en vertu des présentes soient rédigés en langue anglaise seulement.

f,'ur"ther Assurances: Each of the parties hereto agrees to do, make, cause to be made and

execute all such further documents, ãgreements, assurances, acts, matters and things and take

such further action as may be reasonably required from time to time in order to more effectively

carry out the true intent of this Agreement.

Applicable Laws: This Agreement shall be construed in accordance with the laws of the

präince of [ontariol and the federal laws applicable in the Province of [ontariol and shall be

treated in all respects as an ontario contraõi. Each of the parties irrevocably attorns to the

jurisdiction of the courts of the Province of Ontario.

Successors and AssÍgns: This Agreement shall be binding upon and enure to the benefit of the

parties hereto and their respective successors and assigns'

Counterparts: This Agreement may be execut

which when so executed and delivered to all of
as a single instrument among the parties. This

and delivered by a Paß, if said parly delivers
party hereto Uy-facsimiiá or "-uil 

(ÞOf). Suoh facsimile and/or e-mail (PDF) copy shall be

deemed to have the same force and effect as an executed orþinal.

10.

11.

12.

13.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above

written.

S.L.H. TRA,NSPORT INC. / TRAI\SPORTS S.L.H.
INC.
(Tenant)

Per:
Name:
Title:

Per:
Name:
Title:

VWe have authority to bind the Corporation.

8507597 CANADA INC.
(Assignee)

Per:
Name:
Title:

VWe have authority to bind the Corporation.

(Landlord)

Per:
Name:
Title:

Per:
Name:
Title:

VWe have authorþ to bind the Corporation.

o
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PROPERTY:

LEASE DOCUMENTATION:

CURE COSTS:

SCIIEDULE TA''

LEASE PARTICULARS

$NII., so long as the Tenant continues to pay installments of basic

rent and additional rent in accordance with the Initial order until

the Effective Date.
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TO:

FROM:

AITID FROM:

RE:

SCHEDULE 6'8''

C ONFIRMATION CERTIF'ICATE

o (the "Landlord")

S.L.H. TRANSPORT INC. / TR{NSPORTS S.L.H.INC. (the "Tenant")

8507597 CANADA INC. (the "Assignee")

Landlord Consent to Assignment and Assumption of Lease Agreement (the

"Agreement") with respect to a lease and related documentation (collectively, the

"Lease") between the Landlord and the Tenant for the premises (the "Premises")
located at the Propefty.

The undersigned
as of

hereby confirm to

2017.

Dated with effect as of the Effeotive Date.

the Landlord that the Monitor's Certificate was delivered with effect
2017 and as a result the Effective Date of the Agreement is

S.L.H. TRA¡ISPORT INC. / TRANSPORTS S.L.H.
INC.
(Tenant)

Per:
Name:
Title:

I have authority to bind the Corporation.

8507597 CANADA INC.
(Assignee)

Per:
Name:
Title:

VWe have authorþ to bind the Corporation.
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THIS IS EXHIBIT "G" TO THE AFX'IDAVIT

OX'BILLY \MONG SWORN BEFORE ME ON

THrS l3'u lrAY Ul'', N(,VülvL-ttËl$ zur /

A Commissioner for taking Affrdavits
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SEARS*
October.,2017

<Party_Legal_Name>
<Mailing_Address>
<Cityl >, <Provincestate> <PostalZIP>

Attn: <<Attention>

IMMEDIATE ACTION REQUIREI)

Re: Sears Canada Inc. - Sale of SLH Transport and Transfer of Lease

Dear SirAvIadame,

you recently received a letter dated October 23,2017 from SLH Transport requesting

your conseni, as landlord, to the transfer of the lease listed in Exhibit A (the "Lease") and

providing additional information about the CCAA proceedings, the sale of the SLH

business and the Court approval of the sale, all of which continue to apply. In the form of

consent sent with that lètter, SLH Transport was (through inadvertence) incorrectly

shown as the tenant under the Lease. In fact, Sears Canada Inc. is the tenant.

The revised and corrected consent is now enclosed with this letter.

'We request your consent to the assignment of the Lease by signing the enclosed Landlord

Consent to Âssignment and ,+.ssumption of Lease Agreement and ask you to return the

signed copy to me by email (pdÐ by the end of next week, with a copy to our counsel,

M-egan lóm, Osler, Iioskin & Harcourt LLP, atmlem@osler.com. If you fail to provide a

signed consent as requested, we will seek an order of the Court, as permitted under the

CCAA, to assign the Lease without your consent.

If the sale of the SLH business is not completed, we will promptly advise you, and your

consent to the assignment of the Lease will be void. If the sale is completed, we will
return to you a countersigned copy of the Assignment and Assumption of Lease

Agreement.

Should you have any questions about the consent, please speak directly to Megan Lem,

416.862.4723 orby email at mlem@osler.com.

If you have any other questions, please let me know.

290 Yonge Street, suite 700, Toronto, oN, MsB 2C3 Fax (416) 941-2321
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Yours very truly,

Y.Fur¡r*¡"
Philip Mohtadi
Corporate Secretary, Sears Canada Inc.

290 Yonge Street, Suite 700, Toronto, ON, M5B 2C3 Fax: (416) 941-2321
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EXIIIBIT A

LEASE

DESCRIPTION OF LEASE: <Contract 1>

<Contract 2>

<Contract 3>

<Contract 4>

<Contract 5>

<Contract 6>

<Contract 6>

290 Yonge Street, Suite 700, Toronto, ON, MsB 2C3 Fax: (416) 941-2321
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E)üIIBIT B

APPROVAL AI\D VESTING ORDER

(See attached)

290 Yonge Street, Suite 700, Toronto, ON, MsB 2C3 Fax: (416) 941'2321



186

Court Filc No. CV-l?-ll84G00CL

ONTÀRIO

SI'PERIOR COT'RT OF JUSTICts

COMMIRCIAL LIST

THE HONOI.IRABI,BMR. ) \ryEDNESDAY, TTIB 4TI{

)
HAINEY ) DAY OF OCToBER,2017

çUl,lñ|

IN TIIB IvIATTBR OF TIIE COMP-âNIES' CRnDnOnS
1985, c. G36, AS AMENDED

SEARS*

^ND 
IN THE IvIATTER OF A P¡.AN OF COMPROMISE OR

ARRAI'JGEMEhTI' OTI SEARS CANADA TNC., CORBEIL

Ér¡crnreur INc., g.LJ{. TRÂNsPoRT lNc., THE cur INc.,
SEARS CÌ'NTACT SBRVICF^S INC., INTflUM I,OGISTICS

SERVTCES INC., INIIIUM COMMERCE LÂBS TNC., IMTTTJM

TRADING AND SOI.JRCINC CORP', SFÁRS FLOOR

cor¡ERrNc CENTRES INC., 173470 CAIIADÂ, INC., 2497089

ONTAXIO INC.,69TS74I CAI\¡ADA INC" IOOII7Il CAIqADA

INC., 1592580 ONT.ARTO LII\{NTD, 95504I ALBERTA LTD.'

neLi3rcA¡{ADA INc., 168t86 CANADA INc., AI{D 3339611

CANAD/IINC,

(eæh, ur ".{ppllcrnt", lnd collectlvely, the "Appllcrutr)

APPROVAL AND VESTING ORIIER
(õ.LH. TnnrPort Inc.)

TUIS MOTION, m¡dc by tlro Applicants, pursÌ¡mt lñ the Conwniøs" Cyeditwt

A.1.angement lø, RS.C. 1985, c. c-36, ¿s a¡nended (the'€CAA') for an order, inler alia' (i)

amrovingfhosalc h¡n¡aotion (tüe "Tnnnctbn")conlempldcdbyan AssaPr¡rcharc Agtcanent

between S.L.H. Traneport IDo., Scan Ca¡lsda Inc. and 168886 CsñÂdô Inc- (collcctiwly, thc

,,Sdlcn'), ru vrndon, md 8507597 Caonda |rc. (11Ê "Purrhe,rolJ'), as purchasôn madc as of

Scpte6ber 29, 201 7 (tho 'APA-) and cert¡in rclatcd rclief, and (i¡)'Trcsting in and o tlre Prnch¡¡er

Bll rigùt, tirle and int¿¡oút of tlrc Sellerc in and to the Puchascd Assets (ar dçfìæd in the APA)'

wa¡ hesrd this dsy d 330 Univerrity Avenue, Tolonto, Ontado.

290 Yonge Street, Suite 700, Toronto, ON, M5B 2C3 Fax: (416) 941-2321
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oN READING rhc NoOoc of Motion of úc Applicútq üô Afñdåvit of Billy woug ar*om

on Scptcmbct 29,2017 irrcluding ltç aùibib ûc¡s{e' ûtd thô Thkd RÉ'porl of FTI Coßttltittg

Cütd& lnc. i|l ¡E c¡pocity ¡r Àroûittr (fhc 'Montloi). flG4 s¡d on heeri4l tbe rub¡nissknE of

respcc{iw oouu¡l for üc Applioa¡P, tùo Moniþ6, tho Pr¡nùær' ürs np ABL Àg€ol' tho DIP

TermAgentod ¡r¡ch othp¡ cormrel ¡t wprç perc6t, moneôlte Ope¡rlng ¡lthOrUh duly ¡66lsd

asrypeare fromtheAtrdavinof Swic¡of Walccdlvl¡Iiknd PrusctDdRlzoslrcm0stober

l rda ZÃfl,f,lcd,l

SERVICE AND IIEtrilNTNONg

l. 1HIS COURTORDBRS lùrtthctire forsvicsof tbeNotitrc ofMotion ndlbc Mottun

Rcoo,rd hc¡cin b Itcr€by abfidgcd and rnlid¡tcd æ útd thi$ Motion is propctly rctmnlHc tday

æd b60by di4crtlo! rvtth fr¡rtlosorvlcc tlrèot

Z. THÍS COURT ORDERII thd y cryihlizod tcun u¡cd md not d¿f,md hÊrÊin ùdl h¡vc

tlrmcaningasøibodfhqcto htboAtredcdædR¡rtdodlnÍtial fficrinllræpocoodinpdfod

Juæ 22, 2017 (thc ¡Iôlthl OrAcd), or h tlrc AFÀ ar $91¡cûbþ.

APPROVâLOFTIIE APA

t. TIIIS COURT ORDBRS Æ.ID DECLARBS tbd lbc GoÛËlnS lnb of tho Tn¡uocdo¡ by

t¡ç ite¡¡ers iE lr.r€hy Npprûv.d srd r¡ttfud mil th¡t tbo oxccudon of úG APA ty lhÉ Sdle¡s lr

hcæby autlrorizËd. qlp,fovÉd dtd ntiñ6d wtû fl¡ch øl¡rot m¡udn¡m ú úé Scllø (wìth thc

con¡srt of th¡ Monilel ¡¡¡¡ ooneirltidon $,íth tt¡Ê DIP tÆdÊrç) nd tbc Pr¡¡cbs$r rnay agrË to i¡
wr{tfuU. The Sellq¡ æc hq'úy n¡üodæd and di¡cdcd to trl¡c ¡rch addiüooal ltc0¡ r¡d arccuÞ

sr¡ch åddfiorËl docr¡mcol¡ ¡¡ nry bc neoos¡¡ry o¡ dc¡lnblc frr lhc omplcdm of tÞ Trrolftn
srd for lhc convqrorco of thc Fruç[æod ¿{$ct! to the Ptrcürror üd ttÊ Monlør 'hall bê

a¡¡tbcir¡d to lakc ¡ucù additiossl dtps hr fi¡¡lüc¡w of ib lqronribilttic¡ rndc tbs APÂ and

thir Odcr, ¡¡d rhall mt iusrn any [abüþ o rrc¡ulttbæof,

+, THIS COURT ORDERS ,AND DBCLARBS lhat tpou úa dollvry of ¿ Monltor'¡

c€rtífico¡c þ ùo Pt¡rchoser s¡bdettulty in tlr¿ fom úh¡tþd ¡¡ Sd¡cdulc "4" lìdalo (tbË

'lllodlotsr Ccrdl¡crto), all ofttro Sdlcrr' tlgh, titlo æd l¡þrost in od to úc ft¡cbñcd Aßa!'

exotudlng any lntcllecûral PropcútÍ ilÛdôÉt !o öc Thd€md. ticçN A$ÊÊn€ot, as ancndd

wirlr Scqs Roebuck ¡rd Co", sh¡ll !/€st sboolutcly ir üc nrc.h¡¡q, filuc uld slcá¡ of and ûom rny

290 Yonge Street, Suite 700, Toronto, ON, M5B 2C3 Fax: (416) 941-2321
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urd rll wonity intarcd¡ (rùetbsr contoctual, ctãtutsty' Ot Othcrvdro). hypotlÞclr' tmrtgtgcr,

hrs$ Ot d¡cftrOd tsU56 (c/ôÊ{hsf ooúacû¡d' rúltuþry, u otbsrrvirc), lhn¡, eroq¡dOru' ohrSOr' m

othe¡ finqôi¡l ot mo¡rôtafy clÂiüs, uóoùcrc nctbsyh$/cútsrhêdorbccnpetrcÞd'¡¡SfutE'gd

or fit¡d ¡nd whcúor æuf€4 uruæurd ot otbtn'visê lo frlpGct of rh¡ h¡ù¡od Ar¡ctl

(colhctívtty, tb "Clrhr'), hcludh8; wlúrow llnlÚU ÚÞ SÐgrdttt of the ftægob:

(a) ih6 ildEiniffioa cúargp, ftÊ FA Õergq ôo KERP Ptiüity CtEF 6c

Dù60ru' Priofity chuge, thc DIP ¡l3L l¡odor¡' ctü¡É' th3 DtP Tru Ladrsf

Chirge, ùG KBRP sl¡bûrdHcd Cbrgc ald üo Di¡¡otot¡' Suborúlntrd Chtrgê

(ü such tÊftru üe dañncd in üG l¡iü¡l ondc) od a4r oitcr chügFÚ bacafra

grE|lÈdbyÉi¡Çnrtinô¡¡cpoe¡cdingr(collcc-timly"thÁrcc^Àcïrrçrl;

s¡rd

(b) all ctr¡¡+ ræurity iûtófËdl or cl¡lnr æidüoôd ty rcgl¡rtionr put¡úot b üry

pertont PoPøtY ¡çd¡uY ¡Y¡tm;

(¡lt of rvtioh mo mllootivoly rtføæd b æ ll¡ 'f,¡c[¡ùn¡¡o", wñlat trm dr¡ll n¡t imhdo lhc

Pdfifüd Encmbrsrar lt¡tcd m Scbôttô "8" tÉn66) Úd. fÚ ¡¡cr¡Êl oüt¡lüy' l$l Coüt

ofdÉñ ü!t a]t of ùc ctdEs ¡¡d Etrumbnro úoüns or rdding ¡o rb h¡chæd A¡¡dr ¡æ

heæby ocEngod urd dirdrargGd u rgdnrt tha hrchreod Aræù*

5" THIS CO{rRT ORDERÍ} úú fim¡ ¡nd afor thc ds[vcry offu Mo¡itofc C('ftificats' EII

Clsimr md Bng1¡¡húcc¡ ¡hdl olbßh !o tìe ¡!t prococdr f¡oü üê Trmmtioa (üto cl{ú

pncocdrl, wih üÁ rma pimity u ûcy tad wlb fupcct b ûo ruch¡¡cd 
^¡¡crt¡

priot to úÊ Clodùg Ddc ôf tùêTm¡¿cdor' ¡¡ lf úe fnracdm had not been omrpJdod'

6. THIScouRToRDBRÍ¡ütr,Ùthiqtortthttoùll8¡doßrmthowlt¡bythApolicant¡

urdø tto DIP ABL Crcdt Agrcã[ot urd/or û3DIP Torm ûcdt furcorc'rú, tho lvlmitor hE ¡¡d

i¡ hqcby ¡¡bo¡lzed rnd dirçded to dt¡tlbuæ, m bdr¡lfof th ,lpllcrÑ, on lbr &y of fil¡ngtha

Monitols C€ftifiarlÊ or sr mon os pacdcablqthø0afu, út Not frcoccdrn in prüsl tt,pÛ}'mant of

¡mouftt thco wlng by ùË Àppllcsrtr uûrdaf tþ DIP ABL Crcdít fu¡çe¡xnt or 1læ DIP Taur

ûcdit furcænt, æ rlpllcrblc, tD r'ld¡ arþutrú u rgred to by thc DIP ABt fu|.ût üd DIP

Tcrrrfucd, lso¡plicablq onlfm nnlrrpptlcuble rgrccmtcübcrtrùod' on ñutbêf trøof
thc Cout (a Tfürùutio¡").

290 Yonge Street, Suite 700, Toronto, ON, MsB 2C3 Fax: (416) 941-2321
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7'TtltscoURToRDBRsttrataryDíseíbúiotrüdcpulluDttolhisfrGflhdlbcmd
dult be dcûrncd tn bc mrde fteo a¡d clø of ¡ll Cl¡tms md Enermbr¡¡cc*

L TlltscouffoRDER"Súûtootwlthrtmdhg:

(a) the podcncy of tlrcsc p¡ocæd¡ngs¡

O) oy çplications for a brnlarptoy otdcc now m l¡atrfter íssrcd Pttrs¡Ûtt to thË

Bonlnrptcy ad Imollaaqr Act (Cúådai l¡ rccEcrt of ury of llc Appncalür sld

arytonlmptcy ordoisucd purs¡a¡t b arry nrch ryplicaûoc¡ ot

(c) ury adgt¡ttfrt ln banknr@y rndo io rsççst of uu' of thc Appllcrnt¡;

thc diüihrion pm¡[d by rs¡¡g¡¡ph c úovç úútl þ bi¡ding @l úy üuEc in butlnpúcy or

rloaclwr üra mryþ wofuræd b rccpcct of r¡y of the Apslcde !¡ld úÉll mtbc void ø voidùle

b', trlditüú of r¡r), of ths Amticeur+ rm dr¡ll tt conffi¡te nor b+ decooil ß bð ô tüldlül€ût

efúñtrtcor tsd8ÚÊ{ú, ftudul@t oøvEmcGr EtDSÈc st undd¡luq' or qtb' rsvloÛ'lblc

rucr¡dm uCIdcr tb watq ud httr,lwtøy Act (cÆI/¡t)or ury othc rgplicrblc fodenl m

pfûvbcid leghldonr mf ¡ball it onlitub opprcsdve or uúirly preiudlchl oooduct pt¡rlulltO

aay agpticeblc foderd or provincÍ¡l lcgítlâr'¡on,

g. TIIIS COSRTORDER.Srhdt,lfrll oblþrtÍooaoftùelippliou$undülbcDIPABICÌldit

.C!rËÉû,!d ø tb DIp Tsrr Çrcdtt ¡.¡¡ccnart haw bcc¡t ¡di¡ffcd h ft¡ll üE Moîttor tlu¡l bo

curtitlod üonldnlhcNct Proceedr or æy ¡ma¡nngeortionth¡¡cof m bch¡lf of theÁpplicantr to

bc iloû¡t with by û¡rlbs frcr of the Cou¡L

I O. TI{IS COURT ORDERS A}tD DIRECTS rho Moottor O ûlc wtth thc cout ¿ copy of ün

Monltq'¡ ccrtificûú!, frrlhwithoftGr delivcryùÊr€sfinword¡nce uith üetqo¡ of tbs,{PA'

11. THIS COIJRT ORDERS ù¡t, pu¡n¡¡¡t !o clål¡$ê ?(3xc) of lb canù Prsorul

h{onnAto¡ PtWAIon ottd El¿¿nrontc Doannants Acl'tbs S€Urrr or ttc Monitor a¡e mlùoriæd

aod pormlncd O dtrslocc ard hunfu ûo th¡ Pr¡rdurer all l¡r¡m¡nrrurccs md pa¡roll inforretion

in úo Sellcre' mofds Pctta¡nhS to tbo Emphytcr (as dofr¡cd ln ùt APAI bchdtug DcÉmâ¡

inforøbn orf thme Dnploycw. Tüe hrcåæq úaU mahhh .d p¡otsct ttp pn"¡py of ¡uch

tnfon¡dion ¡ûd údl bc Ërt¡tl€d to urc thc pcrrnal infunratim gmvidod to it in arn¡rro which

is in dl E¡lcfl¡l rc¡pcas idcúicrl tc rhc pdor rrc of arc'h infrrmaion by tbo Sdba.

290 Yonge Street, Suite 700, Toronto, ON, MsB 2C3 Fax: (416) 941-2321
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12. THIS C1]URT ÛRDE:RS tbåt rubjcc{ to tbc tetms of tbc APA nolhing hatin rffe6:

(*) üroriglrrr ørd obligatlons ofscur cor¡dÂ ¡ra ctorn clu¡dr') r¡d e contætr¡al

jolnt ralure oorrpri¡od of Oordon Bmlhrrs Ctðå& ULC' Müchfrt RÉûrlt

sohiions trl,c, TlSFr crptht Grorry, LLC rod cA Rpbil cåüSd¿ uIÆ (ùé

"Agfif) undr ttc Amendcd od R¡sæd Àgcncy .leocment bctwpcn s€lIE

clDt]sødtlçAgcfúdûEdJulylx20lTatrduncrrdcda¡d¡ËgúdôdonJuty14'

20173

(b) the ñglts rd oblig¡tioß of soan crn¡d¡ and úe Agt¡t tnd¡f lhG An¡ndcd utd

RËtafed constüns AgrÞqu.út baq¡oæ sce¡s cinûdÅ tnd ùÊ AsEnt ds¡Gd Juty

l2,2}l7 r¡d urended rnd rc¡Ebd on July ld 2017; md

(c) thc rcnn¡ of rhe tjquirtúím sate Awoval o¡d.E grmbd July lt, 2017 læI"¡lng

thc Stþ Gr¡idcline¡ atuc'M ¡s Sd$dulo "4" üôrôto'

SEÀLIITG

13. TIIIS coIJRT ORDBRS th¡t ConñÌlcntist AFpcmdh *c' Ûo rhË Ttth'd a'eoÍ of ÉÊ

Monitor a¡d the ¡chedulot to ¿nd othcr 6ûúdrl irfor¡nrlion conuin¡d in thc AFA shll bc üd ir

hsÊby salê4 kÊÉ confidEdl¡l a¡d ú¡ll nd fm prt of tb publtc rcooÙd pt0dhg ñ¡íh dÇr

ofülsCoutt

GE¡IER.ALPROYISIONS

14. THIS COURTORDERS tb¡ç ootwtthçüdiryl

(r) tbpcndencyoftttcscpoccoding$

O) ry apdicaim¡ for a bontnrptsy ord,er now ot hrsdÞl fuucd purnnnt Ûo the

Bøhrytcy ød hsolvcncy,{cr (candr) in rtçcct of my of lho ,{pptlc¡ns Úd

¡ny bmkn¡p*py ordsr i^esucd purruÂnt to tly sr¡oh a¡pllcOiory or

(c) ¡try Elsigútcttt ín bartnfrcy rnadc kr recpect of ury of ürc ApplicamU
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the vcstirtg oftho hmåascd A¡ætr infte Prncåæer psumtto lhis orfu thstl be binding o! atry

UudeÆ in bqokt¡pæy qf rçcüi1t6 thar nry bc rypointcd in æ4ect of üy of tùc Applicantc md

úrll mt be void or voÍd¡blc ty øcdlton of eny of thÊ ApFliords, nor chdl it constitr¡æ no¡ bc

doørcdto bc rfrr¡¡ùrlc6tpæfusrpË, rsrigpÊûg ftarrùrlcntcoarq/wc' ta¡3fq al rndemalue,

or otlrcrçr¡lcwablc tüsaction wdcr th wlrytcy ørú lwohawlct (Car¡da) or my olhcr

rpplieabk fedcal or prrovlmtal hd¡latiq nor rhall it coúiüúe opprcrairæ c urtrahlypeffioial

conduc't pnsrnd b my rplicólc fedËrËl ü Ftovhslal lcgbldot'

15. THIS coURT ORDERS túú üb ond6f 3bôll hnË ft¡ll bæo nnd !ffoct in all puvinccs

andbrrttoriæ inCmd¿

16. THIS coItRT HERBY REQtrEsrs üÊ dd Úd rooosddon of aily court' ülbtnt¡l'

ngslffiry o¡ ¡dnrHsffiivc bodirs, h6t/ing irui¡d¡Aim ln C,ffids ü tü tbo Uûltod Statc¡ of

A¡ocricq to gir¡a cft.t m dd! ùlË and to amí¡t ùc Appticanq üc Moníto[ ud their @ve
{EntB h curying ol ùc ms of ûi¡ frGc. Äll cor¡¡t¡, hih'nâlt, rcgtddffi}' ¡¡d nriminisbttivÊ

bodies ùË Þrçbï reryeffirlþ reqrædsd to m¡te srh or{ÉË âùd to ptwidô ¡ttch ¡¡sisffi b tbc

^trpplioüEaodtolhoMonítor, ¡¡ mofficcr ofthi¡ cor¡t,armcyhenecGãsafyordesimbleto gl$

ûct to this O¡dæ, fo gr¡rû t¡4rrË.ot¡ffu€ gt¡ü¡c to fbË ùloníffi in ¡ny forcign proæeding' u lo

årdú tbe Applicurr ed üß lvlouib¡ úd tt!fo fËryætÍvÊ tgËú in crryiqg oü tho tsrm¡ of this

O¡d€¡,

C.liln
Reg¡¡útar'

rEnt,^h
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SCÍIEI¡ULE ÕAl'

ONT.TRIO

ST]PERIOR COllRT OF JUSTICT

COM}IERCIALLITIT

Cor¡rt Filo No. CV-t?'t I 8464CL

IN THE MATTBR OF T}TE COMPANIES' C¡^EDTÍPX$

ÀRRINGEMENTICT, R-S.C-'1985, c- C'36' AS AIÚENDED

AND IN THB MATTER OF A PLA}'I OF COMPROMISE OR

ARRANOEMEÌIT OF SEAR$ CAI'IADA INg., CTORBHL

CANADANC-

(øcù, u"Appllc¡nf, and cottccdræl¡ ûrc "Appücrnlrl

Mor$roR'|scERnFlcArt

RECITALE

A. AU r¡trd€ñrÊdtrmlt lnthi¡Monitor's Ce¡tificdehrwttrc meminp ucribcd!oltpminttp

Ordcf of tho Co{¡ft deþd JZO|I (lho "Approvrl rnd Vrrthg ùdä¡) rpp¡ø¡tn8 6c A!¡ct

prrcha¡q Agrçç6çnt bctw€en S.L.H. Tnnsport Ino., Seor C6¡ds l¡tc' atrd ló8t8lf Cn¿da I¡c'

(eollectiveþ, the ,,Ee[cn), !t vrndors, ütrd 85075y, Crilda Ina (thc r?Uô¡Cd] *
p¡clrrscr, nr¡ds rs of Scptcrnbc a9,2017 (thc "APA) r oopy of whioh i¡ ûolrcd as Exhilit

"4" to tl¡c Atrdavit of Bitly Wor¡g ruæn Scdcurber29,2017.

B. Fura¡a¡¡ uo tho {ppoval urd VcctingfrcrlhcCotrt app,rwedth€APA md Fovidd &r

rhc vodng iu the Pwoba¡cr of dr Sollorr' rtght, title ¡Dd hb¡att iû ed to úc hxcn¡¡ed A¡ææ

(as doflncd io thc APA), wtrictr wd¡g i¡ þ tc eftotiw wiË rÉsPcct tô úc Pr¡cbod AseÇF Wm

tho delivery by thc lráooitor to thc Purchrsr ¡nd tho Scllcrs of a scrtificab cmffulng (i) ttl
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193

SEARg*
r2ì

cmditioluto Ctocing h¡veboenocl¡fred orwrivod þthePumh¡ærandfu SdlÉtq¡lryplicablo¡

f,rd (ü) fte cEEh portion of lhc h¡rcln¡ePlice ¡od all çplicablc asl€¡üôtransfoTotcg pqnble

(each a¡ dcfined in the APA) h ttrc h¡¡çh¡sf b ùs sËlt€f8 hÛvÇ bãt rcccived þ ttre Monimt'

TI{E MONITOR CERTIFIES tbo ftUowinS:

l" All soEdidonEto cloringhave bee¡ súidïod ot w¡íræd þ úc Prmbær ¡nú ttE seilcÉ'

¡¡ applicrblc; ¡nd

2. Thee-¡úpottioû oflhcPrschr¡¡PIiEE6ddl ryplicúlc ut¡cmd ifattrt Trxcr peyeble

by tttc h¡rc,h¡¡c¡lo the Ssllqs h¡vÊ bccu¡rccdv:d by lbc Mmibr'

Ttfu Morritod¡ Cctificræ wu¡ delivcred by üe lì/tonilor ú 

- 

ffiMEl ffi 

-
tDATEl.

rN CONITT,LTIÌ{G CåITIAIIA $TG.' iT il¡
ccpeplty ag Gor¡t+ppohçd Ìvlonift of g€srs

Corsda Ins., a d ûd not in ita psteon¡l ø
oorDøat€ cQûcftY

By:
Nanç:
frtlc:

290 Yonge Street, Suite 700, Toronto, ON, M5B 2C3 Fax: (416) 941-2321
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8CEßIIIIIJE rnt

PERMITTED E{CUMBRáTìICTS

"pcrnifrrd Brcr¡nbn¡cef" Etulting -û@.ry
Btrù-';t d*.**ioi*q of ARI Finræisl

So$'tH Inc inæ4ett offho
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AGREEMENT

(See attached)
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LANDLORD CONSENT TO ÄSSIGNMENT AND ASSUMPTION OF LEASE AGREEMENT
(the "Agreement") made the _ day of
(as defined below).

BETWEEN:

WIIEREAS:

C.

2017 with effect as of the Effective Date

SEARS CAI\ADA INC.
(the "Tenant")

-and-

8507597 CANADA INC.
(the "Assignee")

-and-

o
(the "Landlord")

THE PARTY OT'THE FIRST PART;

TIIE PARTY OF THE SECOITTD PART;

THE PARTY OF TIIE THIRD PART.

A.

B

the Landlord as lessor and the Tenant as lessee are parties to a lease and related documentation
described in Schedule "A" hereto (collectively, the "Lease") for those premises described in the

Lease (the '?remises") located at the property more particularly described in Schedule "4"
hereto (the'?roperty");

the Tenant and certain of its affrliates and subsidiaries (collectively, the "Applicants") applied for
and were granted protection by the Ontario Superior Court of Justice (Commercial List) (the

"Court") under the Companies' Creditors Arrangement Act (Canada) ("CCAA"), and FTI
Consulting Canada Inc. (the "Monitor") was appointed the monitor of the Applicants, pursuant to

an Order of the Court dated June 22,2017, as amended and restated on July 13,2017, and as

further amended, restated and/or amended and restated from time to time (collectively, the

"Initial Order");

the Tenant and the Assignee are parties to an Asset Purchase Agreement dated as of September

29, 2017 (said agreement as amended, assigned, modified, supplemented, restated and/or

amended and restated from time to time being collectively the "Purchase Agreement") whereby
the Assignee agreed to purchase from the Tenant certain leases and related interests andlor assets

with respect to certain leased premises the Tenant uses, including, the Lease and the Premises;

the Purchase Agreement was approved by the Court in an Approval and Vesting Order dated

October 4,2017 (the "Approval Order");

the Tenant has requested that the Landlord consent to the assignment by the Tenant and the

assumption by the Assignee of the Lease and all rights and benefits derived therefrom and each of
the Tenant's terms, covenants, provisions, conditions, liabilities, obligations and agreements

D

E.

LEGAL 1:46489683.1
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pursuant to the Lease (collectively, the "Covenants") for the period from and after the Effective

Date; and

F. the Landlord has agreed to grant its consent to the assignment by the Tenant of its interest in the

Lease and the Premises to the Assignee (the "Assignment") on and subject to the terms and

conditions of this Agreement.

NOW THEREFORE in consideration of other good and valuable consideration and the sum of $10.00

now paid by each parly to each other party hereto, the receipt and sufficiency of which are hereby

acknowledged by each of the parties hereto, the parties agree as follows:

1. Tenant's Covenants: The Tenant covenants and agrees in favour of the Landlord and the

Assignee that the Tenant shall pay, or cause to be paid, to the Landlord the amount, if any, that

must be paid by the Tenant to the Landlord in respect of the Lease in order for the Tenan! subject

to the terms of the Initial Order, to satisff all defaults in relation to the Lease, other than those

arising by reason only of the Tenant's insolvency or the commencement of proceedings under the

CCAA, in each case as of the Effective Date, and, in each case, to the extent said amounts are

identified in Schedule "A'" hereto (collectively, the "Cure Costs").

2. Assignee's Covenants: The Assignee covenants and agrees in favour of the Landlord and the

Tenant that:

(a) it has inspected and accepted the Leased Premises in all respects in an "as is where is"

condition without any representation or warranty whatsoever (including, without
limitation, any representation or warranty that the Tenant's intended use of the Premises

and other areas of the Properly is pennitted under applicable laws including, without
limitation, the municipalþ's zoning by-law) save and except as may be set out in the

Lease and in any agreement entered into directly between the Landlord and the Assignee,

and the Assignee has reviewed the Lease and is familiar with the Lease in all respects;

and

(b) from and after the Effective Date, it will assume, observe, perform and be liable for the

performance of each of the Covenants for the period from and after the Effective Date,

including, without limitation, the Covenants relating to the payment of rent and other

amounts payable by the lessee under the Lease for the period from and after the Effective

Date. In àddition, and notwithstanding anything herein to the contrary,the Assignee shall

be solely liable for and shall pay in accordance with the terms of the Lease any amounts

owing to the Landlord under the Lease in respect of any year-end reconciliation of
additional rent and other amounts paid under the Lease, for periods prior to and as of the

Effective Date, that are based on estimates once the final amounts owed, if any, have

been determined by the Landlord and settled in accordance with the terms of the Lease.

3. Landlord's Consent: The Landlord consents to the Assignment on and subject to the terms and

oonditions contained herein as of and from the Effective Date. The Assignee shall not be entitled

to take possession of the Premises until:

(a) the Landlord has received the Cure Costs; and

(b) a copy of the Confirmation Certificate (as defined below) has been delivered to the

Landlord.

Effective l)ate and Confirmation Certificate: This Agreement is conditional upon the Monitor
releasing the Monitor's Certificate (as defined in the Approval Order). Forthwith following the

4.
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5.

-J-

delivery of the Monitor's Certificate, the Tenant and the Assignee shall provide to the Landlord

an executed confirmation certificate substantially in the form attached hereto as Schedule "8"
(the "Confirmation Certificate"). "Effective l)ate" means the date upon which the Monitor
releases the Monitor's Certificate, which date shall be set out in the Confirmation Certificate.

Notwithstanding the foregoing or anything else contained herein or elsewhere, if the Effective

Date has not occurred on or before December 3I,2017, then this Agreement shall be null and

void and ofno further force or effect.

Tenant not in Default: As of the Ef[ective Date, the Landlord confirms, subject to the payment

of the Cure Costs, that the Lease is in good standing and that there is no default on the part of the

Tenant thereunder.

6. Release: Notwithstanding anything to the conhary contained in this Agreement, the Lease or

otherwise, upon the occüîence of the Effective Date and the payment of the Cure Costs, the

Landlord hereby absolutely and irrevocably releases and discharges the Tenant from all of the

terms, covenants, provisions, conditions, liabilities, obligations and agreements relating to the

Lease, the Premises and/or the Proper"ty whether incurred prior to, on, or after the CCAA date of
filing.

7. Confirmation of Lease: Each of the Landlord and Tenant acknowledges and agrees that the

Lease is hereby ratified, afFrrmed and confirmed and, subject to the payment of the Cure Costs,

remains in good standing and is in full force and effect.

8. Entire Agreement: This Agreement, including any Schedules attached to this Agreement,

constitutes the entire agreement between the parties pertaining to the subject matter of this

Agreement and supersedes all prior agreements, understandings, negotiations and discussions,

whether oral or written, of the parties, save and except any agreement or agreements entered into

or to be entered into directþ between the Landlord and the Assignee.

g. Language: The parties hereto have required that this Agreement and all notices, deeds,

documents and other instruments to be given pursuant hereto be drawn in the English language

only. Les parties ont exigé que la présente entente ainsi que torc les avis et autres documents à

êne donnés ou exécutés en vertu des présentes soient rédigës en langue anglaise seulement.

10. Further Assurances: Each of the parties hereto agrees to do, make, cause to be made and

execute all such further documents, agreements, assurances, acts, matters and things and take

such further action as may be reasonably required from time to time in order to more effectively
carry out the true intent of this Agreement.

11. Applicabte Laws: This Agreement shall be conshued in accordance with the laws of the
province of [Ontario] and the federal laws applicable in the Province of [Ontario] and shall be

treated in all respects as an Ontario contract. Each of the parties irrevocably attorns to the

jurisdiction of the courts of the Province of Ontario.

12. Successors and Assigns: This Agreement shall be binding upon and enure to the benefit of the

parties hereto and their respective successors and assigus'

13. Counterparts: This Agreement may be executed by the parties in separate countetparts each of
which when so executed and delivered to all of the parties shall be deemed to be and shall be read

as a single instrument among the parties. This Agreement shall be considered validly executed

and delivered by a paß, if said party delivers an executed copy of the document to the other

party hereto by facsimile or email (PDF). Such facsimile and/or e-mail (PDF) copy shall be

deemed to have the same force and effect as an executed original.
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IN WTII\-ESS WIIEREOF the parties hereto have executed this Agteement as of the date first above

written.

SEARS CANADA INC.
(Tenant)

Per:

Name:
Title:

I have authorþ to bind the Corporation.

8507597 CANADA INC.
(Assignee)

Per:

Name:
Title:

VWe have authorþ to bind the Corporation.

(Landlord)

Name:
Title:

Per:
Name:
Title:

VWe have authorþ to bind the Corporation.

o

Per:
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PROPERTY:

LEASE DOCUMENTATION:

CURE COSTS:

SCHEDTILE *Ä'
LEASE PARTICULARS

$NIL, so long as the Tenant continues to pay installments of basic
rent and additional rent in accordance with the Initial Order until
the Effective Date.
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TO:

FROM:

AITID FROM:

RE:

SCHEDULE T'B''

C ONF'IRMATION CERTIFICATE

o (the "Landlord")

SEARS CAI\ADA INC. (the "Tenant")

8507597 CANADA INC. (the "Assignee")

Landlord Consent to Assignment and Assumption of Lease Agreement (the

"Agreement") with respect to a lease and related documentation (collectively, the

"Léase") between the Landlord and the Tenant for the premises (the "Premises")
located at the PropeÉy.

The undersigned hereby confirm to the Landlord that the Monitor's Certificate was delivered with effect

as of _, 2017 and as a result the Effective Date of the Agreement is

20r7

Dated with effect as of the Effective Date.

SEARS CANADA INC.
(Tenant)

Per:
Name:
Title:

I have authorþ to bind the Corporation'

8507597 CANADA INC.
(Assignee)

Per:

Name:
Title:

VWe have authority to bind the Corporation.
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THE HONOURABLE MR.

JUSTICE HAINEY

ONTARIO

SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

Court File No. CV-17-11846-00CL

TUESDAY, THE 21ST

DAY OF NOVEMBER, 2OI7
)

)

)

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
Érecrrueur INC., s.L.H. TRANSPoRT INC., THE cur [NC.,
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 INC., 10011711 CANADA
[NC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
42OI53T CANADA [NC., 168886 CANADA fNC., AND 3339617
CANADA INC.

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

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

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

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

approving: (i) the assignment, pursuant to section 11.3 of the CCAA, of certain Assumed

Contracts, one of the two Additional Leases (as defined herein), and certain Personal Property

Leases to 8507597 Canada Inc. (the "Buyer"), and (ii) the assignment and transfer of the

Additional Leases to the Buyer, each as contemplated by the Asset Purchase Agreement between

S.L.H. Transport Inc. / Transports S.L.H. Inc. (the "Seller", as vendor), Sears Canada Inc. ("Sears

Canada", for limited purposes), 168886 Canadalnc. (a wholly-owned subsidiary of the Seller, for

limited purposes) and the Buyer, as buyer, dated as of September 29,2017, as amended (the

"APA") was heard this day at 330 University Avenue, Toronto, Ontario.
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ON READING the Notice of Motion of the Applicants, the Affidavit of Billy V/ong swom

on November 13, 2017 including the exhibits thereto, and the Seventh Report of FTI Consulting

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

of respective counsel for the Applicants, the Monitor, the Buyer, the DIP Term Agent and such

other counsel as were present, no one else appearing although duly served as appears from the

Affidavits of Service of [*] swomNovember l*1,2017:

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 further service thereof.

Z. THIS COURT ORDERS that any capitalized term used and not deflrned herein shall have

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

June 22,2017 (the "Initial Order"), the Approval and Vesting Order dated October 4,2017 in

respect of the APA (the "Approval and Vesting Order") or in the APA, as applicable.

APPROVAL OF ASSIGNMENT OF CONTRACTS

3. THIS COURT ORDERS AND DECLARES that immediately upon the delivery of a

Monitor's certificate substantially in the form attached as Schedule A to the Approval and Vesting

Order (the "Monitor's Certificate"), all of the rights and obligations of the Seller or Sears Canada,

as applicable, under the Assumed Contracts, the Personal Property Leases and the Additional

Lease listed in Schedule A hereto (collectively, the "Remaining Contracts") shall be assigned,

conveyed and transferred to the Buyer pursuant to section 11.3 of the CCAA. As and from the

Closing Time, the Buyer shall be entitled and subject to all of the rights and obligations as tenant

pursuant to the terms of the Additional Lease listed in Schedule A hereto and registrations thereof

and may enter into and upon and hold and enjoy the premises contemplated by such Additional

Lease and, if applicable, any renewals thereof, for its own use and benefit, all in accordance with

the terms of such Additional Lease, without any intenuption from Sears Canada, the landlord

under such Additional Lease or any person whomsoever claiming through or under Sears Canada

or the landlord under such Additional Lease.
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4. THIS COURT ORDERS that the Seller's or Sears Canada's, as applicable, right, title and

interest in and to the Remaining Contracts shall vest absolutely in the Buyer free and clear of all

Encumbrances other than Permitted Encumbrances in accordance with the provisions of the

Approval and Vesting Order or this Order, as applicable.

5. THIS COURT ORDERS that the assignment of the Remaining Contracts is valid and

binding upon all of the counterparties to the Remaining Contracts, notwithstanding any restriction

or prohibition, if any, contained in any such Remaining Contract relating to the assignment thereof,

including, but not timited to, provisions, if any, requiring the consent of any party to the assignment

of the Remaining Contracts.

6. THIS COURT ORDERS that no counterparty to any Remaining Contract shall terminate

a Remaining Contract as against the Buyer as a result of the insolvency of the Seller or Sears

Canada, or these CCAA proceedings. In addition, no counterparty shall terminate a Remaining

Contract as against the Buyer as a result of the Seller or Sears Canada having breached a non-

monetary obligation unless such non-monetary breach arises or continues after the Remaining

Contract is assigned to the Buyer, such non-monetary default is capable of being cured by the

Buyer and the Buyer has failed to remedy the default after having received notice of such default

pursuant to the terms of the applicable Remaining Contract. For clarification pu{poses, no

counterparty shall rely on a notice of default sent to the Seller or Sears Canada, as applicable, to

terminate a Remaining Contract as against the Buyer.

7. THIS COURT ORDERS that all monetary defaults in relation to any of the Remaining

Contracts, if applicable, other than those arising by reason only of the insolvency of the Seller or

Sears Canada, as applicable, the commencement of these CCAA proceedings or failure to perform

a non-monetary obligation under any Remaining Contract, incuned or accrued on or before the

Closing Date, shall be paid by the Buyer no later than five (5) Business Days following the delivery

of the Monitor's Certificate.

8. THIS COURT ORDERS that notwithstanding anything contained in this Order, nothing

shall derogate from the obligations of the Buyer to assume the Assumed Liabilities and to perform

its obligations under the Remaining Contracts, as set out in the APA.
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g. THIS COURT ORDERS AND DIRECTS that the Monitor is hereby authorized and

directed to take such actions as it deems necessary or appropriate in the circumstances to assist the

Seller and Sears Canada in the assignment and transfer of the Remaining Contracts.

APPROVAL AND VESTING OF ADDITIONAL LEASES

10. THIS COURT ORDERS AND DECLARES that the assignment and transfer by Sears

Canada of the additional Real Property Leases designated by the Buyer pursuant to section 7.12

of the APA and included in Schedule B hereto (collectively, the "Additional Leases") is hereby

approved and ratified. Sears Canada 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

assignment and transfer of the Additional Leases to the Buyer and the Monitor shall be authorized

to take such additional steps in furtherance of its responsibilities under the APA and shall not incur

any liability as a result thereof.

11. THIS COURT ORDERS that, upon delivery of the Monitor's Certificate, all of Sears

Canada's right, title and interest in and to the Additional Leases shall vest absolutely in the Buyer,

free and clear of and from any and all security interests (whether contractual, statutory or

otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory or

otherwise), liens, executions, charges or other financial or monetary claims, whether or not they

have attached or been perfected, registered or filed and whether secured, unsecured or otherwise

in respect of the Additional Leases (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 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 thereafter granted by the Court in these

proceedings (collectively, the "CCAA Charges"); and

all charges, security interests or claims evidenced by registrations pursuant to any

personal property registry system;

(b)
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(all of which are collectively referred to as "Encumbrances", which term shall not include the

Permitted Encumbrances listed on Schedule C hereto), and, for greater certainty, this Court orders

that all of the Claims and Encumbrances affecting or relating to the Additional Leases are hereby

expunged and discharged as against the Additional Leases.

12. 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, with the same

priority as they had with respect to the Additional Leases immediately prior to the Closing Date

of the Transaction, as if the Transaction had not been completed.

SEALING

13. THIS COURT ORDERS that Confidential Appendix "o" to the Seventh Report of the

Monitor shall be and is hereby sealed, kept confidential and shall not form part of the public record

pending further Order of this Court.

GENERAL PROVISIONS

14. THIS COURT ORDERS that, notwithstanding:

(a) the pendency 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 assignment of the Remaining Contracts and the sale, assignment and transfer of the Additional

Leases in and to the Buyer 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 Banlvuptcy 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.
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15. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territoriês in Canada.

16. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of

America, to give effect to this Order and to assist the Applicants, the Monitor and their respective

agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to the

Applicants and to the Monitor, as an offrcer of this Court, as may be necessary or desirable to give

effect to this Order, to grant representative status to the Monitor in any foreign proceeding, or to

assist the Applicants and the Monitor and their respective agents in carrying out the terms of this

Order.

17. THIS COURT ORDERS that the Seller, the Buyer, the Monitor, Sears Canada and any

counterparty to any Remaining Contract being assigned may apply to this Court for advice and

direction, or to seek relief in respect of any matters arising from or under this Order, including

without limitation, as necessary, to effect the transfer of the Remaining Contracts (including any

transfer of title registrations in respect of such Remaining Contracts), the interpretation of this

Order or the implementation thereof, and for any further order that may be required, on notice to

any party likely to be affected by the order sought or on such notice as this Court requires.
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SCHEDULE A
List of Remaining Contracts



KEY CONTRACTS:

Customer Contrøcts:

October 1,2015

June 27,2017

September 9,2016

Jvne23,2015

Iuly 29,2015

September 18,2015

W'estern National Highway Services Agreement between

Canada Post Corporation and S.L.H. Transport Inc.
Amendment No. 1 to the Vy'estern National Highway Services

Agreement between Canada Post Corporation and S.L.H.
Transport Inc., dated June23,2075
Amendment No. 2 to the 

'Western National Highway Services

Agreement between Canada Post Corporation and S.L.H.
Transport Inc., dated Jwe23,2015
Amendment No. 3 to the Westem National Highway Services

Agreement between Canada Post Corporation and S.L.H.
2015Inc., dated June 23

Transborder Agreement between Canada Post Corporation and

Inc.S.L.H.
Huron Rideau Regional Highway Services Agreement between

Canada Post Comoration and S.L.H. Transport Inc.

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

CANADA POST CORPORATION

5

6.

1

2.

J

4

N)
H
N)



ARI Fínancíal Servíces fnc. Leases:

tt/30/2017

t0l3t/2017

11/3012017

t|30/2017

tt/30/2017

rt/3012017

r1130/2017

tu30/2017

tr/301207'1

t1/3012017

1t/30/2017

rU30l20t7

tu30l20l7

t013t/2017

t1130/2017

tt/3012017

t1/3012017

ARI FINANCIAL
SERVICES INC.
ARI FTNANCIAL
SERVTCES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES TNC.

ARIFINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES TNC.

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.

IFUJGEDV2DLBW5O4S

IFUJGEDV4DLBW5O49

lFUJGEDV2DLBW5O5I

IFUJGEDR6DLFDT246

1FUJGEDR8DLFD7247

lFUJGEDVIDLBV/5042

lFUJGEDV3DLBV/s043

lFUJGEDV5DLBWsO44

lFUJGEDV4DLBW5O52

IFUJGEDVTDLBW5O45

lFUJGEDVgDLBW5046

lFUJGEDVODLBV/5O47

lFUJGEDVSDLBV/s037

lFUJGEDVXDLBWs03S

IFUJGEDVIDLBW5O39

lFUJGEDVSDLBWsO4O

lFUJGEDVXDLBWsO4I

FRETGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLTNER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

2013

2013

2013

2013

2013

2013

2013

20t3

2013

2013

20t3

2013

20t3

2013

2013

2013

20t3

BOAKLE

RHAYE

RHAYE

RHAYE

RHAYEL

RHAYE

RHAYE

RHAYE

BBOUTA

BBOUTA

BBOUTA

BBOUTA

BBOUTA

RHAYEL

BOAKLE

RHAYE

RHAYE

0I

0I

10

10

10

10

10

l0

10

20

20

20

20

20

40

50

50

TOR

TOR

TOR

TOR

TOR

TOR

TOR

TOR

TOR

MON

MON

MON

MON

MON

LON

HAL

HAL

121823

12t824

121825

12t826

12182',7

t2t828

121829

121830

12 I 838

22183t

221832

221833

221834

221835

42t837

521840

521841

2.

4.

5.

6.

7

8.

9

10.

11.

12.

13.

t4.

15.

16.

17.

N)
H
(-^)
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tU30l20l7

tt/3012017

r0l3t/2017

r0/3!20r'r

10137/201'l

t0/31/2017

10t3112017

t0t3y20t7

t0l3y20r7

t0/3t/2017

t0/31/2017

tv30/2017

tU30/2017

r0/31/2017

tv30/2017

tU30/2017

r1/30/2017

tr/30/20t7

tr/30/2017

tt/30/2017

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARIFINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICFS INC.
ARI FINANCIAL
SERVICES INC.
ARI FTNANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.
Azu FINANCIAL
SERVICES TNC.

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.

lFUJGEDRXDLFDTZ4S

1FUJGEDR1DLFD7249

IFUJGEDV6DLBW5O53

IFUJGEDVSDLBW5O54

lFUJGEDVXDLBV/5055

IFUJGEDVODLBWs05O

lFUJGEDVIDLBW5056

lFUJGEDV3DLBW5O5T

lFUJGEDV5DLBW5O5S

IFUJGEDVTDLBW5O59

IFUJGEDV3DLBW5060

lFUJGEDV5DLBW5O6I

IFUJGEDVXDLBW5O69

IFUJGEDV6DLBWsOTO

IFUJGEDVSDLFDT35T

IFUJGEDVTDLBW5O62

lFUJGEDV9DLBW5063

IFUJGEDVODLBVI5O64

IFUJGEDV2DLBW5O65

lFUJGEDV4DLBW5O66

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTI,INER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLTNER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

FREIGHTLINER

20t3

2013

2013

20t3

2013

20t3

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

2013

BOAKLE

BOAKLE

BOAKLE

BOAKLE

BOAKLE

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

CBENIA

LSCHLA

LSCHLA

LSCHLA

LSCHLA

LSCHLA

50

50

50

50

50

60

60

60

60

60

60

60

60

60

60

70

70

70

70

70

IIAL

HAL

HAL

HAL

TIAL

KIN

KIN

KIN

KIN

KIN

KIN

KIN

KIN

KIN

KIN

AB

AB

AB

AB

AB

521842

521843

521844

521845

521846

621836

621847

621848

621849

621850

621851

621852

621853

621854

621855

721389

721390

721391

721392

721393

18.

19.

20.

2t

22.

23

24.

25

26.

27

28.

29

30

31

32

JJ.

34.

35.

36.

37

N)
H
È



-J-

tU30/2017

t|30/20t7

ARI FINANCIAL
SERVICES INC.
ARI FINANCIAL
SERVICES INC.

lFUJGEDV6DLBWs06T

IFUJGEDVSDLBW506S

FREIGHTLINER

FREIGHTLINER

20t3

2013

LSCHLA

LSCHLA

70

70

AB

CTL

721394

721395

38

39

N)
H(¡



ADDITIONAL CONTRACTS:

Customer Contracts:

March 22,2017

April I,20ll

};4:ay I,2016

June 1,2017

April l,20ll

}i4:ay 1,2016

May 10,20 11

July 3, 2013

June 10,2016

Inly 7,2017

March 22,2017

February I,20ll

October 1,2009

Master TransporLation Agreement. between Goodyear Canada

Inc. and S.L.H. Transport Inc
Truckload Service Level Canadabetween

Lanexx Inc. Transportation Agreement between Lanxess Inc.
and S.L.H. Transport Inc.
Agreement for Motor Contract Carrier Services between C.H.
Robinson Worldwide, Inc. and its affiliated broker subsidiaries,

and S.H.L. Transportation Inc.

Addendum to Master Carrier Agreement Specified Contract

Freight between C.H. Robinson Worldwide Inc. and S.L.H.
Transport Inc., dated October 1,2009
Motor Carrier Agreement between S.L.H. Transport Inc. and

Cooper Tire & Rubber Company
Covenant Transport Solutions, Inc. General Terms and

Condition.
Broker-Carrier Agreement between Echo Global Logistics, Inc.
and its subsidiary, Command Transportation, LLC and S.L.H.

Transport Inc
Transportation Agreement between FedEx Ground Packaging

Inc.LTD. and S.L.H
Agreement for Motor Contract Carrier Services between
Transport Inc. and Fuel Transport Inc

S.L.H.

Master Transportation Agreement between The
& Rubber Company and S.L.H.

Goodyear Tire
Inc

Truckload Service Level Agreement between The Goodyear
Tire & Rubber Company and S.L.H. Transport Inc.-
Amendment of the Truckload Service Level Agreement dated

May 1,2016 between The Goodyear Tire &, Rubber Company
and S.L.H. Transport Inc.

ARLANXEO CANADA INC.

CH ROBINSON WORLDWIDE

CH ROBINSON WORLDWIDE

COOPER TIRE & RUBBER CO

COVENANT TRANSPORT SOLUTIONS,
INC.
ECHO GLOBAL LOGISTICS

FEDEX GROUND PACKAGE SYSTEM,
LTD.
FUEL TRANSPORT

THE GOODYEAR TIRE & RUBBER
COMPANY
THE GOODYEAR TIRE & RUBBER
COMPANY
THE GOODYEAR TIRE & RUBBER
COMPANY

GOODYEAR CANADA INC

GOODYEAR CANADA INC

1

2

J

4.

5

6

7

8

9

0I

11

12.

aJI N)
ts
Oì
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Jwe27,2014

lll4ay 8,2012
June 4,2012

March 24,2015

}l4ay 3,2017

June 16,2016

December 15,2015

Jarruary 24,2014

March 23,2015

March 24,2015

May 18,2012

Undated.
October 1,2015

August 25,2016
lnc. and S.L.H. Transport Inc.
Amendment Agreement to the Transport Agreement between

Transport Agreement between IKEA Supply AG and S.L.H.
Transport Inc., dated }y4;ay 18,2012
Amendment Agreement to the Transport Agreement between
Transport Agreement between IKEA Supply AG and S.L.H.
Transport Inc., dated May 18,2012
Amendment Agreement to the Transport Agreement between

Transport Agreement between IKEA Supply AG and S.L.H.
Transport Inc., dated }i4ay 18,2012
Transport Agreement between IKEA Supply AG and S.L.H.
Transport Inc
Shipment Rules and Accessorial Charges

Frame Agreement between IKEA Supply AG and S.L.H
Inc.

ServicesIKEA North America General Terms for Transport
Agreement for Motor Calrier Services between Kruger Servrces

Inc.Inc. and S.L.H.
Confidential Transportation Services Contract between
Loblaws Inc. and S.L.H. Transport Inc.
Motor Transportation Agreement between PepsiCo Canada

ULC and S.L.H. Transport Inc.
Contract for Motor Transportation Services between Schenker

Inc. and S.H.L. Transport Inc.
General Terms and Conditions between S.L.H. Transport Inc
and Selkirk
Motor Carrier Agreement between S.L.H. Transport Inc. and

Transfreight,LLC
Motor Carrier Transportation Agreement between XPO
Logistics, LLC, XPO Logistics Canada Inc., Bounce Logistics
Inc. Express-l Inc. Concert Group Logistics, Inc. dibla XPO
Global Logistics, XPO NLM,LLC and any other companies

of the listed entities and S.L.H.owned or affrliated with

IKEA SUPPLY AG

IKEA SUPPLY AG

IKEA SUPPLY AG

IKEA SUPPLY AG

IKEA SUPPLY AG
IKEA SUPPLY AG

IKEA SUPPLY AG
KRUGER SERVICES INC.

LOBLAWS INC.

PEPSICO FOODS CANADA, A BUSINESS
UNIT OF PEPSICO CANADA ULC
SCHENKER OF CANADA

SELKIRK (AKA SUPERVENT)

TRANSFREIGHT, LLC

)(PO LOGISTICS, LLC

41

51

16.

T7

8I
9I

20
21.

22.

23

24.

25

26.

27

N)
H{
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Transport Inc.

Addítional Leases:

April 1,2016Lease Agreement between Tamworth Properties Inc. and Sears

Canada Inc.
Tamworth Properties
Inc.

Vaughar¡ ON1

N)
H
æ
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SCHEDULE B
Additional Leases

October 31,
2016

855 Park Street
Properties
Limited
Partnership

Lease Agreement between 855 Park
Street Properties Limited Partnership and
Sears Canada Inc.

1 Regina, SK

Lease Agreement between Tamworth
Properties Inc. and Sears Canada Inc.

April 1,20162. Vaughan,
ON

Tamworth
Properties Inc.



220

SCHEDULE C
Permitted Encumbrances

"Permitted Encumbrances" means any Encumbrances resulting from the Buyer's actions or
omissions.



IN THE MATTER OF the Companies' Credítors Ar¡angementAct, R.S.C. 1985, c. C-36, as amended Court File No: CV-l7-11846-00CL
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANçEMENT OF SEARS CANADA INC., CORBEIL ÉLECTBISUDJNC., S.L.H. TRANSPORT
INC., THE CUT INC., SEARS CONTACT SERVICES INC.,INITIUM LOGISTICS SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM TRADING AND
souRcING coRP., SEARS FLOOR COVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA
INC., 1592580 ONTARTO 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

ORDER
(Motion For Assignment Order and Approval and Vesting Order relating

to S.L.H. Transport lnc. / Transports S.L.H. lnc.)

osLER, HOSKIN & TTARCOTIRT, LLP
P.O. Box 50, I First Canadian Place
Toronto, ON M5X 188

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923

Tracy Sandler LSUC# 32443N
Tel: 416.862.5890

Karin Sachar LSUC# 599448
Tel:416.862.5949
Fax: 416.862.6666

NJ
N)
H

Lawyers for the Applicants



IN THE MATTER OF the Companìes' Credílors Arrangement Ac't, R.S.C. 1985, c. C-36, as amended Court File No: CV-l7-l1846-00CL

AND IN THE MATTER oF A pLAN oF coMpRoMIsE oR ARRANGEMENT oF SEARs cANADA INc., coRBErL ÉLECTRTQUE INc., S.L.H. TRANSPORT INc., THE cUT rNC.,

SEARS CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC.,INITIUM COMMERCE LABS INC., INITIUM TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC.,2497089 ONTARIO INC.,6988741 CANADA TNC., IOO1I71I CANADA INC., 1592580 ONTARIO LIMITED,955041 ALBERTA
LTD.,4201531 CANADA INC., 168886 CANADA INC., AND 33396TI CANADA INC.

Applicants

Ontario
SUPERIOR COI]RT OF JUSTICE

COMMERCIAL LIST
Proceeding commenced at Toronto

MOTION RECORD OF THE APPLICANTS
(Motion for an Assignment Order and Approval and Vesting Order

relating to the Asset Purchase Agreement between S.L.H- Transport

Inc. / Transporls S.L.H. Inc. and 8507597 Canada Inc. returnable
November 21,2017)

osLE& HOSKIN & HARCOURT LLP
P.O. Box 50, I First Canadian Place

Toronto, ON M5X 188

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908
Email: mwasseÍnarì@osler.com

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923
Email: jdacks@osler.com

Tracy Sandler LSUC# 32443N
Tel:416.862.5890
Email: tsandler@osler.com

Karin Sacha¡ LSUC# 599448
Tel: 416.862.5949
Email : ksachar@osler.com
Fax: 416.862.6666

Lawyers for the Applicants


