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Lawyers for Mr. Edward S. Lampert, ESL
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Partners, L.P. (collectively, “ESL”) and Fairholme
Capital Management, L.L.C. as investment adviser
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Canada Inc. (together with ESL, the “Majority
Shareholders™)



TO:

SERVICE LIST



TO:

Court File No. CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
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Applicants

SERVICE LIST

OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, ON MS5X 1B8

Marc Wasserman

Tel: +1 416.862.4908
Jeremy Dacks

Tel: +1416.862.4923
Tracy Sandler

Tel: +1416.862.5890
Michael De Lellis

Tel: +1416.862.5997
Shawn Irving

Tel: 416.862.4733
Martino Calvaruso
Tel: +1 416.862.6665
Karin Sachar

Tel: +1416.862.5949
Fax: +1416.862.6666

mwasserman@osler.com
jdacks@osler.com
tsandler@osler.com
mdelellis@osler.com
sirving@osler.com
mcalvaruso@oslet.com
ksachar@osler.com

Lawyers for the Applicants



AND FTI CONSULTING CANADA INC.

TO:

AND
TO:

AND
TD Waterhouse Tower TO:
79 Wellington Street West

Suite 2010, P.O. Box 104

Toronto, Ontario M4K 1G8

Greg Watson
Paul Bishop

Jim Robinson
Steven Bissell
Linda Kelly
Kamran Hamidi

Toll Free: 1.855.649.8113
Tel; +1416.649.8100
+1416.649.8113

Fax: +1416.649.8101

searscanada@fticonsulting.com
greg. watson@fticonsulting.com
paul.bishop@fticonsulting.com
jim.robinson@fticonsulting.com
steven.bissell@fticonsulting.com
linda.kelly@fticonsulting.com
kamran.hamidi@fticonsulting.com

Monitor

BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130

Toronto, Ontario M5X 1A4

AND
TO:

Gary Solway

Tel: +1416.777.6555
Raj Sahni

Tel: +1416.777.4804
Sean Zweig

Tel:  +1416.777.6254
Fax: +1416.863.1716

solwayg@bennettjones.com
sahnir@bennettjones.com
zweigs@bennettjones.com

Lawyers to the Board of Directors and
the Special Committee of the Board of
Directors of Sears Canada Inc.

NORTON ROSE FULBRIGHT CANADA LLP
Royal Bank Plaza, South Tower

200 Bay Street, Suite 3800, P.O. Box 84

Toronto, Ontario M5J 274

Orestes Pasparakis
Tel: +1416.216.4815
Virginie Gauthier

Tel: +1416.216.4853
Alan Merskey

Tel: +1416.216.4805
Evan Cobb

Tel: +1416.216.1929
Alexander Schmitt
Tel: +1416.216.2419
Catherine Ma

Tel: +1416.216.4838
Fax: +1416.216.3930

orestes.pasparakis@nortonrosefulbright.com
virginie.gauthier@nortonrosefulbright.com
alan.merskey@nortonrosefulbright.com
evan.cobb@nortonrosefulbright.com
alexander.schmitt@nortonrosefulbright.com
catherine.ma@nortonrosefulbright.com

Lawyers to the Monitor, FTI Consulting Canada
Inc.

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900,
Box 52

Toronto, Ontario M5H 3R3

Andrew J. Hatnay

Tel: +1416.595.2083
Mark Zigler

Tel:  +1416.595.2090
Fax: +1416.977.3316

ahatnay@kmlaw.ca
mzigler@kmlaw.ca

Representative Counsel for Active Employees and
Retirees of Sears Canada Inc. with respect to
pension matters regarding the defined benefit
component of the Sears Pension Plan, the
Supplemental Plan and the post-employment
benefits



AND GOODMANS LLP

TO:

AND
TO:

Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, Ontario M5H 2S7

Joe Latham

Tel: +1416.597.4211
Jean Anderson

Tel: +1416.597.4297
Dan Dedic

Tel:  +1416.597.4232
Graham Smith

Tel: +1416.597.4161
Jason Wadden

Tel:  +1416.597.5165
Ryan Baulke

Tel: +1416.849.6954
Fax: +1416.979.1234

Jlatham@goodmans.ca
Jjanderson@goodmans.ca
ddedic@goodmans.ca
gsmith@goodmans.ca
Jjwadden@goodmans.ca
rbaulke@goodmans.ca

Lawyers to Wells Fargo Capital Finance
Corporation Canada as DIP ABL Agent,
as well as the Lenders thereunder

ALVAREZ & MARSAL

Royal Bank Plaza, South Tower

200 Bay Street, Suite 2900, P.O. Box 22
Toronto, Ontario M5J 2J1

Douglas McIntosh
dmcintosh@alvarezandmarsal.com

Al Hutchens
ahutchens@alvarezandmarsal.com

Joshua Nevsky
jnevsky@alvarezandmarsal.com

Advisors to the DIP ABL Lenders and
DIP Term Loan Lenders

AND  CASSELS BROCK & BLACKWELL LLP

TO:

Suite 2100, Scotia Plaza
40 King Street West
Toronto, Ontario M5H 3C2

Ryan C. Jacobs

Tel:  +1416.860.6465
Jane O. Dietrich

Tel:  +1416.860.5223
R. Shayne Kukulowicz
Tel:  +1416.860.6463
Tim Pinos

Tel: +1416.869.5784
Lara Jackson

Tel: +1416.860.2907
Ben Goodis

Tel: +1416.869.5312
Fax: +1 416.360.8877

rjacobs@casselsbrock.com
Jjdietrich@casselsbrock.com
skukulowicz@casselsbrock.com
tpinos@casselsbrock.com
ljackson@casselsbrock.com
bgoodis@casselsbrock.com

Lawyers to GACP Finance Co., LLC as DIP Term
Loan Agent and Term Loan Agent, as well as the
Lenders thereunder



AND DAVIES WARD PHILLIPS &

TO:

AND
TO:

AND
VINEBERG LLP TO:
155 Wellington Street West

Toronto, Ontario M5V 3J7

Robin B. Schwill

Tel: +1416.863.5502
Natasha MacParland
Tel:  +1 416.863.5567
Fax: +1416.863.0871

rschwill@dwpv.com
nmacparland@dwpv.com

Lawyers to The Cadillac Fairview
Corporation Limited

AND
TO:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Steven L. Graff

Tel:  +1416.865.7726
Fax: +1416.863.1515
sgraff@airdberlis.com

Lawyers to Beauty Express Canada Inc.

URSEL PHILLIPS FELLOWS HOPKINSON
LLP

555 Richmond Street West, Suite 1200

Toronto, Ontario M5V 3Bl1

Susan Ursel

Tel:  +1416.969.3515
Ashley Schiuitema

Tel:  +1416.969.3062
Saneliso Moyo

Tel:  +1416.969.3528
Fax: +1416.968.0325

sursel@upfhlaw.ca
ASchuitema@upfhlaw.ca
smoyo@upthlaw.ca

Representative Counsel for Current and Former
Employees

PALIARE ROLAND ROSENBERG
ROTHSTEIN LLP

155 Wellington St West, 35th Floor
Toronto, Ontario M5V 3H1

Ken Rosenberg

Tel:  +1416.646.4304
Max Starnino

Tel:  +1416.646.7431
Lily Harmer

Tel:  +1416.646.4326
Lauren Pearce

Tel: +1416.646.6308
Fax: +1416.646.4301

ken.rosenberg@paliareroland.com
max.starnino@paliareroland.com
lily.harmer@paliareroland.com
lauren.pearce@paliareroland.com

Lawyers to the Superintendent of Financial
Services as Administrator of the Pension Benefits
Guarantee Fund



AND  THORNTON GROUT FINNIGAN

TO:

AND
TO:

AND
LLP TO:
100 Wellington St. West, Suite 3200

TD West Tower, Toronto-Dominion

Centre

Toronto, Ontario M5K 1K7

D. J. Miller

Tel:  +1 416. 304.0559
Mudasir Marfatia

Tel: +1416.304.0332
Fax: +1416.304.1313

djmiller@tgf.ca
mmarfatia@tgf.ca

Lawyers for Oxford Properties Group
Inc.

"AND
TO:

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario M5H 3S1

Jeffrey C. Carhart
Tel: 416.595.8615
Sherry Kettle

Tel: 519.931.3534
Fax: 416.595.8695

Jearhart@millerthomson.com
skettle@millerthomson.com

Lawyers for Sealy Canada Ltd., Gestion
Centurian Inc., 1390658 Ontario Inc. o/a
TEMPUR Canada and MTD Products
Limited

BLAKE, CASSELS & GRAYDON LLP
1 Place Ville Marie, Suite 3000
Montreal, Quebec H3B 4N8§

Bernard Boucher

Tel: +1514.982.4006
Sébastien Guy

Tel: +1514.982.4020
Fax: +1514.982.4099

bernard.boucher@blakes.com
sebastien.guy@blakes.com

Lawyers for Ovation Logistic Inc.

SEALY CANADA LTD.

¢/o Tempur Sealy International, Inc.
1000 Tempur Way

Lexington, Kentucky 40511 USA

Joseph M. Kamer

SVP, General Counsel and Secretary
Tel:  +1 859.455.2000
joe.kamer@tempursealy.com



AND
TO:

AND
TO:

AND
TO:

THORNTON GROUT FINNIGAN
LLP

100 Wellington St. West, Suite 3200
TD West Tower, Toronto-Dominion

Centre
Toronto, Ontario MS5K 1K7

AND
TO:

Leanne M. Williams
Tel: +1416.304.0060
Puya Fesharaki

Tel: +1416.304.7979
Fax: +1416.304.1313

lwilliams@tgf.ca
pfesharaki@tgf.ca

Lawyers for Whirlpool Canada Inc.

AND
TO:

BISHOP & MCKENZIE LLP
Suite 2300, 10180 - 101 Street
Edmonton, Alberta T5J 1V3

Jerritt R. Pawlyk
Tel:  +1780.421.2477
JPawlyk@bmllp.ca

Lawyers for Clifton Associates Ltd.

COMINAR REAL ESTATE
INVESTMENT TRUST
Complexe Jules-Dallaire — T3
2820 boul. Laurier, bureau 850
Québec QC G1V 0Cl

AND
TO:

Andrée Lemay-Roux

Tel:  +1418.681.6300 ext. 2268
Fax: +1418.681.2946
andree.lemayroux@cominar.com

BORDEN LADNER GERVAIS LLP
1000, rue De La Gauchetiére OQuest,
Bureau / Suite 900,

Montréal, QC, H3B 5H4

Francois D. Gagnon
Tel:  +1514.954.2553
Eugénie Lefebvre

Tel:  +1514.954.2502
Fax: +1 514.954.1905
FGagnon@blg.com

ELefebvre@blg.com

Lawyers for Bell Canada

SHIBLEY RIGHTON LLP
250 University Avenue, Suite 700
Toronto, Ontario M5H 3E5

Charles Simco
Tel: +1416.214.5265
Fax: +1416.214.5465
Isabelle Eckler
Tel: +1416.214.5269
Fax: +1416.214.5469

charles.simco@shibleyrighton.com
isabelle.eckler@shibleyrighton.com

Lawyers for the Respondent, 152610 Canada Inc.
carrying on business as Laurin and Company
General Contractor

GILDAN
1980 Clements Ferry Road
Charleston, SC 29492

Andrew E. Colvin
Director, Legal Affairs
Tel: 843.606.3627
acolvin@gildan.com



AND
TO:

AND
TO:

AND
TO:

AND
TO:

SPORTS INDUSTRY CREDIT
ASSOCIATION

245 Victoria Ave., Suite 800
Westmount, Québec, H3Z 2M6

Brian Dabarno

Tel: +1514.931.5561
Fax: +1514.931.2896
brian@sica.ca

AND
TO:

LITESPEED MANAGEMENT LLC
745 Fifth Avenue , 6th Floor
New York, NY 10151 USA

Irene E. Tarkov

Tel: +1212.808.7418
Fax: +1212.808.7425
irene@litespeedpartners.com

AND
TO:

MINISTRY OF JUSTICE AND
ATTORNEY GENERAL

Legal Services Branch, Revenue &
Taxation

400 - 1675 Douglas Street,
Victoria, BC V8W 2G5

Mailing Address:
PO BOX 9289 STN PROV GOVT,
Victoria, BC V8W 9J7

Aaron Welch
Tel: +1250.356.8589
Fax: +1250.387.0700

Aaron.Welch@gov.bc.ca
AGLSBRevTax@gov.bc.ca

CANADIAN DOWN & FEATHER
COMPANY INC.

135 St. Regis Crescent South
Toronto, Ontario M3J 1Y6

Ashwin Aggarwal
Tel:  +1416.532.3200
ashwin@canadiandownandfeather.com

COWEN SPECIAL INVESTMENTS, LLC
830 Third Avenue, 4th Floor
New York, NY 10022 USA

Neil Desai
Tel:  +1646.616.3079
neil.desai@cowen.com

MINDEN GROSS LLP
2200 - 145 King Street West
Toronto, ON M5H 4G2

Timothy R. Dunn

Tel:  +1416.369.4335
Fax: +1416.864.9223
tdunn@mindengross.com

Lawyers for NADG (LPM) G.P. Ltd. and 1.G.
Investment Management, Ltd. (Lynden Park
Mall - Brantford, Ontario), Partners REIT
(Cornwall Square Mall — Cornwall, Ontario),
Acrylic Fabricators Limited, Serruya Private
Equity Inc. (Promenade Mall, Vaughan) and
Strathallen Acquisitions Inc.

( 1000 Islands Mall, Brockville, ON and Truro
Mall, Truro, NS)



AND FOGLER, RUBINOFF LLP

TO:

AND
TO

Lawyers

77 King Street West, TD Centre
Suite 3000, North Tower
Toronto, Ontario M5K 1 G8

Martin R. Kaplan

Tel:  +1416.941.8822
Vern W. DaRe

Tel:  +1416.864.8842
Fax: +1416.941.8852

mkaplan@foglers.com
vdare@foglers.com

Lawyers for Metroland Media Group
Ltd.

MCLEAN & KERR LLP

130 Adelaide Street West,

Suite 2800

Toronto, Ontario M5H 3P5

Walter R. Stevenson
Tel: +1416.369.6602
Linda Galessiere

Tel: +1 416.369.6609
Gustavo F. Camelino
Tel: +1416.369.6621
Fax: +1416.366.8571

wstevenson@mcleankerr.com
lgalessiere@mcleankerr.com
gcamelino@mcleankerr.com

Lawyers for the Respondents,

20 VIC Management Inc. on behalf of
OPB Realty Inc., Ivanhoe Cambridge
Inc., Morguard Investments Limited,
Crombie REIT, Triovest Realty
Advisors Inc. and HOOPP Realty Inc.,

KATTEN MUCHIN ROSENMAN LLP
575 Madison Avenue
New York, NY 10022-2585

Darius J. Goldman
Tel: +1212.940.6355
Fax: +1212.940.8776

darius.goldman@kattenlaw.com

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto Ontario M5C 3G5

John C. Wolf

Tel:  +1 416.593.2994
David T. Ullmann

Tel: +1416.596.4289
Fax: +1416.594.2437

jwolf@blaney.com-
dullmann@blaney.com

Lawyers for the Respondents, Bentall Kennedy
(Canada) LP/ QuadReal Property Group, Primaris
Management Inc. and First Capital Asset
Management ULC



AND
TO:

AND
TO:

AND
TO:

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, Ontario M2N 7E9

AND
TO:

Harvey Chaiton

Tel: +1416.218.1129
Fax: +1416.218.1849
George Benchetrit

Tel:  +1416.218.1141
Fax: +1416.218.1841

harvey@chaitons.com
george(@chaitons.com

Lawyers for TravelBrands

AND
TO:

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O.Box 1011

Toronto, Ontario M5H 3S1

Craig A. Mills

Tel:  +1416.595.8596
Fax: +1416.595.8695
cmills@millerthomson.com

Lawyers for Cherokee Inc.

AND
TO:

WEIRFOULDS LLP

4100 - 66 Wellington Street West
PO Box 35, TD Bank Tower
Toronto, Ontario MS5K 1B7

Edmond F.B. Lamek
Tel: +1416.947.5042
Lisa Borsook

Tel:  +1416.947.5003
Danny M. Nunes

Tel: +1416.619.6293
Fax: +1416.365.1876

elamek@weirfoulds.com
Iborsook@weirfoulds.com
dnunes@weirfoulds.com

Lawyers for RioCan Real Estate
Investment Trust

LPLYV Avocats, senc
480 boul Saint-Laurent, bureau, 200
Montréal Quebec H2Y 3Y7

Chantal Labelle

Tel:  +1514.798.1814
Fax: +1514.798.5599
c.labelle@lplv.com

Lawyers for Mall Owner in the City of Alma

CORESTONE LAW
117 Peter Street, Suite 310
Toronto, Ontario M5V 0M3

Harp Khukh

Tel:  +1416.591.2222
Fax: +1416.591.2221
harp@corestone.ca

Lawyers for Pinchin Ltd.

LAWSON LUNDELL LLP

Suite 1600 Cathedral Place

925 West Georgia Street

Vancouver, British Columbia V6C 3L2

Heather M.B. Ferris

Tel:  +1604.631.9145
Fax: +1604.669.1620
hferris@lawsonlundell.com

Lawyers for 0862223 B.C. Ltd., Shape
Brentwood Limited Partnership, Brentwood Town
Centre Limited Partnership, 1854 Holdings Ltd.,
Shape Propetties (Nanaimo) Corp., NNTC
Equities Inc. and Catalyst Pulp and Paper Sales
Inc.



AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

LAVERY, DE BILLY, L.L.P.
1, Place Ville Marie, Suite 4000
Montreal (Quebec) H3B 4M4

Jonathan Warin
Tel.: +1514 878-5616
Fax: +1514 871-8977
jwarin@lavery.ca

Lawyers for Dorel Juvenile Canada and
Pacific Cycle / Dorel Distribution

AND
TO:

SATPANTH CAPITAL, INC.
d/b/a KING KOIL SLEEP
PRODUCTS

5811 — 46th Street SE

Calgary, Alberta T2C 4Y5

Alykhan Sunderji, Vice President
Tel:  +1403.279.1020
Fax: +1403.279.2343

alykhans@pafgroup.com

AND
TO:

DELOITTE LLP

Bay Adelaide Centre, East Tower
22 Adelaide Street West, Suite 200
Toronto, ON M5H 0A9

Francesca Filippelli
Tel:  +1416.601.6721
Fax: +1 416. 874.3804

ffilippelli@deloitte.ca

TATA CONSULTANCY SERVICES AND
CANADA INC. TO:
400 University Avenue , Suite 2500

Toronto, Ontario M5G 1S5

Nagendra Krishnamoorthy
Head of Legal

k.nagendra@tcs.com
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BEAUWARD SHOPPING CENTRES LTD
430 Arthur-Sauvé Blvd., Suite 6010
Saint-Eustache, Québec, J7R 6V7

Nathalie Parent, Vice-President, Legal Affairs
Tel. : +1 450.473.6831 Ext. 203

Richard Hamelin, Legal Counsel

Tel. : +1 450. 473.683 Ext. 202

nparent@beauward.com
rhamelin@beauward.com

REVENUE QUEBEC

Alain Casavant
Tel:  +1514.415.5083
Alain.Casavant@revenuquebec.ca

DENTONS CANADA LLP
1 Place Ville Marie, Suite 3900
Montréal, Québec H3K 1H9

Martin Poulin

Tel:  +1514.787.5882
Anthony Rudman

Tel:  +1514.673.7423
Fax: +1514.866.2241

martin.poulin@dentons.com
anthony.rudman@dentons.com

Lawyers for Konica Minolta Business
DENTONS CANADA LLP

850 - 2nd Street SW 15th Floor, Bankers Court
Calgary Alberta T2P ORS8

David LeGeyt

Tel:  +1403.268.3075
Fax: +1403.268.3100
david.legeyt@dentons.com

Lawyers for [.G. Investment Management, as
Trustee for Investors Real Property Fund



AND
TO:

AND
TO:

AND
TO:

Brandon M. Ament
Barrister & Solicitor

1801 —1 Yonge St

Toronto Ontario MS5SE 1W7

AND
TO:

Tel:
Fax:

+1 416.418.0889
+1.888.230.8772

brandon@amentlegal.com

Lawyer for Traugott Building
Contractors Inc.

CORRE PARTNERS
MANAGEMENT LLC

1370 Avenue of the Americas,
29th Floor

New York, New York 10019
U.S.A.

AND
TO:

Stephen Lam
Tel:  +1646.863.7157
Fax: +1646.863.7161

steve.lam(@correpartners.com

AND
TO:

CT REAL ESTATE INVESTMENT
TRUST

2180 Yonge St.

Toronto, Ontario M4P 2V§

Kimberley Graham
Vice President, General Counsel &

Secretary
Tel:  +1416.480.8225
Fax: +1416.480.3216

kimberley.graham(@ctreit.com
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BLANEY McMURTRY LLP
Barristers and Solicitors

Suite 1500 - 2 Queen Street East
Toronto, Ontario M5C 3G5

Lou Brzezinski

Tel:  +1416.593.2952
Fax: +1416.594.5084
Alexandra Teodorescu

Tel: +1416.596.4279
Fax: +1416.593.5437

Ibrzezinski@blaney.com
ateodorescu@blaney.com

Lawyers for Far East Watchcases Ltd. and H.G.
International, a Division of 1157472 Ontario Ltd

CAIN LAMARRE
855--3e Avenue, Suite 202
Val-d’Or, Québec J9P 1T2

Alexandre Tourangeau
Tel:  +1 819.825.4153
Fax: +1 819.825.9769

alexandre.tourangeau@clcw.ca

Lawyers for 4047729 Canada Inc., and SLH
Transport Inc.

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office -Tax Law Section
The Exchange Tower,

130 King Street West, Suite 3400, Box 36
Toronto, Ontario M5X 1K6

Diane Winters
Tel: +1416.973.3172
Fax: +1416.973.0809

diane.winters@justice.gc.ca

Lawyers for the Minister of National
Revenue



AND
TO:

AND
TO:

AND
TO:

SPRINGS GLOBAL US, INC.
(Parent of Springs Canada. Inc.)
205 North White Street

Fort Mill, SC 29715 U.S.A.

AND
TP:

Delbridge E. Narron, General Counsel
G. Alan McManus, SVP & Treasurer
Tel:  +1803.547.3730

Fax: +1803.547.3754

delbridge.narron@springs.com
alan.mcmanus(@springs.com

AND
TO:

WEST EDMONTON MALL
PROPERTY INC.

3000, 8882 170 Street
Edmonton, Alberta T5T 4M2

John Colbert

Tel: +1 780.444.8138
Howard Anson

Tel: +1780.444.8115
Theresa Paquette

Tel: +1 780.444.5245
Louise Murphy

Tel: +1780.444.8131
Fax: +1 780.444.5223

john.colbert@wem.ca
howard.anson@wem.ca
theresa.paquette@wem.ca
louise.murphy@wem.ca

DAVIES WARD PHILLIPS &
VINEBERG LLP

1501, av. McGill College, Suite 2600
Montréal, Québec H3A 3N9

AND
TO:

Jay A. Swartz
Tel:  +1416.863.5520
Denis Ferland
Tel:  +1514.841.6423
Fax: +1514.841.6499

jswartz@dwpv.com
dferland@dwpv.com

Lawyers for Gordon Brothers Canada
ULC and Merchant Retail Solutions
ULC
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KRONIS, ROTSZTAIN, MARGLES, CAPPEL
LLP

25 Sheppard Avenue West, Suite 1100

Toronto, Ontario M2N 6S6

Philip Cho
Tel: +1416.218.5494
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Court File No.: CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

NOTICE OF MOTION
(Returnable July 13, 2017)

Mr. Edward S. Lampert, ESL Investments Inc., ESL Partners, L.P. and RBS Partners, L.P.
(collectively, “ESL”) and Fairholme Capital Management, L.L.C. as investment adviser to
certain clients that own equity interests in Sears Canada Inc., (collectively, the “Majority
Shareholders™”) and will make a motion to Justice Heaney of the Ontario Superior Court of
Justice (Commercial List), on Thursday, July 13, 2017 at 10:10 AM or as soon after that time as

the motion can be heard, at 330 University Ave, Toronto, Ontario.



THE MOTION IS FOR AN ORDER:'

1. Directing Sears Canada Inc. and certain of its affiliates (collectively, the “Sears Canada
Entities” or the “Applicants™) to grant counsel for the Majority Shareholders access to
the following information, documents, and/or records:

(a) The KERP, which was approved pursuant to paragraph 21 of the Initial Order, or,
in the alternative, the summary of the terms of the KERP attached as Confidential
Appendix “B” to the Monitor’s Pre-Filing Report;

(b) The BMO Engagement Letter which was approved pursuant to paragraph 23 of
the Initial Order and is attached as Confidential Appendix “C” to the Monitor’s
Pre-Filing Report;

() The Monitor’s analysis of the BMO Engagement Letter described in paragraph
114 of the Monitor’s Pre-Filing Report; and

(d) A breakdown of anticipated store closing costs relative to the savings expected to
be obtained as a result of such closures.

2. Revising the SISP and SISP Order as follows:

(a) adding an outside date of August 1, 2017 on which the Applicants will make
available a definitive form of asset purchase agreement and plan sponsor
investment agreement;

(b) adding a reference to the solicitation of investment proposals in paragraph 1 of the
SISP and ensure that the timeline in the SISP allows for the successful completion

of a plan of arrangement;

" Unless otherwise defined, capitalized terms have the meanings ascribed to them in the affidavits of Billy Wong
sworn June 22, 2017 and July 5, 2017.



(©)

(d)

(e)

make it clear in paragraph 15 of the SISP that any DIP Lender that issues a
Participation Notice (“Conflicted DIP Lenders™) will (i) be prohibited from
participating in the exercise of any consent and/or consultation right of the DIP
Lenders under the SISP, and (ii) agree, as a condition of participation in the SISP,
that such Conflicted DIP Lender will: (i) refrain from directly exercising any right
or remedy against the borrowers under the DIP Documents under the SISP as a
consequence of a competing bid being accepted by the Sears Canada Entities as
the successful bid in the SISP, and (ii) agree, as a condition of participation in the
SISP, to withdraw itself from any discussions amongst other DIP Lenders/or the
Agents relating to the SISP and refrain from instructing (or abstain from voting on
any resolution that instructs) the relevant Agent in respect of any matter
pertaining to the SISP, particularly in respect of whether any particular bid is
acceptable to the DIP Lenders;
make it clear in paragraph 17 of the SISP that each member of management who
has advised the special committee of the board of directors, the Sears Canada
Entities, the Financial Advisor or the Monitor of his or her intention to submit a
bid or proposal in the SISP (the “Conflicted Management™) is expressly
excluded from any involvement whatsoever in the SISP, including with respect to
any decisions around the selection of a successful bid.
Substituting paragraph 5 of the SISP Order with:

THIS COURT ORDERS that the Monitor, and it respective affiliates,

partners, directors, employees, and agents shall have no liability with

respect to any and all losses, claims, damages or liability of any nature or

kind to any person in connection or as a result of performing their duties
under the Sales Process, except to the extent of such losses, claims,



damages or liabilities resulting from gross negligence or willful
misconduct of the Monitor as determined by this Court.

Such further and other relief as counsel may request and this Honourable Court deem

just.

THE GROUNDS FOR THE MOTION ARE:

On June 22, 2017, the Sears Canada Entities filed a Notice of Application for an Initial
Order under the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (the
“CCAA”), and were granted protection under the CCAA on the same day.

The Application for an Initial Order was made by the Sears Canada Entities on June 22,
2017, on an ex parte basis;

The Majority Shareholders hold 65.3% of the common shares of the Sears Canada
Entities and are significant stakeholders in the restructuring of the Sears Canada Entities;
The Majority Shareholders were not approached on a timely basis in advance of the
CCAA filing to have constructive discussions regarding possible opportunities to
preserve value in the Sears Canada Entities;

The Majority Shareholders were not provided with an opportunity to provide input on,
among other things, the Initial Order, the KERP or the BMO Engagement Letter;

The Majority Shareholders have requested access to such information along with certain
other financial and operational disclosure subject to a non-disclosure agreement, but the
Sears Canada Entities have denied that request;

Pursuant to the 13 week cash flow projection filed with the Court, the Applicants have
projected professional fees of approximately $25 million over the course of the 13 weeks;

The Majority Shareholders are focused on preserving value;



9. In order to preserve value and participate in these proceedings in a meaningful way it is
necessary for counsel for the Majority Shareholders to have access to, among other
things, the information requested above;

10.  The integrity of the SISP process is also critical to preserving value;

11.  The requested revisions to the SISP and SISP Order will enhance the integrity of the
SISP process by establishing a timeline for the provision of a definitive form of asset
purchase agreement and investment agreement;

12. The provisions of the CCAA and the inherent and equitable jurisdiction of this
Honourable Court; and

13. Such further and other grounds as counsel may advise and this Court may permit
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

1. the Affidavit of Billy Wong sworn June 22, 2017;

2. the Affidavit of Billy Wong sworn July 5, 2017;

3. the Affidavit of Kiran Dillon sworn July 11, 2017

4. the Pre-Filing Report of the Monitor dated June 22, 2017; and

5. Such further and other materials as counsel may advise and this Court may permit.

July 12, 2017 MCMILLAN LLP

Brookfield Place
181 Bay Street, Suite 4400
Toronto, ON, M5J 2T3

Wael Rostom LSUC#: 431658
E-mail: wael.rostom@mcmillan.ca
Tel: 416.865.7790

Brett Harrison LSUCH#: 44336A
E-mail: brett.harrison@mcmillan.ca



TO:

THE SERVICE LIST

Tel: 416.865-7932 | Fax : 416.865.7048

Lawyers for Mr. Edward S. Lampert, ESL
Investments Inc., ESL Partners, L.P. and RBS
Partners, L.P. (collectively, “ESL”) and Fairholme
Capital Management, L.L.C. as investment adviser
to certain clients that own equity interests in Sears
Canada Inc.
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Court File No.: CV-17-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

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

AFFIDAVIT OF KIRAN DHILLON

I, Kiran Dhillon of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am a legal assistant with the firm McMillan LLP (“McMillan”), counsel to Mr. Edward
S. Lampert, ESL Investments Inc., ESL Partners, L.P. and RBS Partners, L.P. and Fairholme
Capital Management, L.L.C. as investment adviser to certain clients that own equity interests in
Sears Canada Inc., and as such I have personal knowledge of the following information deposed
to herein, except where I have relied on information from others, in which case I state the source

of my information and believe it to be true.

2. Attached hereto as Exhibit “A” is a copy of correspondence from McMillan to counsel

for Sears Canada Inc. (“Sears”) dated June 28, 2017, which was sent by email to Mr. Marc

Wasserman.

3. Attached hereto as Exhibit “B” is a copy of correspondence from counsel for Sears to

McMillan dated July 7, which was sent by email to Mr. Wael Rostom.

LEGAL_27484987.2
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4. Attached hereto as Exhibit “C” is a copy of correspondence from McMillan to counsel

for Sears dated July 10, 2017, which was sent by email to Mr. Marc Wasserman.

5. Attached hereto as Exhibit “D” is a copy of correspondence from McMillan to counsel

for Sears dated July 10, 2017, which was sent by email to Mr. Michael De Lellis.

SWORN BEFORE ME at the City of Toronto the "

KIRKAN DHILLON

Province of Ontario this 12" day of July, 2017. @

A Commiigsioner for taking Affidavits (or as may be)

Bett Harrdon

LEGAL_27484987.2
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TAB A



This is Exhibit “A” referred to in the
Affidavit of Kiran Dhillon
Sworn before me, this 12" day of

July, 2017.
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A Commissioner for Taking Affidavits
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Reply to the Attention of  Wael Rostom
Direct Line  416.865.7790
Direct Fax  647.722.6736
Email Address  wael.rostom@mcmillan.ca
Date  June 28,2017

E-MAIL

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto ON M5X 1B8

Attention: Marc Wasserman

Dear Mr. Wasserman

Re:  Sears Canada Inc. (“Sears Canada”)

As you are aware, we are counsel to Mr. Edward S. Lampert, ESL Investments Inc., and
certain of its affiliates (collectively, (‘ESL”) as well as Fairholme Capital Management, L.L.C.
as investment adviser to certain clients that own equity interests in Sears Canada (“Fairholme™).
ELS is the largest single shareholder of Sears Canada holding 45.3% of the common shares and
Fairholme is the holder of, or advises holders of, approximately 20% of the common shares of
Sears Canada on an aggregate basis.

We have reviewed the provisions of the Initial Order granted by the Ontario Superior
Court (the “Court”) under the Companies’ Creditors Arrangement Act (“CCAA”) on June 22,
2017 (the “Initial Order”) and the corresponding application materials, including the 13 week
cash flow forecast (the “13 Week Cash Flow”) filed by Sears Canada and its applicant
subsidiaries in connection therewith.

In order to properly assess the relief granted by the Court in the Initial Order, the uses of
cash in the CCAA proceedings and the implications on our clients as material equity holders of
Sears Canada, we request the following important additional information and details with respect
to the following:

1. The detailed back-up to the 13 Week Cash Flow, including the specific line items
of professional fees, capital expenditures and employee related costs together with
all detailed assumptions made by the company.

McMilian LLP | Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario, Canada M5J 273 | £416.865.7000 | f 416.865.7048
Lawyers | Patent & Trade-mark Agents | Avocats | Agents de brevets et de marques de commerce

Vancouver | Calgary | Toronto | Ottawa | Montréal | Hong Kong | memilian.ca
LEGAL_27420194.3



E June 27, 2017
mcmillan o

2. The breakdown of the key employee retention plan (“KERP”) by the respective
Sears entity employer and the support for the KERP payment proposed to be
made to each employee.

3. The back-up information and calculation supporting the quantum of the director’s
and officer’s charge.

4. A copy of the engagement letter with BMO Capital Markets and the comparisons
used by FTI Consulting Canada Inc., in its capacity as monitor (the “Monitor”) to
conclude that the amounts payable to BMO Capital Markets are high but not
outside market parameters as it relates to each fee payable to BMO Capital
Markets.

5. The breakdown of anticipated store closing costs relative to the savings expected
to be obtained as a result of such closures.

6. A list of the critical suppliers identified at this time and the pre-filing amounts the
company intends to pay in respect of such critical suppliers.

We look forward to receiving this information. Following receipt of the above information we
believe that a call with the Monitor and the company would be productive. We will canvass
availability once our clients have had a chance to review the requested information.

Yours truly,

Wael Rostom

Ce:

Paul Bishop, FTI Consulting Canada Inc.
Greg Watson, FTI Consulting Canada Inc.

LEGAL_27420194.3
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This is Exhibit “B” referred to in the
Affidavit of Kiran Dhillon
Sworn before me, this 12" day of

July, 2017.
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A Commissioner for Taking Affidavits
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Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE O SLEI z

Toronto July 7 2017 Michael De Lellis
’ Direct Dial: 416.862.5997
Montréal mdelellis@osler.com

Our Matter Number: 1179649
calgary PRIVATE & CONFIDENTIAL

Ottawa

SENT BY ELECTRONIC MAIL

Vancouver

Wael Rostom
New York MCMillan LLP
 Brookfield Place, 181 Bay Street, Suite 4400
Toronto, Ontario M5J 2T3
Email: wael.rostom@mcmillan.ca

Dear Sir:

Re:  In the Matter of a Plan of Compromise or Arrangement of Sears Canada Inc.
et al. (Court File No. CV-17-11846-00CL)

As you know, we are counsel for Sears Canada Inc. (“SCI”) et al. (collectively, the “Sears
Canada Entities”), which applied for and were granted protection from their creditors
under the Companies’ Creditors Arrangement Act (the “CCAA”) pursuant to an Initial
Order (the “Initial Order”) of the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated June 22, 2017. FTI Consulting Canada Inc. was appointed as Monitor
in the CCAA proceedings.

We are writing in response to your letter dated June 28, 2017, sent on behalf of Mr. Edward
S. Lampert, ESL Investments Inc. and certain of its affiliates (collectively, and together
with Mr. Lampert, “ESL”), and Fairholme Capital Management, L.L.C. (“Fairholme”) as
investment adviser to certain clients that own equity interests in SCI.

We have considered your requests for additional information and have addressed each in
turn below:

1. We are currently in the process of negotiating a mutually agreeable form of advisor
non-disclosure agreement (“NDA”) with McMillan LLP (“McMillan™), in its
capacity as counsel to ESL and Fairholme, based on the Sears Canada Entities’
form of NDA for use in the CCAA proceedings. To the extent that McMillan
executes the NDA in a form acceptable to SCI, then we would be willing to provide
McMillan with the back-up information supporting the 13-week cash flows that
were included as Appendix “A” to the Monitor’s Pre-Filing Report dated June 22,
2017 to be used solely in accordance with the terms of the NDA.
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2. We are unable to provide a breakdown of the key employee retention plan
(“KERP”) and related supporting information. The information contained in the
formulation of the KERP is confidential and contains personal information
regarding specific employees of the Sears Canada Entities. Further, we cannot
provide information regarding the terms of the KERP beyond what was disclosed
in SCI’s materials and the Pre-Filing Report in connection with the application for
the Initial Order, as such information has been sealed by Court order pursuant to
paragraph 68 of the Initial Order.

3. To the extent that McMillan executes the NDA in a form acceptable to SCI, the
Board of Directors and Special Committee of the Board of Directors of SCI, then
we would be willing to provide McMillan, in its capacity as counsel to ESL and
Fairholme, with the back-up information supporting the quantum of the directors’
and officers’ charge.

4. We are unable to provide a copy of the engagement letter (the “BMO Engagement
Letter”) between SCI and BMO Nesbitt Burns Inc. (“BMO”). The BMO
Engagement Letter has been sealed by Court order pursuant to paragraph 68 of the
Initial Order and contains proprietary and commercially sensitive information of
BMO. We refer you to paragraphs 246 to 250 of the Affidavit of Billy Wong sworn
June 22, 2017 for a description of the key financial terms contained in the BMO
Engagement Letter. A copy of such affidavit can be found on the Monitor’s website
for the CCAA proceedings at: http://cfcanada.fticonsulting.com/Searscanada.

5. We are unable to provide a formal breakdown of anticipated store closing costs
relative to the savings expected to be obtained as a result of each such store closure,
as such a breakdown would contain commercially sensitive information important
to the Sears Canada Entities.

6. The Sears Canada Entities intend to deal with third party suppliers on a case by case
basis and have therefore not compiled a formal list of critical suppliers at this time.
In accordance with the Initial Order, the Sears Canada Entities intend, subject to
the prior consent of the Monitor, to exercise their discretion to authorize payment
of up to a maximum amount of $25 million, in the aggregate, to any suppliers
deemed to be critical to the business and ongoing operations of the Sears Canada
Entities. We understand that the First Report of the Monitor in connection with the
July 13, 2017 Comeback Hearing will contain some information regarding
payments to critical suppliers.

We look forward to receipt of a fully executed copy of the NDA from McMillan. We note
that in order for your clients to receive any of the information contemplated to be disclosed
to McMillan pursuant to the NDA as set forth herein, each of your clients will be required
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to execute separate non-disclosure agreements with SCI prior to any such disclosure. Once
McMillan has executed the NDA, we would be happy to make ourselves available for a
call to discuss any of the matters set forth herein further at your convenience.

Yours very truly,

] /7/(//?;'(6//4/ |

Michael De Lellis

c: Marc Wasserman, Osler, Hoskin & Harcourt LLP
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
Virginie Gauthier, Norton Rose Fulbright Canada LLP
Paul Bishop, FTI Consulting Canada Inc.

Greg Watson, FTI Consulting Canada Inc.
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Reply to the Attention of . Tushara Weerasooriva
Direct Line  416.865.7890
Email Address  tushara.weerasooriya@memillan.ca
Date  July 10, 2017

E-MAIL

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto ON M5X 1B8

Attention: Marc Wasserman

Dear Mr. Wasserman,

Re:  Sears Canada Inc. et al (“Sears Canada”)

As you are aware, we are counsel to Mr. Edward S. Lampert, ESL Investments Inc., ESL
Partners, L.P. and RBS Partners, L.P. (collectively, “ESL”), as well as Fairholme Capital
Management, L.L.C. as investment adviser to certain clients that own equity interests in Sears
Canada (“Fairholme” together with ESL, the “Majority Shareholders”).

We have reviewed the terms of the sales and investor solicitation process (the “SISP”),
proposed to be approved by the Ontario Superior Court (Commercial List) in the Companies’
Creditors Arrangement Act proceedings of Sears Canada on July 13, 2017.

In reviewing the SISP, the Majority Shareholders have a number of concerns and
comments on the SISP that should be addressed by Sears Canada in order to ensure the integrity
of the process, including the following:

1. Paragraph 1 of the SISP should explicitly refer to the solicitation of investment proposals.
The SISP is not clear that Sears Canada would be prepared to entertain investment
proposals, particularly given the restrictive timeline on which a transaction must be
implemented.

2. The SISP should provide an outside date on which the Applicants will make available a
definitive form of asset purchase agreement and investment agreement in order to ensure
that bidders have sufficient time to mark-up such agreement.

3. Paragraph 15 of the SISP should be amended to provide that any DIP Lender that issues a
Participation Notice will: (i) be prohibited from participating in the exercise of any
consent and/or consultation right of the DIP Lenders under the SISP; and (ii) agree, as a
condition of participation in the SISP, to withdraw itself from any discussions amongst
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the other DIP Lenders and/or the Agents relating to the SISP and refrain from instructing
(or abstain from voting on any resolution that instructs) the relevant Agent in respect of
any matter pertaining to the SISP, particularly in respect of whether any particular bid is
acceptable to the DIP Lenders.

4. Paragraph 17 of the SISP should be amended to provide that each member of
management who has advised the special committee of the board of directors of his or her
intention to submit a bid or proposal in the SISP (the “Conflicted Management™) is
expressly excluded from any involvement whatsoever in the SISP, including with respect
to any decisions around the selection of a successful bid. We appreciate that paragraph 2
of the SISP does provide the Monitor, the special committee and the relevant advisors
with discretion to exclude the Conflicted Management from participating in the SISP
process. However, we do not believe that it is appropriate to treat the exclusion of
management bidders from the process as a discretionary matter. Clear wording excluding
the Conflicted Management from the SISP process must be included to protect its
integrity.

5. Paragraph 5 of the proposed Order approving the SISP should only apply to the Monitor
and accordingly, the references to the Applicants and the Financial Advisor should be
deleted.

Please let us know if these comments are acceptable in order for our clients to determine whether
any material will need to be filed in connection with the motion for approval by the Court of the
SISP.

Yours truly,

Cc:
Paul Bishop, FT1 Consulting Canada Inc.

Greg Watson, FTI Consulting Canada Inc.
Virginie Gauthier, Norton Rose Fulbright LLP
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Reply to the Attention of  Wael Rostom
Direct Line  416.865.7790
Direct Fax  647.722.6736
Email Address  wacl.rostom@mcmillan.ca
Date  July 10, 2017

E-MAIL

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto ON M5X 1B8

Attention: Michael De Lellis

Dear Mr. De Lellis
Re:  Sears Canada Inc. et al (“Sears Canada”)

We are in receipt of and thank you for your letter dated July 7, 2017 in response to our
request for certain information from Sears Canada made on behalf of our clients Mr. Edward S.
Lampert, ESL Investments Inc., ESL Pariners, L.P. and RBS Partners, L.P. {collectively,
“ESL”) as well as Fairholme Capital Management, L.L.C. as investment adviser to certain
clients that own equity interests in Sears Canada (“Fairholme” together with ESL, the
“Majority Shareholders”).

We have been in discussions with you in respect to finalizing a Non-Disclosure
Agreement that is mutually acceptable to both of our clients and Sears Canada. Following
execution of an acceptable NDA, we look forward to receiving all of the background detail with
respect to the 13-week cash flow statement of Sears Canada appended to the Pre-Filing Report of
FTI Consulting Canada Inc., in its capacity as monitor of Sears Canada (the “Monitor™) and the
back-up information supporting the quantum of the directors’ and officers’ charge.

In response to your refusal to provide us with the requested breakdown of the key
employee retention plan (the “KERP”), and a copy of the engagement letter (the “BMO
Engagement Letter”) between Sears Canada and BMO Nesbitt Burns Inc. (“BMO™), it is our
position that notwithstanding the Court has, in the Initial Order, sealed the KERP and the BMO
Engagement Letter from forming the public record, this does not preclude Sears Canada from
providing this information to McMillan LLP pursuant to an executed NDA. With respect to the
KERP in particular, given that the proposed sale and investor solicitation process discloses that
management may submit a bid, the Majority Shareholders should be entitled to know whether
the KERPs have been designed to create appropriate incentives for these members of
management in order to focus on operations and to maximize value for all stakeholders or will
these individuals receive a KERP if they are the successful bidders in the process. The Majority
Shareholders have a significant financial stake in Sears Canada and we are of the view that Sears

McMillan we | Brookfield Place, 181 Bay Street, Suite 4400, Toronto, Ontario. Canada M5 2T3 | 1 416.865.7000 i f 416.865.7048
Lawyers | Patent & Trade-mark Agenits | Avocats | Adents de brevets et de marques de commerce LEGAL_27476886.3

Vancouver | Calgary | Toronto | Ottawa | Montréal | Hong Kong | memillan.ca



July 10,2017

memillan bege

Canada should have no objections to sharing the KERP and the BMO Engagement Letter with
MecMillan LLP under the terms of an NDA.

With respect to the sealing of the KERP and the BMO Engagement Letter, we wish to
point out that the Initial Order, including the sealing provision, was granted on an ex parte basis
and therefore is subject to the comeback motion on July 13, 2017 (the “Comeback Motion™). In
addition, paragraph 68 of the Initial Order provides that the sealing of the information is subject
to further Order of the Court. Sears Canada did not submit any arguments in their application
materials as to whether the sealing meets the test set out in Sierra Club of Canada v. Canada
(Minister of Finance) and has not demonstrated that the sealing is necessary in order to prevent a
serious risk. Should Sears Canada continue to reject the Majority Shareholders’ request for
information with respect to the KERP and the BMO Engagement Letter, we will have no choice
but to seek instructions to appear on the Comeback Motion to assert that the test for sealing was
not met and that this information should, at the very least, be provided under the terms of an
NDA.

In addition to the request for the BMO Engagement Letter, we have not received the
relevant comparisons to support the conclusions by the Monitor that the amounts payable to
BMO are high but not outside market parameters as it relates to each fee payable to BMO. Please
provide us with these comparisons in order to allow the Majority Shareholders to determine
whether they can support the payment of such fees on the Comeback Motion.

With respect to the refusal to provide the breakdown of anticipated store closing costs
relative to the savings that would be obtained as a result of each store closure (the “Store
Closure Information™), the decision to close certain stores may have significant implications on
the restructuring and could be value destructive to Sears Canada. There is no evidence filed with
the Court to date demonstrating that the closure of these stores is beneficial for the estate. It bears
repetition that there does not appear to be a legitimate reason for Sears Canada to withhold this
information from the Majority Shareholders, being significant stakeholders in this restructuring.

Yours truly,

—

Wael Rostom

Ce:

Marc Wasserman, Osler, Hoskin & Harcourt LLP
Paul Bishop, FT1 Consulting Canada Inc.

Greg Watson, FT1 Consulting Canada Inc.
Virginie Gauthier Norton Rose Fulbright LLP
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