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.,
9370-2751 QUEBEC INC., 191020 CANADA 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 ONTARIO LIMITED, 955041
ALBERTA LTD., 4201531 CANADA INC., 168886 CANADA
INC., AND 3339611 CANADA INC.

APPLICANTS

RESPONDING MOTION RECORD OF THE APPLICANTS
(Alaris Income Growth Fund Partnership Motion for a Declaration of Trust returnable
February 15, 2018)

January 22, 2018 OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman LSO# 44066M
Tel: 416.862.4908

Jeremy Dacks LSO# 41851R
Tel: 416.862.4923

Tracy Sandler LSO# 32443N
Tel: 416.862.5890

Karin Sachar LSO# 59944E
Tel: 416.862.5949

Lawyers for the Applicants
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SERVICE LIST

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

Marc Wasserman

Tel: +1416.862.4908
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: +1416.862.6665
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@osler.com
ksachar@osler.com

Lawyers for the Applicants



AND
TO:

AND
TO:

AND
TO:

FTI CONSULTING CANADA INC.
TD Waterhouse Tower

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

AND
TO:

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

Toronto, Ontario M5X 1A4

Gary Solway

Tel:  +1416.777.6555
Sean Zweig

Tel:  +1416.777.6254
Fax: +1416.863.1716

solwayg@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 2Z4

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
TO:

AND
TO:

AND
TO:

GOODMANS LLP

Bay Adelaide Centre

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

Joe Latham

Tel: +1416.597.4211
Ryan Baulke

Tel: +1416.849.6954
Fax: +1416.979.1234

jlatham@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

AND
TO:

Douglas MclIntosh
dmcintosh@alvarezandmarsal.com

Al Hutchens
ahutchens@alvarezandmarsal.com

Joshua Nevsky
jnevsky@alvarezandmarsal.com

Steven Glustein
sglustein@alvarezandmarsal.com

Advisors to the DIP ABL Lenders and
DIP Term Loan Lenders

CASSELS BROCK & BLACKWELL LLP
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: +1416.360.8877

rjacobs@casselsbrock.com
jdietrich@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

KSV ADVISORY INC.
150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

Bobby Kofman
bkofman@ksvadvisory.com

Noah Goldstein
ngoldstein@ksvadvisory.com

Financial Advisor to the Special Committee of the
Board of Directors of Sears Canada Inc.



AND DAVIES WARD PHILLIPS &
TO:  VINEBERG LLP
155 Wellington Street West
Toronto, Ontario M5V 3J7

Robin B. Schwill

Tel:  +1416.863.5502
Natasha MacParland
Tel:  +1416.863.5567
Fax: +1416.863.0871

rschwill@dwpv.com
nmacparland@dwpv.com

Lawyers to The Cadillac Fairview
Corporation Limited

AND URSEL PHILLIPS FELLOWS

TO: HOPKINSON LLP
555 Richmond Street West, Suite 1200
Toronto, Ontario M5V 3B1

Susan Ursel

Tel:  +1416.969.3515
Ashley Schiuitema

Tel:  +1416.969.3062
Saneliso Moyo

Tel:  +1416.969.3528
Kristen Allen

Tel:  +1416. 416.969.3502
Katy O’Rourke

Tel:  +1416.969.3507
Fax: +1416.968.0325

sursel@upfhlaw.ca
ASchuitema@upfhlaw.ca
smoyo@upfhlaw.ca
kallen@upfhlaw.ca
Korourke@upfhlaw.ca

Representative Counsel for Current and
Former Employees

AND
TO:

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.

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
Emily Lawrence

Tel:  +1416.646.7475

Elizabeth Rathbone
Tel: +1416. 646.7488
Fax: +1416.646.4301

ken.rosenberg@paliareroland.com
max.starnino@paliareroland.com
lily.harmer@paliareroland.com
lauren.pearce@paliareroland.com
emily.lawrence@paliareroland.com
elizabeth.rathbone@paliareroland.com

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



AND THORNTON GROUT FINNIGAN
TO: LLP
100 Wellington St. West, Suite 3200
TD West Tower, Toronto-Dominion
Centre
Toronto, Ontario M5K 1K7

D. J. Miller

Tel:  +1416. 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

jcarhart@millerthomson.com
skettle@millerthomson.com

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

AND
TO:

AND
TO:

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.

c/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:

AND
TO:

THORNTON GROUT FINNIGAN
LLP

100 Wellington St. West, Suite 3200

TD West Tower, Toronto-Dominion

Centre

Toronto, Ontario M5K 1K7

Leanne M. Williams
Tel:  +1416.304.0060
Puya Fesharaki

Tel:  +1416.304.7979
Fax: +1416.304.1313

Iwilliams@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.

SPORTS INDUSTRY CREDIT
ASSOCIATION

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

AND
TO:

Brian Dabarno

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

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

Montréal, QC, H3B 5H4

Francois D. Gagnon

Tel:  +1514.954.2553
Eugénie Lefebvre

Tel:  +1514.954.2502
Fax: +1514.954.1905

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

CANADIAN DOWN & FEATHER
COMPANY INC.

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

Ashwin Aggarwal
Tel: +1416.532.3200
ashwin@canadiandownandfeather.com



AND
TO:

AND
TO:

FOGLER, RUBINOFF LLP
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. and 1540709 Ontario Limited
(Gateway Mall — Prince Albert, SK)

MILLER THOMSON LLP

1000, rue De La Gauchetiéere Ouest,
bureau 3700

Montréal, Québec H3B 4W5

Nadia Guizani

Tel: +1514.871.5444

Fax: +1514.875.4308
nguizani@millerthomson.com

Lawyers for 9145-0767 Quebec Inc.

(Owner of the shopping centre known as

“Place du Saguenay”) and 9145-0718
Quebec Inc. (Owner of the shopping
centre known as “Centre Alma”)

AND MINDEN GROSS LLP

TO:

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 I.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),
Strathallen Acquisitions Inc. (1000 Islands Mall,
Brockville, ON and Truro Mall, Truro, NS) and
Natuzzi Americas Inc.



AND
TO

AND
TO:

AND
TO:

MCLEAN & KERR LLP
130 Adelaide Street West,
Suite 2800

Toronto, Ontario M5H 3P5

Walter R. Stevenson
Tel:  +1416.369.6602
Linda Galessiere

Tel:  +1416.369.6609
Gustavo F. Camelino
Tel:  +1416.369.6621
Fax: +1416.366.8571

wstevenson@mcleankerr.com
Igalessiere@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. HOOPP Realty Inc. and
Cominar Real Estate Investment Trust

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

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

John C. Wolf

Tel:  +1416. 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. First Capital Asset Management
ULC, Westcliff Management Ltd., BIM North Hill
Inc. and Westpen North Hill LP

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 Tamworth
Properties Inc.



AND
TO:

AND
TO:

AND
TO:

AND
TO:

WEIRFOULDS LLP

4100 - 66 Wellington Street West
PO Box 35, TD Bank Tower
Toronto, Ontario M5K 1B7

Lisa Borsook
Tel: +1416.947.5003
Fax: +1416.365.1876

Iborsook@weirfoulds.com

Lawyers for RioCan Real Estate
Investment Trust, Fiera Properties Core
Fund LP and CT REIT Limited
Partnership

LAWSON LUNDELL LLP AND
Suite 1600 Cathedral Place TO:
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
Properties (Nanaimo) Corp., NNTC
Equities Inc. and Catalyst Pulp and
Paper Sales Inc.

AND
TO:

REVENUE QUEBEC

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

DLA PIPER (CANADA) LLP
Suite 6000, Box 367

1 First Canadian Place

Toronto, ON M5X 1E2

Edmond F.B. Lamek

Tel: +1416.365.3444
Danny M. Nunes

Tel:  +1416.365.3421
Fax: +1416.365.1876

edmond.lamek@dlapiper.com
danny.nunes@dlapiper.com

Lawyers for RioCan Real Estate Investment Trust,
Fiera Properties Core Fund LP and CT REIT
Limited Partnership

COMINAR REAL ESTATE INVESTMENT
TRUST

Complexe Jules-Dallaire — T3

2820 boul. Laurier, bureau 850

Québec QC G1V 0C1

Andrée Lemay-Roux

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

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

Gail Rosenblum

Tel: +1646.616.3082
Neil Desai
Tel: +1646.616.3079

gail.rosenblum@cowen.com
neil.desai@cowen.com



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: +1514871-8977
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: +1416.874.3804

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

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

FIELD LLP
400, 444 — 7 Avenue S.W.
Calgary AB T2P 0X8

Douglas S. Nishimura
Tel:  +1403.260.8548
Fax: +1403.264.7084
dnishimura@fieldlaw.com

Lawyer for Alaris Income Growth Fund
Partnership

Brandon M. Ament
Barrister & Solicitor

1801 -1 Yonge St

Toronto Ontario M5E 1W7

Tel:
Fax:

+1416.418.0889
+1.888.230.8772

brandon@amentlegal.com

Lawyer for Traugott Building Contractors Inc.



AND
TO:

AND
TO:

AND
TO:

AND
TO:

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

AND
TO:

CORRE PARTNERS
MANAGEMENT LLC

1370 Avenue of the Americas,
29th Floor

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

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 2V8

Kimberley Graham
Vice President, General Counsel &

Secretary
Tel: +1416.480.8225
Fax: +1416.480.3216

kimberley.graham@ctreit.com
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SULLIVAN MAHONEY LLP
40 Queen Street, P.O. Box 1360
St. Catharines, Ontario L2B 6B1

Peter A. Mahoney
Tel:  +1905.688.8490
Fax: +1905.688.5814

pamahoney@sullivan-mahoney.com

Lawyers for Niagara Protective Flooring

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

Alexandre Tourangeau
Tel:  +1819.825.4153
Fax: +1819.825.9769

alexandre.tourangeau@clcw.ca

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

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

Fort Mill, SC 29715 U.S.A.

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:

AND
TO:

AND
TO:

JEFFREY KAUFMAN LAW
PROFESSIONAL CORPORATION
15 Prince Arthur Ave., Suite 200
Toronto, Ontario M5R 1B2

AND
TP:

Jeffrey Kaufman
jeffkaufmanlaw@gmail.com

Lawyers for Nygard International
Partnership

WEST EDMONTON MALL
PROPERTY INC.

3000, 8882 170 Street
Edmonton, Alberta T5T 4M2

AND
TO:

John Colbert

Tel: +1780.444.8138
Howard Anson

Tel: +1780.444.8115
Theresa Paquette

Tel:  +1780.444.5245
Louise Murphy

Tel: +1780.444.8131
Fax: +1780.444.5223

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
Fax: +1416.225.6751

pcho@krmc-law.com
Lawyers for Michael Scharff
MCKENZIE LAKE LAWYERS LLP

140 Fullarton Street, Suite 1800
London, Ontario N6A 5P2

Michael J. Peerless

Tel: +1519.667.2644
Sabrina Lombardi

Tel:  +1519.667.2645

Emily Assini

Tel:  +1519.672.5666 ext. 359
Fax: +1519.672.2674

peerless@mckenzielake.com
Lombardi@mckenzielake.com
assini@mckenzielake.com

Lawyers for the Creditor, Barry Patrick Kenny

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M5K 0A1

Kenneth Kraft

Tel: +1416.863.4374
Fax: +1416.863.4592
kenneth.kraft@dentons.com

Lawyers for Chubb Insurance Company of Canada



AND
TO:

AND
TO:

AND
TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, ON M5H 4E3

Alex MacFarlane

Tel:  +1416.367.6305
Bevan Brooksbank
Tel: +1416.367.6604
Rachael Belanger

Tel: +1416.367.6485
Fax: +1416.367.6749

AMacfarlane@blg.com
BBrooksbank@blg.com
RBelanger@blg.com

Lawyers for Sears Holdings
Corporation, Sears Holdings
Management Corporation, Sears,
Roebuck and Co., Sears Holdings
Global Sourcing Ltd., Kmart
Corporation; Kmart Overseas
Corporation; International Sourcing &
Logistics Ltd., and Innovel Solutions,
Inc.

AND
TO:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West

Toronto, Ontario M5H 4E3

Graeme Hamilton
Tel: +1416.367.6746
Fax: +1416.367.6749

GHamilton@blg.com

Lawyers for Teleflora LLC
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MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto ON M5J 2T3

Wael Rostom

Tel:  +1416.865.7790
Brett Harrison

Tel:  +1416.865.7932
Caitlin Fell

Tel: +1416.865.7841
Fax: +1416.865.7048

wael.rostom@mcmillan.ca
brett.harrison@mcmillan.ca
Caitlin.Fell@mcmillan.ca

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.

WATEROUS HOLDEN AMEY HITCHON
LLP

20 Wellington Street, P.O. Box 1510
Brantford, ON N3T 5V6

Derek Sinko
Tel: +1519. 759.6220
Fax: +1519.759.8360

dsinko@waterousholden.com

Lawyers for Greenspace Waste Solutions



AND
TO:

AND
TO:

AND
TO:

AND
TO:

WASTE MANAGEMENT OF
CANADA CORPORATION
117 Wentworth Court
Brampton, Ontario L6T 5L4

Donald P. Wright
Tel:  +1905.595.3357
Fax: +1866.374.0955
dwright@wm.com

AND
TO:

SEAPORT GLOBAL HOLDINGS
LLC

360 Madison Avenue, 22nd Floor
New York, NY 10017 U.S.A.

Scott Friedberg
Tel: +1212.616.7728
SFriedberg@seaportglobal.com

AND
TO:

SAMSONITE CANADA INC.
P.O. Box 517
Stratford, Ontario N5A 6V1

James B. Rego
Director of Customer Financial Services
Tel: +1508.851.1427

James.Rego@samsonite.com
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GARDINER ROBERTS LLP
Bay Adelaide Centre - East Tower
22 Adelaide Street West, Suite 3600
Toronto, Ontario M5H 4E3

Chris Besant

Tel:  +1416.865.4022
Tim Duncan

Tel: +1416.865.6682
Fax: +1416.865.6636

cbesant@grllp.com
tduncan@grllp.com

Lawyers for Promenade Limited Partnership

CONTRARIAN CAPITAL MANAGEMENT
411 West Putnam Ave. Suite 425
Greenwich, CT 06830 U.S.A.

Keith McCormack
Kimberly Gianis

Tel:  +1203.862.8250
Fax: +1203.629.1977

kmccormack@contrariancapital.com
kgianis@contrariancapital.com

BLANEY MCMURTRY LLP
2 Queen Street East, Suite 1500
Toronto, ON MS5C 3G5

Ralph Cuervo-Lorens

Tel:  +1416.593.3990
Fax: +1416.593.5437
Talia Gordner

Tel:  +1416.596.2892
Fax: +1416.594.2443

rcuervolorens@blaney.com
TGordner@blaney.com

Lawyers for Direct Energy Marketing Limited



AND
TO:

AND
TO:

AND
TO:

AND
TO:

UNIFOR

Unifor Legal Department
205 Placer Court

Toronto, Ontario M2H 3H9

Anthony F. Dale
Tel:  +1416.495.3750
Fax: +1416.495.3786

anthony.dale@unifor.org
Bargaining agent for employees at Sears
Stores located at Fairview Mall,

Oakville, Peterborough and Windsor

AND
TO:

BATTISTON & ASSOCIATES
Suite 202, 1013 Wilson Avenue
Toronto, Ontario, M3K 1G1

Harold Rosenberg
Tel: +1416.630.7151 ext. 237
Fax: +1416.630.7472

h.rosenberg@battistonlaw.com

Lawyers for Toronto Concrete Floors

AND
TO:

MAPLEROSE HOLDINGS
(CANADA) INC.

Sushrat Mehan, Vice-President
Tel: +1647. 229.4000

Sushrat@MehanGroup.ca

Landlord of Sears London location (784
Wharncliffe Rd. S.)
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ARGO PARTNERS
12 West 37th Street, 9th Floor
New York, NY 10018 U.S.A.

Paul S. Berg
paul@argopartners.net

HAIN CAPITAL GROUP, LLC
Meadows Office Complex

301 Route 17 North

Rutherford, NJ 07070

Bryant Oberg

Robert Koltai
Amanda Rapoport
Tel:  +1201.896.6100
Fax: +1201.896.6102

boberg@haincapital.com
rkoltai@haincapital.com
arapoport@haincapital.com

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Linc Rogers
Tel: +1416.863.4168
Kelly Peters
Tel: +1416.863.4271
Fax: +1416.863.2653

linc.rogers@blakes.com
kelly.peters@blakes.com

Lawyers for the Respondent,
Stanley Black & Decker, Inc.



AND
TO:

AND
TO:

AND
TO:

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M6K 0A1

Sara-Ann Van Allen

Tel:  +1416.863.4402
Fax: +1416.863.4592
sara.vanallen@dentons.com

Lawyers for SSH Bedding Canada Co.

AND
TO:

MADORIN, SNYDER LLP
PO Box 1234

55 King Street West, 6th Floor
Kitchener, Ontario N2G 4G9

Edward J. (Ted) Dryer
Tel:  +1519.744.4491
Fax: +1519.741.8060
edreyer@kw-law.com

Lawyers for B-N-E Contractors Inc.

DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, Ontario M6K 0A1

AND
TO:

John Salmas

Tel: +1416.863.4737
Vanja Ginic

Tel: +1416.863.4373
Fax: +1416.863.4592

john.salmas@dentons.com
vanja.ginic@dentons.com

Lawyers for Bank of Montreal
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DAVIES WARD PHILLIPS & VINEBERG
S.E.N.CR.L,s.rl/LLP

1501 McGill College Avenue, 26th Floor
Montréal, Québec H3A 3N9

Christian Lachance
Tel: +1514.841.6576
Fax: +1514.841.6499
clachance@dwpv.com

Lawyers for L.E.1., Inc.

BLAKE, CASSELS & GRAYDON LLP
199 Bay Street

Suite 4000, Commerce Court West
Toronto, Ontario M5L 1A9

Aryo Shalviri
Tel: +1416.863.2962
Fax: +1416.863.2653

aryo.shalviri@blakes.com
Lawyers for Dyson Canada Limited

RICKETTS HARRIS LLP
181 University Ave, Suite 800
Toronto, Ontario M5H 2X7

Andrea Sanche

Tel:  +1416.642.4301
Fax: +1647.260.2230
asanche@rickettsharris.com

Lawyers for One Step Up, Ltd., Kidz Concepts,
LLC, Project 28 Clothing LLC, Assael Miller
Clothing Company, LLC, Ikeddi Enterprises, Inc.,
and Children’s Apparel Network, Ltd.



AND
TO:

AND
TO:

AND
TO:

WILSON VUKELICH LLP
60 Columbia Way, Suite 710
Markham ON L3R 0C9

AND
TO:

Douglas D. Langley
Tel:  +1905.940.8711
Fax: +1905.940.8785
dlangley@wvllp.ca

Lawyers for Element Fleet Management
Inc.

MILLER THOMSON LLP
Pacific Centre, 400

725 Granville Street
Vancouver, BC V7Y 1G5

AND
TO:

Gordon G. Plottel

Tel:  +1604.643.1245
Fax: +1604.643.1200
gplottel@millerthomson.com

Lawyers for Make-up Designory

LERNERS LLP
130 Adelaide Street West, Suite 2400
Toronto, Ontario M5H 3P5

AND
TO:

Domenico Magisano
Tel:  +1416.601.4121
Fax: +1416.601.4123
dmagisano@lerners.ca

Lawyers for the Respondent, Amskor
Corporation
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SOTOS LLP
180 Dundas Street West, Suite 1200
Toronto, Ontario M5G 178

David Sterns

Andy Seretis
Tel:  +1416.977.0007
Fax: +1416.977.0717

dsterns@sotosllp.com
aseretis@sotosllp.com

Lawyers for 1291079 Ontario Limited
SHIBLEY RIGHTON LLP

700 - 250 University Avenue
Toronto, Ontario M5H 3E5

Thomas McRae

Tel:  +1416.214.5206
Rachel Migicovsky

Tel:  +1416.214.5204
Fax: +1416.214.5400

thomas.mcrae@shibleyrighton.com
rachel.migicovsky@shibleyrighton.com

Lawyers for the Respondent, Abbarch
Architecture Inc.

LENOX CORPORATION
1414 Radcliffe Street
Bristol, PA 19007, U.S.A.

Robert O. Cohen
robert_cohen@Ienox.com



AND
TO:

AND
TO:

AND
TO:

AND
TO:

TANNOR CAPITAL MANAGEMENT AND MCLEAN & KERR LLP

LLC

555 Theodore Fremd Avenue,
Suite C-209

Rye, New York 10580 U.S.A.

Robert Tannor
Tel:  +1914.509.5000
rtannor@tannorpartners.com

CENTERBRIDGE PARTNERS
EUROPE, LLP

10 New Burlington Street

London, W1S 3BE United Kingdom

Tim Denair

Tel:  +44 203214 1117
Fax: +44 7786 848 981
tdenari@centerbridge.com

MICHELIN NORTH AMERICA,
INC.

One Parkway South

Greenville, SC 29615 U.S.A.

Leslie McCauley
leslie.mccauley@michelin.com

NINA FOOTWEAR CORP.
200 Park Ave. South
New York, NY 10003 U.S.A.

Robert Lizzul

Tel:  +1 646.884.6152
Fax: +1212.246.6837
blizzul@ninashoes.com

TO:

AND
TO:

AND
TO:
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130 Adelaide Street West,
Suite 2800
Toronto, Ontario M5H 3P5

Elaine M. Gray

Tel:  +1416.369.6627
Fax: +1416.366.8571
egray@mcleankerr.com

Lawyers for SCI Logistics Ltd.

AIG INSURANCE COMPANY OF CANADA
c/o DIAMOND MCCARTHY LLP

489 Fifth Avenue, 21% Floor

New York, NY 10017 U.S.A.

Adam L. Rosen

Tel: +1212.430.5418

Fax: +1212.430.5499
arosen@diamondmccarthy.com

COX AND PALMER
Purdy’s Wharf Tower I,
1100-1959 Upper Water Street
P.O. Box 2380 Stn Central
Halifax NS B3J 3N2

John Boyle

Tel:  +1902.491.4137
Fax: +1902.421.3130
jboyle@coxandpalmer.com

Lawyers for Linda Crawford



AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

KOSKIE MINSKY LLP

20 Queen Street West, Suite 900,
Box 52

Toronto, Ontario M5H 3R3

Jeffrey A. Armel
Tel:  +1416.595.2069
Fax: +1416.204.2826

Lawyers for the APM Construction
Services Inc., 152610 Canada Inc. o/a
Laurin Company, Traugott Building
Contractors Inc., Décor Craft Inc. o/a
Nelnor Construction and Rossclair
Contractors Inc.

SUN LIFE FINANCIAL CANADA
1 York Street
Toronto, Ontario M5J 0B6

AND
TO:

Larry Swartz
Tel: +1416.408.8972
larry.swartz@sunlife.com

AND
TO:

ROSENTHAL & ROSENTHAL,
INC.

1370 Broadway

New York, NY 10018, U.S.A.

Anthony DiTirro

Tel: +1212.356.1464
Fax: +1212.356.3464
TDiTirro@rosenthalinc.com

AND
TO:

FASKEN MARTINEAU

DUMOULIN LLP

333 Bay Street, Suite 2400
Toronto, Ontario M5H 2T6

Aubery E. Kauffman

Tel:  +1416.865.3538
Natasha De Cicco

Tel: +1416.868.7856
Fax: +1416.364.7813

akauffman@fasken.com
ndecicco@fasken.com

Lawyers for Place Vertu Nominee Inc. /
Fiduciaire Place Vertu Inc.
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TEPLITSKY, COLSON LLP
70 Bond Street, Suite 200
Toronto, Ontario M5B 1X3

lan Roher

Tel: +1416.865.5311
Eitan Kadouri

Tel: +1416.865.5325
Fax: +1 416.365.0695

iroher@teplitskycolson.com
ekadouri@teplitskycolson.com

Lawyers for J.S. Fashion International Imports
Ltd.

FORTIS BC
4370 Still Creek Drive,
Burnaby British Columbia V5C 6S4

Cassidy Pedersen
Tel: +1 866.668.6624
collections.group@fortisbc.com

BLAKE, CASSELS & GRAYDON LLP
1 Place Ville Marie, Suite 3000
Montréal QC H3B 4N8

Sunny Handa
Tel:  +1514.982.4008
Fax: +1514.982.4099

sunny.handa@blakes.com
Lawyers for Clear Destination Inc.

SORBARA, SCHUMACHER, MCCANN LLP
31 Union Street East
Waterloo ON N2J 1B8

Greg Murdoch

Tel:  +1519.741.8010 ext. 223
Fax: +1519.576.1184
gmurdoch@sorbaralaw.com

Lawyers for C3 Buildings and Infrastructure Inc.



AND
TO:

AND
TO:

AND
TO:

GOWLING WLG (Canada) LLP
One Main Street West
Hamilton, Ontario L8P 475

Louis A. Frapporti
Tel:  +1905.540.3262
Fax: +1905.528.5833

louis.frapporti@gowlingwlg.com

Lawyers for Guangdong Galanz Microwave Electrical Appliances Manufacturing Co., Ltd., Shanghai
Industries Group Ltd., Zhongshan Galanz Consumer Electric Appliances Co. Ltd., Grand Products
Mfg Ltd., Fuzhou Minquan Arts & Crafts Co. Ltd., Fuzhou Home Broad Arts & Crafts Co., Ltd.,
Minhou Dacor Household Crafts Co., Ltd., Shanhai Sunwin Industry Group Co., Ltd., Movado Group
Inc., Inlook Glass Craft Co., Ltd., Jason Furniture (Hangzhou) Co. Ltd., Huzhou Trimax International
Sourcing Co., Ltd., Zheijang Weilaoda Industrial & Trading Co., Ltd., Zhejiang Shengli Plastic Co.,
Ltd., Taizhou Mocrystal Co., Ltd., Minhou Minxing Weaving Co., Ltd., Yikai Co., Limited, Stig
Jiangsu Light & Textile Imp. & Exp. Co., Ltd. and China Export and Credit Insurance Corporation

(Sinosure)

McMAHON, MORRISON, WATTS
Box 314, 4346 Colonel Talbot Road
London, Ontario N6P 1P9

AND
TO:

J. Craig Morrison

Tel:  +1519.652.8080
Fax: +1519.652.2262
morrison@mmuwlaw.ca

Lawyers for the International
Brotherhood of Electrical Workers,
Local 213, the bargaining agent for
certain employees of Sears Canada Inc

AND
TO:

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, Ontario MOW 6V7

R. Graham Phoenix
Tel: +1416.746.4776
Fax: +1416.746.8319
gphoenix@Iloonix.com

Lawyers for the CRG Financial Inc.
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INTERNATIONAL BROTHERHOOD OF
ELECTRICAL WORKERS, LOCAL 213
1424 Broadway Street

Port Coquitlam, British Columbia V3C 5W2

Christina Brock
cbrock@ibew213.org

KMP LAW NORTH
505 - 333 3rd Avenue North
Saskatoon SK S7K 2M2

Wayne L. Pederson

Tel:  +1 306.652.8833
Fax: +1306.652.3333
wpederson@kmplaw.com

Lawyers for VIP Distributors Inc.



AND
TO:

AND
TO:

AND
TO:

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

Roger P. Simard

Tel: +1514.878.5834
Fax: +1514.866.2241
roger.simard@dentons.com

Lawyers for Conciergerie Speico Inc.

DE LAGE LANDEN FINANCIAL
SERVICES CANADA INC.

3450 Superior Court, Unit 1
Oakville, ON, Canada L6L 0C4

Marco Jacuta
Tel:  +1905.901.6539
mjacuta@Ileasedirect.com

STIKEMAN ELLIOTT LLP
5300 Commerce Court West,
199 Bay Street,

Toronto, Ontario M5L 1B9

Samantha Horn

Tel:  +1416.869.5636
Daniel S. Murdoch
Tel:  +1416.869.5529
Matthew Cameron
Tel: +1416.869.6841
Viad A. Calina

Tel:  +1416.869.5202
Fax: +1416.947.0866

sghorn@stikeman.com
dmurdoch@stikeman.com
mcameron@stikeman.com
vcalina@stikeman.com

Lawyers for 2594282 Ontario Inc.

AND
TO:

AND
TO:

AND
TO:
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THE LAW OFFICES OF TEDD S. LEVINE,

LLC
1305 Franklin Avenue, Suite 300
Garden City , NY 11530 USA

Tedd S. Levine, Esq.
Tel: +1516.294.6852
Fax: +1 516.294.4860
lawofficesofteddslevine@gmail.com

Lawyers for Tri-Coastal Design Group, Inc.

LENCZNER SLAGHT ROYCE
SMITH GRIFFIN LLP

Suite 2600, 130 Adelaide Street West
Toronto Ontario M5H 3P5

Monique J. Jilesen
Tel:  +1416.865.2926
Fax: +1416.865.2851
Christopher Yung
Tel: +1416.865.2976
Fax: +1416.865.3730

mjilesen@litigate.com
cyung@litigate.com

Lawyers for the Middleby Corporation

MCLEAN & KERR LLP
130 Adelaide Street West, Suite 2800
Toronto, ON M5H 3P5

Elaine M. Gray

Tel: +1416.369.6627
Fax: +1416.366.8571
egray@mcleankerr.com

Lawyers for Daimler Truck Financial, a business
unit of Mercedes-Benz Financial Services Canada

Corporation



AND
TO:

AND
TO:

AND
TO:

BEARD WINTER LLP
130 Adelaide St. West,
7th Floor

Toronto, ON M5H 2K4

AND
TO:

Robert C. Harason

Tel:  +1416.306.1707
Fax: +1416.593.7760
rharason@beardwinter.com

Lawyers for APM Construction Services
Inc.

JOHN P. MULLEN

Barrister & Solicitor

295 Matheson Boulevard East
Mississauga, Ontario L4Z 1X8

AND
TO:

Tel:  +1905.501.8778
Fax: +1905.501.8772
john@jmullen.law.ca

Lawyer for Sterling Concrete Sawing &
Drilling Ltd.

GROUPE ROSDEV
7077, avenue du Parc, bureau 600
Montréal, Québec H3N 1X7

AND
TO:

Paraskevi (Paris) Tsikis

Tel: +1514.270.7000 ext. 263
Fax: +1514.270.6423
ptsikis@rosdev.com

Lawyers for 168593 Canada Inc.
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TORYS LLP

79 Wellington Street West
Suite 300, TD Centre
Toronto, Ontario M5K 1N2

Adam M. Slavens

Tel: +1416.865.7333
Fax: +1416.865.7380
aslavens@torys.com

Lawyers for Canadian Tire Corporation, Limited

BRAM N.ZINMAN
Barrister and Solicitor

4711 Yonge Street, Suite 200
Toronto, Ontario M2N6K8

Tel: +1416.221.5919
Fax: +1416.226.0910
bzinman@bellnet.ca

Lawyer for Hanson+ Jung Architects Inc.
BROWN & JOSEPH, LTD.

P.O. Box 59838
Schaumburg, IL 60159, U.S.A.

Don Leviton
Tel: +1.847.758.3000 ext. 221
Fax: +1 847.758.3020

dleviton@brownandjoseph.com

Lawyers for Shandong Intco Recycling Resources
Co., Ltd. and China Export and Credit Insurance
Corporation (Sinosure)



AND
TO:

AND
TO:

AND
TO:

AND
TO:

LANGLOIS LAWYERS, LLP
1250 René-Lévesque Blvd. West
20th Floor

Montréal QC H3B 4W8

Gabrielle Thibaudeau

Tel: +1514.842.7804

Fax: +1514.845.6573
Gabrielle. Thibaudeau@Ianglois.ca

Lawyers for GWL Realty Advisors Inc.,
The Great West Life Assurance
Company and The London Life
Insurance Company, landlord of Corbeil
Electrique Inc. At Mega-Centre
Beauport

Thornton Grout Finnigan LLP
Suite 3200, TD West Tower

100 Wellington Street West

P.O. Box 329
Toronto-Dominion Centre
Toronto, Ontario M5K 1K7

AND
TO:

John Porter

Tel: +1416.304.0778
Asim Igbal

Tel:  +1416.304.0595
Fax: +1416.304.1313

jporter@tgf.ca
aigbal@tgf.ca

Lawyers for Mattel, Inc.

ROSS BARRISTERS
PROFESSIONAL CORPORATION
123 John Street Toronto ON M5V 2E2

AND
TO:

Mark A. Ross
Tel: +1416.593.7107
Sarah Walker
Tel: +1416.572.4904
Fax: +1416.551.8808

MRoss@rossbarris@ers.com
SWalker@rossbarristers.com

Lawyers for Remington Properties Inc.
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BLAIR FRANKLIN CAPITAL PARTNERS
INC.

Bay Adelaide Centre, East Tower

22 Adelaide Street West, Suite 2430

Toronto, Ontario M5H 4E3

lan Vickers

Vice President — Mergers & Acquisitions
Tel:  +1416.304.3970
ivickers@blairfranklin.com

MCMILLAN LLP
Brookfield Place

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

Jeffrey Levine

Tel: +1416.865.7791
Fax: +1416.865.7048
jeffrey.levine@mcmillan.ca

Lawyers for Luxottica Retail Canada Inc.

VERTLIEB & CO
Suite 16 - 988 Beach Avenue, Vancouver, BC,
V6Z 2N9

Matthew G. Siren

Tel:  +1604.674.7360
Fax: +1604.674.7760
matt@vertlaw.ca

Lawyers for Brent Anderson



AND BLAKE, CASSELS & GRAYDON
TO: LLP
Suite 4000, Commerce Court West
199 Bay Street
Toronto, Ontario M5L 1A9

Kathryn M. Bush

Tel: +1416.863.2633
Pamela L. J. Huff,

Tel: +1416.863.2958
Michael E. Barrack
Tel:  +1416.863.5280
Kiran Patel

Tel:  +1416.863.2205
Juliene Cawthorne-Hwang
Tel: +1416.863.4185
Fax: +1416.863.2653

kathryn.bush@blakes.com
pamela.huff@blakes.com
michael.barrack@blakes.com
kiran.patel@blakes.com
juliene.cawthornehwang@blakes.com

Lawyers for Morneau Shepell Ltd., in its
capacity as Administrator for the Sears
Canada Inc. Registered Retirement Plan

AND
TO:

DAVIES WARD PHILLIPS &
VINEBERG LLP

155 Wellington Street West
Toronto, ON M5V 3J7

Natasha MacParland

Tel: +1416.863.5567
Jesse Mighton

Tel: +1416.863.7572
Fax: +1416.863.0871

nmacparland@dwpv.com
jmighton@dwpv.com

Lawyers for Rogers Communications
Inc.

AND
TO:

AND
TO:
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MORNEAU SHEPELL LTD.
895 Don Mills Road,

Tower One, Suite 700

Toronto, Ontario M3C 1W3

Hamish Dunlop
Bethune Whiston

Al Kiel

John Hnatiw

Tel:  +1416.445.2700
Fax: +1416.445.7989

hdunlop@morneaushepell.com
bwhiston@morneaushepell.com
akiel@morneaushepell.com
jhnatiw@morneaushepell.com

Dana Tomasi

85 Newstead Crescent
Brampton, ON

L6W 2A8

Tel:  +1905.457.5075
rtomasi@sympatico.ca



AND
TO:

AND
TO:

AND
TO:

AND
TO:

WARNER NORCROSS & JUDD
LLP

900 Fifth Third Centre

111 Lyon Street NW

Grand Rapids, MI 49503-2487, U.S.A.

AND
TO:

Gordon J. Toering
Tel: +1616.752.2185
Fax: +1616.222.2185
gtoering@wnj.com

Lawyers for Wolverine World Wide,
Inc.

A.S.A.P. SECURED INC.
c/o Dalton First Financial Inc.
8160 Parkhill Drive

Milton, Ontario L9T 5V7

AND
TO:

Jack Tasse
Tel:  +1800.313.9170
jtasse@daltonbrands.com

DEER LAKE LAW GROUP
Suite 126, 4946 Canada Way
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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,
9370-2751 QUEBEC INC., 191020 CANADA 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 ONTARIO
LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC,,
168886 CANADA INC., AND 3339611 CANADA INC.

APPLICANTS

AFFIDAVIT OF DANIEL WESTREICH
(Sworn January 22, 2018)

(Alaris Income Growth Fund Partnership Motion for a Declaration of Trust)

I, Daniel Westreich, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the Divisional Vice-President and Senior Corporate Counsel of the Applicant Sears
Canada Inc. (“Sears Canada”). As such, | have personal knowledge of the matters deposed to
herein. Where | have relied on other sources for information, I have specifically referred to such
sources and believe them to be true. In preparing this Affidavit, | have consulted with members of
the senior management team of Sears Canada, legal, financial and other advisors of Sears Canada,

and representatives of FT1 Consulting Canada Inc. (the “Monitor”).

2. I swear this Affidavit in response to the motion brought by Alaris Income Growth Fund
Partnership (“Alaris”) seeking an Order declaring funds in the amount of (i) $87,500 (the “Alaris

Share of Settlement Funds”) and (ii) $750,000 (the “Alaris Share of Receivership Funds”)
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received by Sears Canada to be held in trust on behalf of Alaris, and directing Sears Canada to pay

the Alaris Share of Settlement Funds and the Alaris Share of Receivership Funds to Alaris.

3. Sears Canada does not dispute that the Alaris Share of Settlement Funds and a portion of
the Alaris Share of Receivership Funds are payable to Alaris. The principal issue on this motion is
whether both were to be held in trust or, as is Sears Canada’s position, only the Alaris Share of

Settlement Funds were to be held in trust.

SEARS CANADA OUTSOURCES ITS HOME SERVICES BUSINESS TO SHS

4, In or around March 2013, Sears Canada outsourced its home services business (the “Sears
Home Services Business”) to SHS Services Management Inc. (“SHS”), and entered into a
licensing arrangement whereby SHS agreed to operate the Sears Home Services Business (the
“Qutsourcing Transaction”) under a branded concession agreement and related agreements
(collectively, the “Outsourcing Agreements”). Sears Canada and Alaris each loaned funds to
SHS in relation to the Outsourcing Transaction. SHS’s obligations to Sears Canada in relation to
the Outsourcing Transaction were secured pursuant to a General Security Agreement and other

security.

5. In or around September 2013, Sears Canada and Alaris advanced further loans to SHS in
relation to the Outsourcing Transaction under two separate loan agreements (the “Loan
Agreements”) in the amount of $2,000,000, respectively (collectively, $4,000,000) (the
“Additional Loans”). SHS granted security in respect of the Additional Loans which were also
guaranteed by related entities and the principals of SHS under certain guarantees (the
“Guarantees”) and loan security documentation (the “Security”) (collectively, with the
Guarantees, the “Loan Security”) (outlined in detail under Schedule “A” to the Intercreditor

Agreement, defined below).
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6. In connection with the issuance of the Additional Loans, Sears Canada and Alaris (as well
as certain debtors and guarantors) entered into an Intercreditor Agreement dated October 31, 2013
(the “Intercreditor Agreement”) to address the sharing of any money or property realized by
Sears Canada and/or Alaris related to the exercise and enforcement of their respective rights under
the Loan Agreements, the Guarantees and the Security (the “Enforcement Proceeds”). The

Intercreditor Agreement is attached hereto as Exhibit A to this Affidavit.

7. The Intercreditor Agreement provides, among other things, that (a) the Security held by
each party shall rank pari passu; (b) the indebtedness evidenced by the Loan Agreements and the
Guarantees shall rank and be repaid by the debtor at all times on a pari passu basis; (c) if either of
Sears Canada or Alaris elects to take steps to demand or otherwise enforce its rights arising under
or pursuant to its respective Loan Agreement or Guarantees or the Security, any Enforcement
Proceeds collected by such party shall be received in trust and held by such party as trustee for the
benefit of Sears Canada and Alaris and segregated from other funds and property of the party
having received such Enforcement Proceeds; and (d) any Enforcement Proceeds will be shared
and applied rateably and proportionately amongst Sears Canada and Alaris according to their
respective principal amounts (i.e., any Enforcement Proceeds collected pursuant to the

Intercreditor Agreement shall be split equally as between the two parties).

SHS ENTERS RECEIVERSHIP AND BANKRUPTCY PROCEEDINGS

8. SHS experienced poor financial results after taking over operation of the Sears Home
Services Business, and ultimately applied for an interim receivership order on December 13, 2013,
which interim receivership was continued as a receivership (the “Receivership”) pursuant to
s.243(1) of the Bankruptcy and Insolvency Act on January 9, 2014. Alaris subsequently applied in

July 2014 to lift the stay of proceedings in the Receivership for the sole purpose of bringing an



004
-4 -

application for a bankruptcy order. A bankruptcy order was issued against SHS by the Court on
July 30, 2014 (the “Bankruptcy”). PricewaterhouseCoopers Inc. (“PwC”) was appointed as
Receiver under the Receivership (and subsequently Trustee under the Bankruptcy) of SHS. SHS’s
principal secured creditors were Sears Canada and Alaris, and Darren Driscoll of Alaris and | were

appointed as inspectors to the SHS estate.

9. As part of the Receivership and Bankruptcy proceedings, the Receiver and Trustee
reviewed the security held by Sears Canada and Alaris in connection with the Outsourcing
Transaction and other related transactions. The Receiver was subsequently provided with an
independent legal opinion from McMillan LLP with respect to the validity and enforceability of
the security held by Sears Canada and Alaris, respectively, which opinion challenged the validity
of Alaris’ security in relation to the Additional Loans (i.e., Alaris’ Security) as potentially void or
voidable. Alaris disagreed with this conclusion, and advised the Receiver and Sears Canada of its
intention to dispute these findings. Attached as Exhibit B to this Affidavit is an excerpt of the

Receiver’s Twelfth Report to the Court dated April 11, 2017 which summarizes the above.

10. Rather than see its potential recovery from the SHS estate diminish and be delayed as a
result of a dispute between the Receiver and Alaris over the validity of Alaris’ Security, Sears
Canada ultimately agreed to enter into a Distribution Agreement with Alaris dated October 7, 2014
(the “Distribution Agreement”), which agreement governed the distribution of any funds
delivered by the Receiver or Trustee to Sears Canada in respect of its Loan Security, and in respect
of separate security Sears Canada held for other debts of SHS which were not subject to the
Intercreditor Agreement (the “Other Security”) (the “Receivership Funds”). Attached as Exhibit

C is a copy of the Distribution Agreement.
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11. The Distribution Agreement provides, among other things, that the Receivership Funds
shall not include (a) funds repaid by the Receiver or the Trustee to Alaris or Sears Canada pursuant
to any Receiver’s Certificate; (b) funds paid by the Receiver or Trustee to Sears Canada that are
Administrative Priority Claims (as defined therein); and (c) funds received from any person by

Alaris or Sears Canada outside the Receivership or Bankruptcy.

12. Prior to entering into the Distribution Agreement, the Receiver had provided Sears Canada
and Alaris, for discussion purposes, with an indicative split analysis (the “Split Analysis”), which
designated funds against which Alaris’ security attached (the “Split Funds”) and funds against
which Alaris’ security did not attach (the “No Split Funds”). The Split Analysis was incorporated
and attached as Schedule “A” to the Distribution Agreement. It is my understanding that the Split
Analysis reflected the Receiver’s determination that as of June 15, 2014, approximately thirty-five
percent (35%) of Sears Canada’s estimated recoveries under the Receivership were designated as
“No Split” Funds due to Sears Canada’s prior ranking security and would, therefore, not be shared

with Alaris.

13. Under the Distribution Agreement, within two business days of receipt by Sears Canada of
any Receivership Funds, Sears Canada was to provide notice to Alaris stating the amount and
description of such Receivership Funds, and whether such Receivership Funds were designated as
“Split” or “No Split” Funds pursuant to the Split Analysis. Thereafter, within two business days
of receipt of any Receivership Funds that were designated by Sears Canada as “Split Funds”
pursuant to the Split Analysis or thereunder, Sears Canada was to pay fifty percent (50%) of any

such Receivership Funds to Alaris by wire transfer.
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14.  The Distribution Agreement also provides that in the event that Alaris receives any funds
disbursed by the Receiver or Trustee in respect of its Loan Security, any such funds shall be subject

to the same receipt and distribution requirements that are applicable to the Receivership Funds.

15. Unlike the Intercreditor Agreement, the Distribution Agreement is silent with respect to
any requirement on the part of Sears Canada to segregate and hold any Receivership Funds
received by it in relation thereto for the benefit of Alaris in trust. Furthermore, |1 have no
recollection of any discussion between Sears Canada and Alaris that the Receivership Funds were

to be held in trust and/or segregated in a separate account.

SEARS CANADA AND ALARIS RECOVER ENFORCEMENT PROCEEDS

16. Separate and apart from the ongoing Receivership and Bankruptcy proceedings, each of
Sears Canada and Alaris took steps to initiate independent legal proceedings against the principals
of SHS in connection with the Guarantees that they had provided in relation to the Additional
Loans (i.e., the Loan Security). The Receiver was aware of these independent actions, and held off
closing the Receivership and Bankruptcy proceedings pending their outcome. Attached as Exhibit

D is an email from the Receiver dated February 27, 2017.

17. By late February 2017, Sears Canada and Alaris had each settled all of their independent
actions, and had independently collected settlement funds from various guarantors to the
Additional Loans (the “Settlement Funds”). It was my understanding that the Settlement Funds
constituted Enforcement Proceeds under the Intercreditor Agreement, and, subject to the terms of
the Intercreditor Agreement, required equalization as between the parties and were the subject of
a trust. In other words, if one party had collected more Settlement Funds than the other, an
equalization payment was required to be made such that both parties would end up with the same

amount of Enforcement Proceeds. The Enforcement Proceeds collected were to be held in trust
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pending such equalization payment. Ultimately, Sears Canada collected $800,000 in Settlement

Funds, and Alaris collected $625,000 in Settlement Funds.

18. It was my expectation that the process of equalizing the Enforcement Proceeds received
pursuant to the Intercreditor Agreement and any subsequent payment required as between Sears
Canada and/or Alaris in relation thereto would occur relatively promptly. Given this expectation,
and the administrative inconvenience associated with setting up a segregated account for what |
assumed would be a relatively short period, I did not instruct that the Settlement Funds which had
been received by Sears Canada be segregated, but rather had them deposited in a general operating
account. As noted herein, notwithstanding that the Settlement Funds were not segregated, Sears
Canada does not dispute that the Alaris Share of Settlement Funds are the subject of a valid trust

claim.

SEARS CANADA RECOVERS RECEIVERSHIP FUNDS

19. Following confirmation that Sears Canada and Alaris had each received the Settlement
Funds, the Receiver began to take steps to terminate the Receivership and Bankruptcy proceedings.
On April 17, 2017, the Receiver confirmed its intention to seek an order of the Court to permit the
termination of the Receivership and to approve a distribution to Sears Canada of not less than
$1,500,000 (with a hold-back of approximately $300,000 for remaining costs until the discharge
was completed). Attached as Exhibit E is an email from the Receiver dated April 17, 2017. In that
same email, the Receiver also confirmed its understanding that any distribution by Sears Canada
to Alaris in relation to the Receivership Funds was governed by a separate agreement between

Sears Canada and Alaris.

20. On April 20, 2017, Sears Canada received a payment of $1,500,000 from the Receiver.

Contrary to paragraph 9 of the Driscoll Affidavit, | have no knowledge of the Receiver suggesting
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that this payment was in respect of “Split” Funds. Rather, it is my understanding that the payment
of $1,500,000 represented the entirety of the Receivership Funds distributed by the Receiver (less
the hold-back). Contrary to paragraph 14 of the Driscoll Affidavit, it was never my understanding
that the Receivership Funds were to be held by Sears Canada in trust. Upon receipt from the
Receiver, the Receivership Funds were commingled by Sears Canada with other funds and placed

in a general operating account.

TREATMENT OF THE SETTLEMENT FUNDS AND THE RECEIVERSHIP FUNDS

21.  On April 26, 2017, Mr. Driscoll emailed me to advise that he was aware that Sears Canada
had received the Receivership Funds from the Receiver the week prior. Prior to this email, Alaris
did not request that Sears Canada transfer any portion of the Settlement Funds or any Receivership
Funds from Sears Canada to Alaris. Mr. Driscoll inquired as to whether Sears Canada had Alaris’
wire information to send over Alaris’ portion of the Receivership Funds, and suggested that Sears
Canada and Alaris “square up” the Settlement Funds. Attached as Exhibit F is an email from Alaris

dated April 26, 2017.

22. At the time of the April 26" email, there was still the potential that Sears Canada would
receive additional Receivership Funds from the Receiver relating to the retained hold-back funds.
Given that, | asked Mr. Driscoll whether he would prefer to hold off further equalization or
reconciliation efforts relating to the Settlement Funds and the Receivership Funds until final
payments were received. Mr. Driscoll advised that it was his preference to settle up what we could.
The parties agreed to move forward with a “step-by-step” process whereby we would first
negotiate an agreement to deal with equalization of the Settlement Funds (i.e., to split equally the

Settlement Funds that each party had collected through their independent enforcement actions, as



009
-9-

required by the Intercreditor Agreement), leaving reconciliation and distribution of the

Receivership Funds pursuant to the Distribution Agreement to a later date.

23. On May 17, 2017, the Receiver confirmed that the $300,000 hold-back under the
Receivership had been spent, and that no further Receivership Funds would be paid to Sears

Canada.

24. It was my understanding that the Receivership Funds paid by the Receiver to Sears Canada
required reconciliation as to whether they constituted “Split” or “No Split” Funds, and that only
that portion of the Receivership Funds characterized as “Split” Funds would be distributed equally
as between the parties. However, given that the parties had agreed to first negotiate an agreement
relating to the equalization and distribution of the Settlement Funds, no steps were taken by Sears
Canada to reconcile the Receivership Funds, and no notice was provided by Sears Canada to Alaris

in relation thereto.

25.  Contrary to the suggestion at paragraph 12 of the Driscoll Affidavit, responses by Sears
Canada and its counsel in relation to the Settlement Funds and the Receivership Funds were not
intentionally delayed. Sears Canada and its counsel remained cooperative throughout the period in
issue, and responded promptly to inquiries by Alaris. Attached as Exhibit G are emails between

Sears Canada and Alaris dated April 26 — April 28, 2017.

SEARS CANADA FILES FOR CCAA PROTECTION

26. On June 22, 2017, Sears Canada and related applicants commenced proceedings under the

Companies’ Creditors Arrangement Act (the “CCAA”).

27.  Approximately one week prior to the CCAA filing, on June 16, 2017, Sears Canada and

Alaris finalized and entered into an agreement relating to the equalization and distribution of the
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Settlement Funds pursuant to the Intercreditor Agreement (the “Enforcement Proceeds

Agreement”). The Enforcement Proceeds Agreement is attached as Exhibit H to this Affidavit.

28. Pursuant to the terms of the Enforcement Proceeds Agreement, Sears Canada and Alaris
agreed that Sears Canada would pay Alaris $87,500 (the “Alaris Share of Settlement Funds”),
in full and final satisfaction of the obligations of the parties under the Intercreditor Agreement with
respect to Enforcement Proceeds. This was expressly acknowledged by Alaris in an executed
acknowledgement and receipt (the “Acknowledgement”), which was appended as Schedule B to

the Enforcement Proceeds Agreement.

29. Under the terms of the Enforcement Proceeds Agreement, the Alaris Share of Settlement
Funds were payable by Sears Canada to Alaris on or before June 20, 2017. On June 19, 2017, |
initiated the internal process to issue a wire payment to Alaris of the Alaris Share of Settlement
Funds. However, it is my understanding that as a result of the impending filing by Sears Canada
for CCAA protection, the wire payment was not made. Sears Canada has since conceded that the
Alaris Share of Settlement Funds are subject to a valid trust claim in favour of Alaris, and has
segregated the Alaris Share of Settlement Funds in a separate account pending formal
determination of this motion. Attached as Exhibit | to this Affidavit is a letter dated September 6,

2017.

30. No reconciliation or updated Split Analysis was ever performed in relation to the
Receivership Funds. However, as mentioned above, the Split Analysis provided by the Receiver
and appended to the Distribution Agreement suggests that approximately thirty-five percent (35%)
of the Receivership Funds ought to be designated as “No Split” Funds. Applying that ratio to the
Receivership Funds would result in approximately $500,000 designated as “No Split” Funds, and

would require Sears Canada to pay fifty percent (50%) of the remaining $1,000,000 in “Split”



011
-11 -

Funds to Alaris (i.e., Alaris would be entitled to payment in the amount of $500,000, as opposed
to $750,000 which Alaris seeks on this motion), however this claim would be stayed and subject
to compromise as a pre-filing obligation. Out of an abundance of caution, Sears Canada has

segregated $750,000 pending a formal determination of this motion.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario, on
January 22, 2018. M L\/m

/ Daniel Westreich

Wabee d Mudife

Commissioner for Taking Affidavits

\WALEED AL
L50. # 678460
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THIS IS EXHIBIT “A” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

W e ¥l
A Commissioner for Taking Affidavits.
WALEED MALTK
LSO. £ 38460
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INTERCREDITOR AGREEMENT

THIS AGREEMENT is made October 31,2013

AMONG:
SHS SERVICES LIMITED PARTNERSHIP
{the *Borrower™) -
AND:A
S8 SERVICES MANAGEMENT INC.
(e *GPM
AND:
INSTALLATION SERVICES ORG. LTD.
(“],SO”)
AN
- PAUL VERHMOERF | /]
- |Thig is Exhibit ] :
in referred 1o In the Affidavit
DN e
TR PR VR - Swofn befor this Wi claw day of
STEPHEN VERHOEEF f” { ﬁr%‘b e ~—m‘ '
AND: L » ‘
SEARS CANADA INC. /@ﬁé’ﬁ 1% g_aths i and ot tha Provings of Aberia_}
{“Sears™) A Commissioner For Oaths/Notary Public
: in and for the Province of Alberta
AN '
ALARIS INCOME GROWTH PARTNERSHLP
{Adaris™)
WHEREAS:
A, Pusstant fo a loan agreement doted as of the date hereof (the *Sears Loan
Agrecoent™) made between the Borrower, #s borrower, und Sears, as Tender, Sears
has provided a loan to the Dabtor in the prineipal amount of CADSZ2,000,000 { the
“Hears Principal Amount™).
B. Pursuant lo a loan agreement dated as of the date hereof (fhe “Alaris Loan

Agrecment” and, together with the Sears Loan Agreement, the “Loms Agreements”)
made between the Borrower, as borrower, and Alars, a5 fender, Alarishas provided a

SRS




L.
e

Tosn to the Debtor in the principal tnount of CADS2,000,000 {the *Alaris Prineipal
Amount”),

e Purauant to the Cuarantees (as defined below), the Guarantors {as defined below)
have provided guarantess in favour of sach of Sears and Alaris in respect of the
poyment and performance of the ebligations as sel oul in he Loan Agreements.

D, Pursuant to the Securlty (as defined below), the Debrors (as defined below) have euch
encumbered (or will eneumber) all of their respective present and future essets,
property and undertaking (the “Collateral”™) separately in favour of eacl of Sears and
Alaris to secure the payment and performance of the obligations a3 set out in the
Loan Agreements and the Guarantees. '

E. Bach of Sears and Alaris are prepared to sbare with each other any property
(including proceeds) received by either of them pursuant to the exercise of sither of
their respective rights under the Security, the Guarantees and the Loan Agreements,
as applicable, and the parties wish to outiine the circumstances and manner in which
such sharing will oceur,

NOW THEREFORE WITNESS. in consideration of the mutual covenanls contained herein

and the advance of funds to the Borrewer pursugnt to the Loun Agreements and other good dnd
valuable vongideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto covenart and agree as follows:

1.}

()

{b)

{e)

(4}

ARTICLE }
DEFINITIONS

In this Apresntent, unless there is something ip the subject matter ov contaxt inconsistent
therewith:

“Alaris Loan Agreement” has the mouning aseribed thereto in paragraph B ofthe recitals to
this Agreement;

“Alurie Principal Amount” has the meaning aseribed thereto In preagraph B of the recitals
to this Agresmoent;

“Coflateral™ hag the meaning asceribed thereto in paragraph D of the recitals to this
Apgrosment;

“Dehtors” means, coltectively, the Rorower and the Guarantors and “Debtor” meany any of
them individually as the context requires; T

“Guarantees” means, collectively, the guarantess granted to the Seclred Parties by the
Chugrantors described in Schedule A hereto, 85 the sume may be amended, réstated, replaced
or otherwise modified from tme w time o accordanee with the tenng of this Agresment;

160193244
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(h)

{H

{1

(i}

)

2.1
(&)

{t)

2.1

2.3

L3

“Guarantors” means, collectively, the GP. 180, Paul Verhoetf and Stephen Verhoeft and
“Guarantor” means any of them individually as the context requires;

“Other Guarantees and Seeurity™ means, collectively, (i all guarantees granted to Sears by
the Guarantors to the extent that such guarantees ace granted in respect of obligations other
than in respect of thie payment and performance of the obligations as set outin the Sears Loan
Agreement and (53 all security interests granied to Sears by the Debtors to the extent that
sueh security interests secure the payment and performance of obligations other than the
obligations us sef out in the Seors Loan Agreement; ‘

“Prinuipal Amount” meany, colloctively, the Sears Principal Amount and the Alaris

" Principal Amount; and “Principal Amount” means any one of such amounts, as the case

iy be;

“Sears Loan Agreoment” has the meaning ascribed thereto in peragraph A of the revitals to
this Agreement; -

“Sears Pritcipat Amount” has the meaning sseribed thereto in parngraph A of the recitals to
. p g
this Agreement;

“Seeured Prrties” means, collectively, Ssars and Alaris, and *Secured Party” menns any
one of then; and :

“Security” means the security inlerests granted to the Seoured Parties by the Debtors
pursuant to the scourity agreements described in Schedule A hereto, us the same may be
amended, rostated, repinced or otherwise modifled from time to time fn accordance with the
terms of this Apgreement,

ARTICLE 2
RANKING OF LOAN AGREEMENTS AND SECURITY;
SHARING OF PROCEEDS

The Seeured Particy and the Debtors heveby agree that as among the Secured Parties:

the Security held by oach Secured Party shall rank parf pasyu (boing the same level of
privrity and rateably based on the Sesured Parties’ respective aggreguie Principal Amounts);
and

the indebtedness evidenced by the Loan Agreements and the Guarantees shail rank and be
repaid by fhe Debtor at all times on o pard passy busis,

Any and all defoults under any one of the Loan Agreements shall be deemed to be a
coneurrent detault under all oFthe Loan Agreements, upon which one or more of the Secured
Parties shall be entitled, subjsct to Section 2.4 hereof. to exercise any and alt of the remedies
untler the terms of the Loan Apreements, '

If any of the Secured Partes eleets 10 take steps to demand or olherwise enforce its rights
arlsing under or pursuant to jts respective Loan Agreement or the Guarantees or the Security

1608 24 4
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held by it pursuant to its respective Loan Agtesment (whether scheduted or unscheduled and
whuther at, before or after the scheduled maturity of any such indebtedness), any meney or :
propesty realized by the Secured Parly in so enforeing such Loan Agretiment, Guarantees or '
Seewrity shall be received in trust and held by it as (rustee for the benefit of the Secured
Parties and shall be sepregated from other funds and property of the party having received
such money or propedy.  Any payment of money or any proporty received by the
enforcement of such Loan Agreement, Guarantee ar Security, as appliceble, by a Secured
Purty shall be sharad and shall be applied in payment meeably and proportionately amangst
the Secured Parties according to their respective Principal Amount(s), and no Secured Party
shall yeeeive praceeds in excess of fhe amount to which such Secured Party is entitled
pursusnt to the obligations svidenced by its respective Loan Apreement, Notwithstanding
the foregoing, if n Socured Party (or Seeured Partios) advances or spends money for the
purposes of enfureing any Loan Agreement, Guaranies or Security, then such Secured Parly
(ot Seeured Parties) shall be entitled to receive, in priority to the other Secured Pacties,
proceeds from the enforeement of sueh Loa Apreement, Quarantee or the Security up to the
amount of the mouey reagonably advanced or spent for the purposes of enforcerhent, pro rata
amortg the Secured Partles who advanced or spent money tor the purposes of enforeement,
based oo the amount of money so advanced or spent,

24 All ponsents. waivers, enforcement, soceleration sights and other Secured Party decisfons
related to the enforcement of the Loan Agresments, the Guarantees and the Security shall be
a vnaninipus decision of the Secured Parties, provided that i Alaris and Sears cannot agres
whether to enforce any Loan Agreemont, Guazantee or Seourity following a default, after the
expiry of a period of 15 days after any such default, the Secured Party wishing to demand
under its Lonn Agreement and enforce its Guarantees and Security shall be entitled to
proveed with such enforcement provided that all proceeds of any such enforvement shatl bo
shared gquaily between the Secured Parties in accordance with the tetms of this Agreement.

The fifteen (1 5) day period can be shortened or waivad by mutual agreement of the Seoured P
Barties.

bd

5 The parties hereto agree that it i their intention that the Alaris Collateral ond the Sears
Collaters) be identical, fn Rrtherance of the foregoing, the parties hereta agroe, subject to the
other provisions of this Agreement. upon request by either Secured Party, to cooperate in
good faith from dme 1o dme in order to determine the specific items included in their
respective Collatersi and the steps taken Lo porfect thejr respective securlly interests thereon
pursuart to the Seonrity,

2.6 Bach Secured Party may, sceept as atherwise expressty provided herein, amond or velease
any of the Guemrantees and the Security held by it, compromise or alter any of the Guarantees
or Security hekd by it, grant time or othor indulgences to the Debtors and otherwise deal with
the Debtors and the Security held by it as such Secured Party may think £it, subject always to
the provisions of this Agreement. Notwithstanding the forepoing, each Sevured Party
represents that the executed Guarantees and Secuarity delivered o the other Secured Pasty on
the date hereof are the only documents granting a guaraniee or secusity over the Collateral
granted i favour of such Secured Party (other than, in the case of Sedrs, the Other
Guaranitees and Security) and agrees not w amend the Loan Agreement, Guarntees ot the
Security held by it i effect on the date hereof without the ¢oisent of the ather Secured Party.

T 2,4
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2.10
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Euch Secured Party agrees that (1) there is no subordination of payment under of either of the
Sears Louan Agresment or the Alarls Loan Agreement and (i{) prior to the aceeleration of the
obligations under its Loan Agreement, each Secured Party shall be entitled to receive and
retain all schedited payments received from the Debtors which are made in accordance with
the terms of such Sccured Party's Loan Agreement. Any prapayment received by elther
Becured Party shall be shared on a parf passu basis with the other Secured Party, unless the
Becured Partles otherwise agree,

The Secirity held by each Secured Party shall be treated as having equal priority and shail be
an encumbrance on the Collateral and shall rank. in all respects, pari paysiwith each other
a8 provided herein notwithstanding:
@) the dates of exeeution and delivery of the Loan Agreement or the dates of
attachment, registration or the method of pecfection, or the invalidity of, all oy
any part of the Guarantees or the Security,

(b)  the dates upun which the Principal Amount was advanced by the Socured
Party 1o the Borrower;

{¢)  the date of any default under the Loan Agreement or the taking of any
enforcement proceetlings, inctuding possession, with respeet 1o the
Guarnntees or the Segurity;

(d)  the rules of priority established under epplicable law;

(&) any defeet in, or non-perfiction, setting aside, or avoidence 0 £ the Security of
any Securad Party;

") the modification o the Sears Loan Agreementor the Alaris Loan Agreement

us permitted by section 2.6 hereol,

() the exchange of 4 securlty interest In any Collateral for 4 security interest in
ather Collateral;

(h the sommencemaent of a praceeding under the Bakrupray and Insolvency Act,
the Companies Creditors' Arrangenent dct or any sitntlar leglstution or

(i) niry other circumstance whatsoever, including & elreumstance that might bea
deteuse availabie 10, or a discharge of, a Debtor in regpect ol an obligation {0
any 0f the Secured Credilors.

Bach Secured Party’s Principal Amount for the purposes of this Agreerment shll be the then
outstaading Principal Amount of such Secured Panty net of any pertion of such Principal
Amourt which has &t the date of such enleulation been paid or repaid to such Secured Pasty,

Each Seeured Party aprees that each Secured Party shall be solely responsible for perfacting
and mainfaining the perfection of its Security, The foregoing provisions of this Agreement
are ntended solely to estahlish the parf passu status of the Security between the Secured
Parties and shall not impose on either Secured Party any obiigations in respett of the

LHORY 1 44

017

1 11 N TR



2,12

213

31

w
P

-

disposition of proceeds of enforcement on any Coflateral that would conflict with prior.
perfected claims therein in favor of any other Person ar any order or decree of any court or
ather governmental authonty or any applicable law,

The Secured Parties shall be named as additional insureds and/or loss payees, a5 epplicable,
under any insuraace policies maintained by any Debtor, with their interests reflected as set
out in (his Agreement. All Proceeds of such policy, award, or deed with be applied in the
order provided in sestion 2.3,

Each Steured Party acknawledues that and agrees that it has yeceived exetuted copies of the
Loan Agreements, the Guarantees pad the Security.

For certainty, this Agreement has no application w the Other Guarantees and Seeuity,

ARTICLE 3
PAYMENT AND EFFECT OF AGREEMENT ON RIGHTS

Each of the Debtors and each of the Secured Parties hereby agree that, subject to Section 2.4,
if an Event of Default oceurs (a5 such torm is defined in the Loan Agresments), then either
Secured Party may declare all of the obligations arising pursuant o its Loan Agreement, as
applicable, immediately due and payable, and. thereupon the Secured Party may proceed to
enfores payment and performance of such obligations in accordance with the terms hereol
and exercise any or all of the rights and remedies contained in the Loan Agreement, the
Guarantees and the Security. as applicable, or otherwise afforded by law, in equily or
otherwise,

Nothing contained in this Agreement is intended to or shall impuir the obligations of the
Debtors Lo the Secured Partes, including the obligation to pay each of them the indebredness
undler each of the Loan Agreements, as and when the same shall become due and payablein
accordonce with their respective terms and in uccordance with Section 2,1(b) hereof,

Nothing in this Agreement shall prevent any Secured Party hereto from exercising any
veredy otherwise permitted by applicable Iaw upon default under the tenms ot its respective
Loan Agreement, Guarantees or Security, os applicable, and each. Secured Party shall retain
the right 1o enforce the security interest(s) granted lo it pursuant (o its respective Security;
provided that the provisions of this Agreement have been complied with by such Secured
Party, and all subjoct to the ranking and prisiities set put n Article 2 arising from the
exereise of any such reypedy.

This Agreement shall automatically terminate, withput the requirement for any fuether action
on the part of any of the parties heruto, upen the repayment in fl to the Secured Parties of
all oblipations as set out jn the Loan Agreements.

None of the Secured Pacties shall challenge the velidity, effectiveness, enforceability or
perfection of'the other’s Guarantees or Security or participate in or co-operate with any third
party in any action, suit or proceeding commenced by a third party for that purpose,

160531244
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Each Debtor irrevocably and unconditionally agrees that so Jong as any of Principal Amounts
are outstanding, it will (i) make all payments vader the Loan Agreements, the Quarantees or
secured by the Security, as applicable, in accordance with the terms of this Agreement
concerning the sharing of proceeds; (1) consent 1o any exchunge of information in respect of
such Debtor between the Secured Parties; and (iii) stand possessed of the Collateral and
maintain and deal with the Cotlateral in aceordance with the privrities set out in thiy
Ajreement.

ARTICLE 4
COMMUNICATION

Each Debtor and ench Secured Party agrees to furnish to one another, from time to time upon
reguest, irformation and particulars a¢ to the indebtedness and iability of such Debtor to the
Secured Party urder the Loan Agreements ard the Guarantees und the details of the Sevurity
aml any registretions made in respect thereof

ARTICLE 5
GENERAL

Further Assurances

Bach of the parties heveto shal] forthwith and from time to time, at the request of any of the
pariigs hereto, execute and do all deeds, documents, and things whiel may be reasonably
requited to give ol effect to the terms hereof,

Successors and Assigns

This Ageeerent is binding upon and shall snure 1o the benefit of the parties hevsto and their
respective successors and nssigns. A Secured Party shall not assign or transfer any of ity
rights in or under the Loan Agreements, the Guarantses or the Seeurity held by such Secured
Party or the (ndebtedness thereunder or secured thereby, ss upplicablé, sxcept to o transferee

whe hags previously agreed with the orher Secured Partivs in writing to be bound by the |

provisions of this Agreement,
Notice

Notice to be given shall, save as otherwise specifleally provided, be in writing addressed to
the party for whom it is intended and shall nof be deemed received until actual receipt by the
other party except i sent by facsimile, in which case it shall be desmed received ou the
business day next following the date of ransmission, and except it sent by email, in which
case { shal be desmed recefved on the day that receipt s acknowled ged. The mailing, email
and foesimile addresses of the parties shatl be:

{i) s to the Bonower and the GP;

Ha A
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{if)

(iii)

(iv)

{v)

[60OH9 1244

-8~
oo 8HE Services Munagement [ne.

133, 2634 - 45th Avenue S
Calyary, AB T28 IMI

At Chief Execative Officer
Fax: 905-747-24035

with a copy to:

|25 Commerce Valley Drive West, Suite 50D
Markham, Ontacio LIT 7W3

Attn;  President

Fax:  O05-747-2405

a5 ta 15O
with a copy te;

Installation Services Org, Lid,
Uit H, 7003 — Sth Stregt S¥
Calgary, Adbertn T2H 242
Attn; Thergsa Lea

Fax 403-255-1839

as to Paul Verhoeff:

efo [nstallation Services Org, Lid.
Unit H, 7003 - 5th Street 8E
Calgary, Alverta T2H 2062

At Theresa Lea

Fax 403-235-283¢

45 to Stephen Verhoeft:

g0 Installation Seyvices Org. L,
Uit M, 7003 - 5th Street 8E
Calgary, Alberta T2H 262

Adtn: Theresa Loa

Fax 403-2558.2839

as 1o Sears:

Sears Canada Ine,

290 Yonge Street, Suite 700
Toronto, Outerio M5B 203
Attar General Counsel
Fax;  {416) 9412321
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with g copy to;

Torys LLP

4600, 525-8th Ave W
Calgary, Alberta TZP 1CGI
Attm: Elizabeth Burton
Fax:  403.776.3800

{vi)  asto Alavis

Suite 237 « 2031 33rd Avenue 8.W,

Calgary, Alberta, T2T 125

Atter Darren Driscofl, Chief Financinl Officer
Fax. (403 228-0006

with o copy to:

Burnet, Duckworth & Palmer LLF
2400, 525-8¢h Ave W

Calpary, Alberta T2P 1G1

Attiy Robert Betteridge

Fax:  403.260,0332

or any other mailing or facsimile addresses as the parties from time to tine may
notity the others,

Governing Law

This Agresment shull be governed by and vonstrued in accordance with the laws of the
Province of Alberta and the Federal laws of Canada applicable therein, without regard to the
conflict of laws principles of such jorisdietion.

Entire Agreement

This Agreement, together withi the agreements and insiruments referred to herein- and
constitute the entire agreement between the parties in respect of its subject malter, No
amendment or medification of the terms hereof shall be etfective unless made in writing and
signed by all of the parties herefo: No waiver shall be effective unless made n writing, No
failure to exercise and no delay in exercising any right or semedy shall operate sy & walver
thereof, nor shall any single or pactial exercige of any right or remedy preclude any other
Further exercise thereot or the exercise of any other tight or remedy, For certainty, this
Agreement does not replace or override the amended and eestated postpaperrient agreement
dated as of the date hereol betwesn the Borrower, the Securad Pariies, the GP and 180 (as
amended, restated, modified or supplemented from time to ime) end sueh agreement shail
remain fn full fores and effest in respeot to the subject matter thereof,

| U2
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- 10-
MHegality

"The {llegality or unenforceability of aay pravisien of this Agresment shall not in any way
nffect or impair the legafity or enforceability of the remaining provislons hereof, suehillogel
or unenforceable provision shall be severed hevetrom.

Headings

The nolugion of the headings in this Agresment is tor convenience of reference only and
shall not affeet the construction or interpretation of this Agresment,

Counterparts, Fuesimile

This Agreement may be executed in several counterparts snd each of which, so executed
shall be deemed to be an original and such counterparts wgether shall be but one and the
sane Instrument, A copy of this Agreement executed by any purty and transmitted by
facsimile or e-mail shall be binding upon the parties in the same manner as an vriginal
executed copy and delivered in person. '

lndependent Legal Advice

Each of the parties to this Agreement acknowledge that it has been advised to obtain
independent logal advice with respect to entering into this Agreement, that it has obtained
such independent legal advice or has axpressly deemed not to seak such advies, and thut the
pasty is eutering into this Agreement with full knowledge of the contents hereof, of the
party’s pwn free will and with full capacity and authority to do so.

[SIGNATURE PAGES TO FOLLOW)

022




023

IN WITNESS WHEREQF the parties hereto hav
Agrooment as of the date first above written,

Witnﬂg{ﬁa ﬂv‘« PAUL V 2‘ "4 :
R LT

Witdess Cinen Aeceecs STEPHEN VERHOE 4

SHS SERVICES LIMITED

Title; C&

SHS SERVITES MANAGEMENT INC,

By
Name: Mrebda\ Clemendy
Title: Cced

INSTAWN SERVICES , L.TD.
By: 7 ! ' )
U/

Namé: vard VevisePe
Title: Foectivg ClroAveaoan

-y

SEARS CANADA INC,

By:
Namie:
Title;

By
Name:
Tifle:

{Signature Page lo Interoreditor dgreement — Sears Canada ine.]
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IN WITNESS WHEREOVF the parties hersto have duly executed this Intercreditor
Agreement as of the date first above written,

Witness PAUL VERHOEFF
Witness STEPHEN VERHOETF
SHS SERVICES LIMITED

PARTNERSHIP, by its general partner,
SHS SERVICES MANAGEMENT INC.

By:
Name:
Title:

SHS SERVICES MANAGEMENT INC.

By
Name;
Title:

INSTALLATION SERVICES ORG. LTD.

By:
Name:
Title:

SEARS CANADA INC.

By&
N TeEE LRl N

Title: Vice-President, own Stores
By: MW

Nﬁaf;ne: Greg Guyatt
Title: Vice-President, Corporate Controller

[Signature Page to Intercreditor Agreement — Sears Canada Ine,}
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ALARIS INCOME GROWTH FUND
PARTNERSHIP, by one of its partners,
ALARIS IGF CORP.

By: % s

Narme: / Stephen King '
Title: ©  President & Chisf Exacutive Officer

[Stenature Page to Intercreditor Agreement — Sears Canada inc.]




SCHEDULE A

Guarantees:

[

joint and severnl limited guarantee dated as of Seplember 30, 2013 granted by Paul Verhoetf
and Stephen Verhoefd, limited to amount of Cdn $1,000,000.00 in favour of Alariy,

2, limited guarantee dated as of September 30, 2013 wranted by IS0 limited to an aggregate
amount of Cdn. $750,000.00 in favour of Alars, .

3, guarantes dated as of September 30, 2013 granted by the GP in favour of Alaris;

4, Jotnt and several Jimited guarantee dated us of September 30, 2013 granted by Paul Veshaeff
and Stephen Verhoet¥, limited to amount of Cdn $1,000,000.00 in favour of Sears,

3 limited guarantee dated as of September 30, 2013 wanted by 150 limited t an aggregate
amount of Cdp, $750,000.00 in favour of Sears; and

6. guarantee dated as of September 30, 2013 granted by the GP in favour of Sears;

Security:

7. peneral security nyreement dated as of September 30, 2013 granted by the Borrowey in favour
of Alaris, providing a charge on sl of the present and afier-acquired assets, undertaking at
property ot the Borowey;

8, general security agreement dated us of September 30, 2013 granted by the GP in favour of
Alarts, providing a charge on ali of the present and after-acquired assets, undertaking and
property of GP,

9, govers! security agreement dated as of September 30, 2013 hereof granted by 150 in favour
of Alaris, providing a charge on all of the present nnd after-ucquired assets, undertaking and
propeety of (50;

10, general security agreement dated as of September 30, 2013 granted by the Borrower in favour
of Sears. providing.a charge on all of the present and after-acqutred assets, undertaking and
vroperty of the Borrower;

1. general security agreement dated as of Septomber 30, 2013 granted by the GP in favour of
Sears, providing a charge on all of the present and after-acquired assets, undertaking amd
property of G

12, general security sgreement dated us of September 30, 2013 hereol granted by IS0 in tavour

of Sears, providing a charge on all of the present and after-aoyuired assets, undertaking and
praperty of 150,

(i) in the case of the documents listed {n (I (3} and (7)-(9) above, us confirmed and acknowledged
by a contirmation and ackrowledgement granted by the Borrower and each of the Guarantors in
favoue of Adaris contirming and acknowledging the continued effect of such documents and (11) in
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the case of the docurments listed in (4)-(6) and (10)-(12) ubove, as confirmed and acknowledged by a
confirmation and acknowledgement granfed by the Borrowar and each of the Quarantors in favour of
Alaris confirming and scknowledging the continved effbct of such documents,

TG 244
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THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\J\Ju!uli lyl]l.b!l’l

A Commissioner for Taking Affidavits.

WALEED WALT)
LSO- # 6718460



Court File No. CV-13-10370-00CL

SHS Services Management Inc. /
Gestion des Services SHS Inc.
SHS Services Limited Partnership

RECEIVER’S TWELFTH REPORT TO THE COURT

April 11, 2017
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Report”) 5, Those claims were resolved during the course of the Receivership
Proceedings. As such the Receiver intends to release the Contingency Reserve
(and the accrued interest thereon) in connection with making the
distributions discussed further below;

d) The Receiver has transferred approximately $0.5 million to the accounts of
the Trustee in respect of the Bankruptcy Proceedings in respect of the costs
therein.

19. In addition to the amounts noted in the Statement of Receipts and Disbursements, the
Receiver estimates additional disbursements of approximately $100,000 to $150,000
from cash on hand will be required to complete the Receivership Proceedings, including
payment of outstanding and estimated remaining fees and disbursements of the Receiver
and its legal counsel as well as costs for the Bankruptcy Proceedings (the “Outstanding
Disbursements”).

DISTRIBUTION

20. The Receiver is requesting that this Court make an order authorizing the Receiver to
distribute the proceeds realized, collected or otherwise recovered by the Receiver to Sears,
up to the aggregate amount of all of the indebtedness, liabilities and obligations now or
hereafter owing by the Companies to Sears and in such amounts and at such times as the
Receiver determines appropriate, subject to maintaining sufficient reserves in order to

fund the anticipated remaining costs of the Receivership Proceedings.

21. The primary pre-filing secured indebtedness of SHS to Sears and Alaris arose pursuant to
certain loans concluded on September 30, 2013 pursuant to promissory notes later
replaced by loan agreements on October 31, 2013, which provided for loans of $2.0
million by each of Sears and Alaris to SHS LP (respectively the “Sears Loan” and the
“Alaris Loan”), for a total of $4.0 million of secured obligations excluding accrued

interest.

5 Second Report: htip://www.pwe.com/ca/en/car/shs/assets/shs-045 _010814.pdf
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22, Sears has also asserted that the obligations under section 13.2 of the Branded Concession
Agreement between Sears and SHS dated December 20, 2012 (the “BCA”) are secured
(the “BCA Secured Obligations”).

23. The Sears Loan is secured, inter alia, under the security agreements listed in Appendix
“D” (the “Sears Security”). As security for the Alaris Loan, Alaris was granted the
security documents listed in Appendix “E” (the “Alaris Security”).

24. In the fifth report of the Receiver dated June 19, 2014 (the “Fifth Report”) ¢ , the
Receiver indicated that it had been provided with the independent legal opinion (the
“Security Opinion”) from McMillan with respect to the validity and enforceability of the
Sears Security and the Alaris Security. Subject to the standard assumptions, qualifications

and limitations contained therein, McMillan has provided its opinion to the Receiver that:

a) The Sears Security is effective, valid and enforceable against the Receiver and a
trustee in bankruptcy of SHS in accordance with its terms; and

b) In light of the decided cases on point, the Alaris Security is either void or
voidable because it was received and is held by Alaris in violation of section
60(2) of the Partnership Act, Alberta.

25. Alaris’ legal counsel advised the Receiver at the time that it disagreed with the conclusion
reached by McMillan as described above in sub-paragraph (b).

26. The Receiver is informed by counsel for Sears and Alaris that those parties have entered
into an agreement concerning the distribution of proceeds from the Receivership
Proceedings (the “Secured Creditors Distribution Agreement”). 'As a result of this
agreement, the Receiver is informed that it is to make secured creditor distributions to
Sears pursuant to the Sears Security.

27. The Sears Security is subject to prior charges and security interests or claims against the
Property, which include the Receiver’s Charge and the Receiver’s Borrowing Charge

granted by the Receivership Order.

28. Some of the fees of the Receiver and the Receiver’s counsel remain outstanding. As stated

S Fifth Report: http://www.pwe.com/ca/en/car/shs/assets/shs-121_062014.pdf
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29.

30.

31.

32.

33

34.

032

earlier, the Receiver has included in its estimate of the Outstanding Disbursements, its
estimated fees and disbursements and the estimated fees and disbursements of its counsel
to date. The Receiver intends to maintain sufficient reserves throughout the remainder of
the Receivership Proceedings to provide adequate security for its anticipated remaining
costs, and for the remaining costs of the Bankruptcy Proceedings.

The Receiver previously repaid all borrowings made by way of Receiver’s Certificate

secured by the Receiver’s Borrowing Charge.

The Receiver has paid all claims filed related to outstanding wages or vacation pay owed
as of the Date of Appointment to the Companies’ employees which are priority claims
under section 81.4 of the BIA. The Receiver is not aware of any other such claims which

may be outstanding,.

Other than the claims set out above, the Receiver is not aware of any security interests,
liens, charges, encumbrances or other rights of third parties that would have priority over
the Sears Security with respect to the Property of the Company.

Accordingly, the Receiver intends (to provide an initial distribution to Sears of an amount
not less than $1.5 million (the “Initial Distribution”), and retain approximately $0.3
million to pay the Outstanding Disbursements and the estimated fees and disbursements

for the completion of the Receivership Proceedings.

Following the Initial Distribution, the Receiver intends to make such subsequent
distributions (the “Further Distributions”) to Sears from time to time as the Receiver
determines are appropriate, subject to maintaining sufficient reserves in order to satisfy
the Outstanding Disbursements under the Receiver's Charge, and fund the anticipated

remaining costs of the Receivership Proceedings.

The Receiver is of the view that it is appropriate to seek this Court’s approval to make
such further distributions to Sears as the Receiver determines are appropriate, subject to
the Receiver maintaining sufficient reserves to complete the administration of the

Receivership Proceedings, for the following reasons:

a) Sears and Alaris are the only economically affected parties on account of the
quantum and priority of the Company’s indebtedness to them as discussed

pwe
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above;

b) As noted Sears and Alaris have made arrangements between them for the -
distribution of proceeds pursuant to Secured Creditors Distribution

Agreement; and

¢) To maximise efficiency and to avoid the need to seek the approval of this
Court to make a subsequent distribution to Sears.

REMAINING DUTIES AND TERMINATION OF THE RECEIVERSHIP
PROCEEDINGS

35. The Receiver has made a motion to terminate the Receivership Proceedings and obtain its
discharge, subject to the Receiver filing the Discharge Certificate.

36. As summarized herein, the Receiver has completed its duties as set out in the
Appointment Order and subsequent orders with respect to the Property, except for the
following outstanding matters (the “Remaining Duties”):

a) payment of the Outstanding Disbursements;
b) filing of outstanding and upcoming HST returns;
¢) completing the Initial Distribution and the Further Distributions, if any; and

d) other administrative matters incidental to the Receiver’s appointment,
including completion of statutory reporting pursuant to section 246(3) of the
BIA.

37. Notwithstanding the existence of the Remaining Duties, the Receiver is of the view that it
is appropriate to seek an order of the Court discharging the Receiver at this time, subject
to the standard provisions permitting the performance of the Remaining Duties and the
Receiver filing the Discharge Certificate evidencing completion of the Remaining Duties.

REQUEST FOR FEE APPROVAL
38. The Receiver and its counsel, McMillan LLP (“McMillan”) have maintained detailed

m 11
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THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\Alu.' ud 1 Ylulr A
A Commissioner for Taking Affidavits.
\NALEED MALTIL
LSO # 638460




DISTRIBUTION AGREEMENT

THIS AGREEMENT made as of the 7th day of October, 2014.

BETWEEN:
ALARIS INCOME GROWTH FUND PARTNERSHIP
("Alaris")
-and -
SEARS CANADA INC.
("Sears™)

OF THE SECOND PART

WHEREAS each of Alaris and Sears provided a secured loan in the amount of $2,000,000 (collectively,
the “Loans™) on or about October 31, 2013, to SHS Services Limited Partnership ("SHS LP"), and,
pursuant to certain loan and security documentation, SHS LP and SHS Services Management Inc, ("SHS
LP" and together with SHS LP, “SHS™) provided security (the "Loan Security") to each of Alaris and
Sears in respect of the Loans;

AND WHERFEAS Alaris and Sears signed an Inter-Creditor Agreement dated October 31, 2013 (the
"Inter-Creditor Agreement") in respect of the Loans;

AND WHEREAS Sears also has separate security ("Otber Security") it holds for other debts of SHS
that are not the subject of the Inter-Creditor Agreement;

AND WHEREAS an interim receivership was commenced in respect of SHS on December 13, 2013;
which interim receivership was continued as a receivership pursuant to section 243(1} of the Bankruptcy
and Insolvency Act on January 9, 2014, with PricewaterhouseCoopers Inc. (“FwC”) acting as receiver in
respect of SHS (PwC, in such capacity, the “Receiver” and such receivership proceedings, collectively,
the “Receivership™);

AND WHEREAS a bankruptcy order was made in respect of SHS on July 30, 2014 and PwC was
appointed as trustee in respect of SHS (PwC, in such capacity, the “Trustee” and such bankruptcy
proceeding, the “Bankruptey™);

AND WHEREAS the Receiver, provided to Alaris and Sears, for discussion purposes, an Indicative Split
Analysis on July 1, 2014 (the “Split Analysis”), a copy of which is attached as Schedule “A” hereto,
designating, on a preliminary basis, SHS estate funds as “Split” or “No Split®, which designations the
parties hereto have agreed to apply, and correspond, to the Loan Secwrity and the Other Security,
respectively;

AND WHEREAS Sears and Alaris wish to set forth their agreement with respect to the distribution of
funds delivered by the Receiver or Trustee to Sears in respect of its Loan Security and Other Security;

C1895003,DOCX;2
007932089 17799756.3
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NOW THEREFORE WITNESS in consideration of the mutual covenants contained herein, pursuant to
this Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agree as follows:

1,

In this Agreement, capitalized terms which are not otherwise defined herein shall have the
meating set forth in the Inter-Creditor Agreement.

This Agreement shall only become effective upon the date that: (a) the seftlement agreement
dated July 22, 2014, between SHS GP and Sears (the “Settlement Agreement”); and (b} the
claims resolution and distribution order, are each approved by the Ontario Superior Court of
Justice (Commercial List) substantially in the form submitted to such cowt for approval by the
Receiver and Sears.

The parties hereto agree that the Debtors have defaulted under the Loans and Loan Security, that
the parties' enforcement rights under Article 2 of the Inter-Creditor Agreement have been
triggered and that each party has consented to the enforcement of the other party's Loan Security.

Subject to any amendments tequired pursuant to this Agreement, the Inter-Creditor Agreement
remaing in fill force and effect.

Receipt and Disbursement of Funds

5

All funds disbursed by the Recelver or the Trustee to Sears in respect of its Loan Security aud
Other Security shall be subject to this Agreement (the “Receivership Funds”); provided,
however, that Receivership Funds shall not include: (a) funds repaid by the Receiver or the
Trustee to Alaris or Sears pursuant to any Receiver’s Certificate; (b) funds paid by the Receiver
or Trustee to Scars that are Administrative Priority Claims (as such term is defined in the
Settlement Agreement); and () funds received from any person by Alaris or Sears outside the
Receivership or Bankruptey.

Within two (2) business days of receipt of any Receivership Funds by Sears, Sears shall provide
notice (each such notice, a “Notice™) to Alaris stating the amount and description of such
Receivership Funds, and whethet such Receivership Funds are designated as “Split” or "No Split"
pursuant to the Split Analysis; provided, however, that, in the event that all, or any part, of the
funds designated as “Funds held in reserve” pursuant to the Split Analysis are available to
distribution to Sears, then such funds shall be considered as designated as “Split” funds for the
purposes of this Agreement and any disbursements hereznder.

Within two (2) business days of receipt of any Receivership Funds by Sears that are designated as
“Split” pursuant to the Split Analysis or hereunder, Seats shall pay 50% of such funds to Alars
by wite transfer in accordance with the wire transfer instructions set out on Schedule “B* hereto.

In the event that Alaris receives any funds disbursed by the Receiver or Trustee in respeet of its
Loan Security, such funds shall be subject to the same receipt and distribution requirements that
are applicable fo Receivership Funds,

Dispute Resolution

9.

Subject to the dispute resolution mechanism described herein, the delivery of funds by Sears o
Alaris pursuant to this Agreement, shall constitute full satisfaction of the obligations of Seats
under the Inter-Creditor Agresment with respect to the Receivership Funds.
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10,

1.
12.

i3,

14,

Alaris shail have a period of ten (10) business days from the date on which it receives a Notice in
which to notify Sears that it disputes any designation of Receivership Funds by way of a notice of
dispute (each such notice, 2 “Notice of Dispute™), and upon the expiry of such period, Alaris
shall be deemed to have accepted such designation,

Any Notice of Dispute shall set out the reasons for the dispute.

Upon receipt by Sears of a Notice of Dispute, Alaris and Sears shall attempt to resolve the dispute
by negotiation for a period of no less than thirty (30) days. In the event that such negotiations do
not resolve the dispute to the mutual satisfaction of the parties hereto, then either party may
provide notice to the other party that it intends to submit the dispute to an arbitrator, the identity
of whomn: is to be mutually agreed upon by the partics, under an arbitration process to be mutually
agreed upon by the parties and subject to the terms of this Agreement,

The arbitrator’s award shall be given in writing and shall be final and binding on the parties, not
subject to appeal, even on a question of law and shall deal with the question of costs, which costs
shall include, without limitation, the arbitrator’s fees and expenses, the provision of a reporter and
tramscripts, reasonable legal fees and reasonable costs of preparation.

For the purposes of this Agreement, the desctiption of receipts and disbursements in the Split
Analysis and the designation of such recsipts and disbursements as "Split" or "No Split" shall be
binding upon the parties. The only dispute permitted to be raised by Alarls shall be whether any
Receivership Fonds have been properly designated by Sears as  "Split" or "No Split", with
reference to the Split Analysis,

General

15.

16.

17

Each of the parties shall forthwith and from time to time, at the request of the other party exccute
and do all deeds, documents, and fhings which may be reasonably required to give full effect to
the terms hereof.

This Agreement is binding upon and shall enure to the bemefit of the parties hereto and their
respective successors and assigns,

Notice to be given shall, save as otherwise specifically provided, be in writing addressed to the
party for whom it is intended and shall not be deemed received until actual receipt by the other
party except if sent by facsimile, which case it shall be deemed received on the business day next
following the date of transmigsion, and except if sent by email, in which case it shall be deemed
received on the day thas receipt is acknowledged. The mailing, email and facsimile addresses of
the patties shall be:

To Senrs:

Sears Canada Inc.

290 Yonge Street, Suite 700
Toronto, ON

MSB 2C3

Attention: Daniel Westreich, Divisional Viee-President, Central Operations & Senior
Corporate Counsel
Fax No.: (416) 941-2321
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18.

19,

20.

21

22

Email: daniel westreich@sears.ca
with a copy to:
Torys LLP

79 Wellington: Street W.
30th Floor, Box 270

TD South Tower

Toronto, ON

MSK 1N2

Aftention: Scott A, Bomhof / Adam M. Siavens
Fax No.: (416) 865.7380

Email: sbombefi@torys.com/ aslavenst@iorys.com
To Alaris:

¢/o Alaris Royalty Corp.

232, 2031 - 33" Avenue S.W.

Calgary, AB T2T 1Z5

Attention; Darren Driscoll, Chief Financial Officer
Fax No.: - 403-228-0906

Email: ddriscoll@alarisroyalty.com

or any other mailing ot facsimile addresses as the parties from time to time may notify the others.

This Agreement shall be governed by and construed in accordance with the laws of the Province
of Alberta and the fedetal laws of Canada applicable therein, without regard to the conflict of
laws principles of such jurisdiction.

This Agreement, together with the agreements and instruments referred to herein and constitute
the entite agreement between the patties in respect of its subject matter. No amendment or
modification of the terms hereof shall be effective unless made in writing and signed by all of the
parties hereto: No waiver shall be effective unless made it writing. No faifure to exercise and no
delay in exercising any right or remedy shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy preclude any other fusther exercise thereof or the exercise
of any other right or remedy. For certainty, this Agreement does not replace or override the Inter-
Creditor Agreement and such agreement shall remain in full force and effect in respect to the
subject matter thercof.

The illegality or unenforceability of any provision of this Agreement shail not in any way affect
or impair the legality or enforceability of the remaining provisions hersof; such illegal or
unenforceable provision shall be severed herefrom.

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

This Agreement may be excouted in several counterparts and cach of which, so executed shall be
deemed to be an original and such counterparts together shall be but one and the same instrument.
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23,

A copy of this Agreement executed by any party and transmitted by facsimile or email shali be
binding upon the parties in the same manner as an original executed copy and delivered in person.

Each of the parties to this Agreement acknowledge that it has been advised to obtain independent
legal advice with respect to entering fnto this Agreement, that it has obtained such independent
legal advice or has expressly deemed not to seek such advice, and that the party is entering into
this Agreement with full knowledge of the contents hereof, of the party's own free will and with
full capacity and authority to do so.

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK,
SIGNATURE PAGES FOLLOW.]
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IN WITNESS WHEREOY the parties have executed this Agreement,

ALARIS INCOME GROWTH FUND PARTNERSHIP,
by one of its partners, Alaris IGF Corp.

Title: Chief Financial Officer

T/we have authority to bind the partnership.

C1895005.00CX;2
00793-2088 177997963
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IN WITNESS WHEREOF the parties have executed this Agreement,

SEARS CANADA INC,

DAVIEL WESTREICY

DWiSigwAL vies PRENDEVTY,
SEMOR aLPuR TR Counif L.

Ifwe have anthority to bind the company.

SEARS CANADA INC,

=

- -
ig.g-zco ’f:.f"!;jm

Ifwe have authority to bind the company.
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Schedule “A*

Split Analysis

C1895005.DOCK;2
00793-2089 177997963
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DRAYT - Without Prejudice - For Discusslon Purposes Only
BHS Services Management Ine.

Indicative Split Analysis
July i, 2014
Note t
Receipts 1it No.Split Toral
Hot water and OVAC rental portéolio saie Notes
Reliance Comfort Limlted Partnership 3,876 - 8,876 3
Inventory and tangible fixed assets
Cantuxy Services Inc. 706 - 706 3
Sales tax cotlected on receipts “ 604 604
Custoner receipts - 998 998 4
Miscellaneous tecaipts ) - 39 .39 5
Totel receipts 4582 1,641 G223
Bishuesements
Receiver's fees and disbussements {ineliudss lagal connzel} (3,032) @B} (450} 6
Payrol and source deductions (401) (100) (Ho=) 7
Sears BCA and Transition Setvice Agreement payments (346) {124) oyl 8
Installer payments - (347) @l @
Siles tax remittances (refunds) - (327) (327}
Sales tax paid o disbursements - (2o}l  (299)
Monthly tent / lease payments (z33) 6B  (ep1)) 10
Centah - {188} {188) i1
Palecommunications {23) (23 (45)] 12
Insurance (63)] (17} (agy] 12
Utilities (13} (13) (zn] 2
Other. cxpenses (21} {z1) (g2} 1=
Totel dlsbisements : (2,085) (,934)  (4,020)
Oponing chsh - 1,205 1,205 13
Tunds received under Receiver's Borrowings - 688 688 14
Funds held in reserve - {706) {708)] 16
Total - 1187 1,187
Net cash flow before Purther Recelpts and Dishursements 2,497 803 3,390
Relevant additional receipts and disbarsements post June 15, 2014
{*Further Reaeipts and Blsbursements”)
Holwater end WVAG tental portioiio seke
‘Hydrosalutions, L.P, 105 - 105 2
GST and QST related to Hydrosolutions, L.P, teansaction - 16 5 2
Invantoty and mngible fixed assets
Centrry Serviees Ine, 5 bt 5 3
Windew and door orders completed hy third pariies - 40 40 16
Receiver's foes and dishursements (inoludes legal cotnsel)
related to pre June 15 time [TO DISCUSS] (1o0) {100) (200} 17
Acorued operating eosts {TO DISCUSS] (200) (50 (ezo)l 8
Comingeney [T DISOUSSE [12)] 1] (100} 19
Total Purther Recelpls and DIShursemeits (240) (144) (384
Net cagh flow after Further Receipts and Disbursements 2,257 749 3,008
Less: Specified priority obligations
Receilver's borrowings (688) - (688) =0
8. B1.¢ obligations (a3 - (133)f 2
8, 81,6 obligations 43 - {43} ==
Pre-filing source deductions and workers' compensatfon (16) - {36)] =3
Total specified priority obligations {goo) - (oo

Net cagh flow after specified priority obligations 1,357 149 2,106 24




DRAFT - Without Prefudice - For Discussion Purposes Only
Nuotes

1 Thig analysis estimates polential recoveries as of June 15, 2014 in the recelvership of SHS Services Management Ine, ("SHS" or the
"Company™) ot both a (1) "Split” - the amount is to be shared 50/50 between Sears Canada Ine. ("Sears') and Alaris [ncome Growth Fund
Partniership, or (if} "No Sphit” - the amount is not shared and only Sears i the beneficiary due 10 having prior ranking security, The analysis
does rot induds theTian olaims and trust claims, these are assmned to be included i & settlerment that is being negoiiated with Sears and will
be funded for separately.

2 Includes net sale proceeds received from the Reliance Comfort Timited Partnership sale, purchase price was $3.9 million before certain
purchase price adjustments which ate regular for this type of transaction, Post June 15, 2014 receipts include sale proceeds from the
Hydrosolutions, LY, sale, purchase price ie $105% before certain purchase price adjustments which are regular for this type of transaction.
‘The proceeds from both of these sales have been inctuded in the Split column as they represent realizations from hard assets. Applicable sules
taxes collected on both transacetions have been Incladed in the No Split column as they will be remitted to the appropriate government
reventie bodieg,

Cenftury Services has liquidated the remaining inventory and fixed assots, As of June 15, 2014, approximately $706K hag been received from
the auctioneer, Anticlpated recoverics includes further amounts o be setfled between the Receiver and Century Services which iy estimated
at $5%. The proceeds have been included in the split cohumn since they ace realizatlons fiom hard assets (e, inventory and fixed assets),

4 Customer receipts primarily inelude recsipts related to the complation of certain orders in WIP, as well as from the eolleetion of monthly hot
water heater rentals, Al of these receipts arve allacated to No Split,

5 Miscellaneous receipts include, but are not imited tor certain refunds from various utility and service providers and interest income. Alt of
these receipts are aflocated to No Split,

6 Professional foes paid represent fees paid to the Receiver and its lagat counsel for time incurred in the receivarship up to February 21, 2014
and fees paid only to the Receives for the period Februaty 22, 2014 to Mareh 31, 201d; fees for its legal counsel remain unpaid for this same
petiod. Approximately 71% of these costs have been allorated ta the Split category based on 2 ralative estimate of tho purposes for whieh costs
were incorred,

7 Payroll costs include SHS staff retained by the Receiver to assizt with: safeguarding hard assets (le, inventory and fixed assets), the iguidation
process and the completion of certain customer orders, in addition Yo vegular receivership administration, ameng other things. 80% of these
costs have bacn allocated to Spiit and the ramaining 20% have been allocated 1o No Split,

8 mcludes amounts payable to Sears pursuant jo the Branded Concession Agreement, which ineludes: merchant fees and royalties, among
athers, These costa were allocated between Split and No Spiit based on the alloeation of the gross procesds in the line "Totak Recelpts” to
attribute the relevant benefit of the Agreement to the sources of recoverles.

o TInstalier paymenis refate to the completion of certatn WIP orders, therefore all No Split.

10 Inohades l¢ase and rent payments pursuant to ngrecments that SHS had in place ag at December 13, 2013 in eonnection with certain
equipment and office/warehouae space. The Recaiver maintained these agreements on an ag ngeded basis to safeguard the inventory and
fixed a9sets during the liguidation process and to continue on limited operations by sompleting certain ordera in WIP, therefore allocated
80% to Split and zo% to No Split.

11 Centah is the eall centre that SHS emplayed pre-Recetvership, the ealf centre was continued post-Receivership to assist with responding to the
large volume of customer inquiries the Recefver received. Relates to ougoing operativns, therefore all No $plit,

12 Telecommunication, Utilitics, Insurance and Other Expenses 21! include various overhead costs incurred to facilitate the lquidation process of
the invenlory and fixed assets, and to complete cortain WIF orders as part of continuing limited ongoing operations, ag such these have all
Teen gplit o/ 5o hatween Split and Mo Split,

13 Opening cash repregents funds held ir: the Company's bank accounts on December 14, 2033, 80 are allocated to the No Split category,

14 The Recelver made beteowings from Sears to fund the initial operating costs of the receivership.

15 The Receiver is holding $706K of funds in a contingeney reserve for deemed trast and priority claims which have been identified in the
recetveiship, These have been fully removed from this analysis

16 Certain erders have been sold to third parties under an arrangement whereby the Recelver eollects a pereentage of the sales completed, To
date, approximuately $8% has been collected from these thied parties, a further $40k Is expected to be collected related to these sold orders,
These receipts are alf Mo Split.

17 Accrued professipnal fees fnclude actual and estimated time of the Recelver and its counsel for the pexiod Aprli 1, 2014 to June 15, 2014,
These amotmis Temain subject to adjustrmant and have arbitrarily been split between the two categorles. This does not include an estimate of
time/edsts related to completion of a dlaims process, or other post June 15 matters,

18 Acerued operating costs consist of costs already Incurred in the receivership up to June 15, 2014 which have rot yet been paid, as well asan
estimate of futuze costs to be incurred. Puture costs include primarily payroll, Centah dats, maintenance, Avanti payrolt provider, rent for
temporary office space, ete. For this analysis it is estimated that these costs will cease in August 2014, 809 of these costs have heea allocated
to Split and the remaining 20% kave been aflocated to No Split,

1y Contingeney included foz other costs not identified in above analysis.

20 Recavery of Receiver's borrowings assumed to be made from proceeds of water heater rental and jnventory sales in full,

2y Tho Receiver has reviowed the Company's payroll records and caloulated the amount owing o the employees under 3.81.4 af the BIA for
outstanding wages, commisslons, vacation pay and eligible expenses. These are recovarable from: the sale of the Contpany's current assets,
which are fncluded in the Split category

a2 Sunlife has submitted a olaim for contributions which were eredited to the former employees’ pansion plans, however, weren't remitted to
Sunlife by SHS, In accordance with 81,6 of the BIA, the full amount would be payable. For this analysis we have treated these amounts as
coming from the sale of the Company's assets

ug The Receiver has raviewed the Company's payroil records to determine the amount owing fo the CRA for pre-teceivership source
deductiots,

Certain pravincial bodies have asserted a deemed trust elaims for amounts outstanding under the relevant worker's compensation leglslation,
These amounts have been included In this analysis, however, may be reversed hy a bankruptey filing.
For this analysis we have treated these amounts as coming from the sale of the Company's dssets in the "Split" category.

24 Total does not include release (if any) from continpency reserve funds held
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Schedule “B”

Wire Payment Instructions

Alaris Income Growth Fund
232, 2031 33 Avenue SW
Calgary, AB T2T 125

HSBC Bank Canada
407 ~ 8™ Avenue SW
Calgary, AB T2P 1E5

Bank: 016
Transit: 10029

1 Account: 0374715-001

Swift: HKBCCATT
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THIS IS EXHIBIT “D” REFERRED TO IN

THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\nl u}a (j IMudin

A Commissioner for Taking Affidavits.

\WALEED MALT),
Lso #6384(0
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S E A R S’i‘ﬁ‘? Daniel Westreich <dwestre@sears.ca>

Re: SHS - Inspectors resolutions re settlement and fee approvals
1 message

Daniel Westreich <dwestre@sears.ca> Tue, Feb 28, 2017 at 11:02 AM
To: "mica.arlette@ca.pwc.com” <mica.arlette@ca.pwc.com>

Cc: "tracey.weaver@ca.pwc.com" <tracey.weaver@ca.pwc.com>, "brett.harrison@mcmillan.ca" <brett.harrison@mcmillan.ca>, Douglas Nishimura <DNishimura@fieldlaw.com>,
Darren Driscoll <ddriscoll@alarisroyalty.com>, "Slavens, Adam" <aslavens@torys.com>

My three resolutions are signed and attached as well.

Daniel Westreich | Divisional Vice-President & Senior Corporate Counsel
Sears Canada Inc.

290 Yonge Street | Suite 700 |Toronto, ON | M5B 2C3

416-941-4412 (W) | 416-941-2321 (F) | daniel.westreich@sears.ca

Stay Connected!
Facebook | Twitter | LinkedIn | Youtube | Instagram |

On Mon, Feb 27, 2017 at 4:12 PM, Darren Driscoll <ddriscoll@alarisroyalty.com> wrote:

My 3 resolutions are signed and attached.

Regards,

Darren

From: mica.arlette@ca.pwc.com [mailto:mica.arlette@ca.pwc.com]
Sent: February-27-17 11:49 AM

To: Daniel Westreich; Darren Driscoll

Cc: tracey.weaver@ca.pwc.com; brett.harrison@mcmillan.ca
Subject: SHS - Inspectors resolutions re settlement and fee approvals

Hi Daniel and Darren,
Writing you on two separate points today:
(1) Verhoeff settlement

We have heard from counsel for Sears regarding the proposed settlement with the Verhoeffs, a copy of which | understand has been shared with Alaris. The settlement
and release requires execution by the Trustee. In order to formally do this, we need an executed resolution from the inspectors permitting us to do so.

We are comfortable with the release included in the settlement based on our understanding that none of Alaris, Sears or the ISO Parties take issue with upcoming
distribution, approval of our fees/activities and the Receiver’s discharge/release.

Assuming you are in agreement, please sign and return this to us as soon as possible so we can release our signature pages. (See file "SHS - Inspector resolution
re settlement.pdf")

(2) Prior Inspector resolution and path to closure

| also attach below my note from December with the separate resolution for the inspectors on fee approvals for PwC and McMillan. | think we are now at a point where
we can address the path to closure that Darren had requested when we sent this previously.

Once we have confirmation that the settlement has been completed, and once the relevant related filings have been made with the court, we will move to close the
receivership and bankruptcy proceedings. The timing of this is partially dependent on getting confirmation letters from the OSB to close the bankruptcy, as well as court
time, but | expect this could all be completed within the next 1-2 months.

As previously indicated we are holding approximately $2.08 million in net proceeds, prior to payment of the fees noted below and any costs associated with closing the
bankruptcy and receivership. We can make a more specific estimate of those costs and funds to be distributed later this week. As part of terminating the proceedings
we would distribute the net funds on hand to Sears, who | understand has a separate agreement with Alaris on how these net proceeds would be shared.

In connection with proceeding to close the receivership and bankruptcy, we do need to obtain inspector approval of our fees to date per my prior note.

Please sign and return the earlier resolutions to us, or let us know if you would like further information. (See files "SHS Inc. - Inspector resolution (PwC Fees)
Nov 1,2015 to Oct 31, 2016.pdf" and "SHS - Inspectors Resolution -McMillan fees to July 31, 2016.pdf")

Regards,
M.

Mica Arlette

PwC | Partner, Consulting & Deals | Senior Vice President, Corporate Advisory & Restructuring
T: +1416 814 5834 | C: +1 416 816 4273 | F: +1 416 814 3210

Email: mica.arlette@ca.pwc.com

Assistant: Bev D Schempp | T: +1 905 815 6500 ext. 63320

PricewaterhouseCoopers Inc.


tel:416-941-4412
tel:(416)%20941-2321
mailto:daniel.westreich@sears.ca
https://www.facebook.com/SearsCanada/
https://twitter.com/SearsCA
https://www.linkedin.com/company/sears-canada
https://www.youtube.com/user/searscanada
https://www.instagram.com/sears_canada/?hl=en
mailto:ddriscoll@alarisroyalty.com
mailto:mica.arlette@ca.pwc.com
mailto:mica.arlette@ca.pwc.com
mailto:tracey.weaver@ca.pwc.com
mailto:brett.harrison@mcmillan.ca
tel:(416)%20814-5834
tel:(416)%20816-4273
tel:(416)%20814-3210
mailto:mica.arlette@ca.pwc.com
tel:(905)%20815-6500
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THIS IS EXHIBIT “E” REFERRED TO IN

THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\nlul ft(j [Muali It

A Commissioner for Taking Affidavits.
WRLEED MALT)
LSO #618440
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S E A R S’:f? Daniel Westreich <dwestre@sears.ca>

SHS - planning for distribution after discharge order
1 message

mica.arlette@ca.pwc.com <mica.arlette@ca.pwc.com> Mon, Apr 17, 2017 at 10:42 AM
To: Daniel Westreich <dwestre@sears.ca>
Cc: aslavens@torys.com, brett.harrison@mcmillan.ca, tracey.weaver@ca.pwc.com

Hi Daniel - trusting all is well with you!

As you are aware we are seeking an order of the Court to approve a distribution to Sears and to permit the termination of
the receivership proceedings on SHS. Assuming the order is made as requested, it's our intention to distribute no less
than $1.5 million to Sears this week, which would leave us holding a reserve of approximately $0.3 million for remaining
costs until the discharge can be completed.

Can you please confirm the account to which those funds should be transferred in order to facilitate the further distribution
to Alaris at your end? We understand that's governed by a separate agreement between Sears and Alaris.

In terms of further process following the distribution:

* we are in the process of completing the statutory steps to wrap up the bankruptcy proceedings and obtain our
discharge as trustee. The timing of the bankruptcy discharge is dependent on the turnaround time by the Office of
the Superintendent of Bankruptcy (OSB) and the Court in responding to our requests for the standard approvals,
and we will advise you as that goes forward.

¢ once the bankruptcy discharge is completed, we will make any further distributions from our reserve and proceed
to issue our discharge certificate to formally terminate the receivership proceedings.

Overall I'm optimistic that this will all be done before June, but the OSB and Court turnaround on the bankruptcy is the
main variable that we don't control.

Please let me know once you have the bank account information confirmed, and if you have any questions on this.

Regards,
M.

Mica Arlette, CPA, CA, CIRP, LIT

PwC | Partner, Consulting & Deals | Senior Vice President, Corporate Advisory & Restructuring
T: +1416 814 5834 | C: +1 416 816 4273 | F: +1 416 814 3210

Email: mica.arlette@ca.pwc.com

Assistant: Bev D Schempp | T: +1 905 815 6500 ext. 63320

PricewaterhouseCoopers Inc. LIT

PwC Tower, 18 York Street, Suite 2600, Toronto ON M5J 0B2

http://www.pwc.com/ca

This e-mail is intended only for the person to whom it is addressed (the "addressee") and may contain confidential and/or
privileged material. Any review, retransmission, dissemination or other use that a person other than the addressee makes
of this communication is prohibited and any reliance or decisions made based on it, are the responsibility of such person.
We accept no responsibility for any loss or damages suffered by any person other than the addressee as a result of
decisions made or actions taken based on this communication or otherwise. If you received this in error, please contact
the sender and destroy all copies of this e-mail.

Ce courriel est strictement réservé a l'usage de la personne a qui il est adressé (le destinataire). Il peut contenir de
l'information privilégiée et confidentielle. L'examen, la réexpédition et la diffusion de ce message par une personne autre
que son destinataire sont interdits. Nous déclinons toute responsabilité a I'égard des pertes ou des dommages subis par
une personne autre que le destinataire par suite de décisions ou de mesures fondées sur le contenu de cette
communication ou autrement. Si vous avez regu ce courriel par erreur, veuillez communiquer avec son expéditeur et en
détruire toutes les copies.


tel:(416)%20814-5834
tel:(416)%20816-4273
tel:(416)%20814-3210
mailto:mica.arlette@ca.pwc.com
tel:(905)%20815-6500
http://www.pwc.com/ca
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THIS IS EXHIBIT “F” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTRFEICH,

SWORN BEFORE ME ON THIS 22" DAY OF JANUARY, 2018.

\)\lu]ubl ‘\/lu-ml

A Commissioner for Taking Affidavits.
MIALEED MALTK
LSO £ 618460
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S E A R S’{I? Daniel Westreich <dwestre@sears.ca>

SHS funds

1 message

Darren Driscoll <ddriscoll@alarisroyalty.com> Wed, Apr 26, 2017 at 1:41 PM
To: "daniel.westreich@sears.ca" <daniel.westreich@sears.ca>

Daniel,

I understand from Mica at PWC that they have distributed the majority of the funds to you last week. Have you got our
wire information so you can send Alaris’ portion our way? We can also square up on the two settlements as we’'ve been
holding $312,500 in trust from ours.

Thanks,
Darren
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THIS IS EXHIBIT “G” REFERRED TO IN

THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\I\lu’l“j I‘”uhﬁ

A Commissioner for Taking Affidavits.
WALEED MALT l
LSo# 6784840
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S E A R S’:‘Yj?l Daniel Westreich <dwestre@sears.ca>

Re: SHS funds

1 message

Daniel Westreich <dwestre@sears.ca> Fri, Apr 28, 2017 at 3:30 PM
To: Darren Driscoll <ddriscoll@alarisroyalty.com>

Hi Darren,

I've reached out to our counsel, Adam Slavens of Torys, to start the process of getting the paperwork and final
reconciliation advice. He will also reach out to Doug.

Have a good weekend.

Daniel Westreich | Divisional Vice-President & Senior Corporate Counsel
Sears Canada Inc.

290 Yonge Street | Suite 700 |Toronto, ON | M5B 2C3

416-941-4412 (W) | 416-941-2321 (F) | daniel.westreich@sears.ca

Stay Connected!
Facebook | Twitter | LinkedIn | Youtube | Instagram |

On Thu, Apr 27, 2017 at 12:59 PM, Darren Driscoll <ddriscoll@alarisroyalty.com> wrote:

Hi Daniel,

We have a Q1 reporting date on May 8t and we’d really like to be able to say we’ve received most of what we have
left on the books so it would be our preference to settle up to what has been paid til now and then do a final one
once the books are closed.

Darren

From: Daniel Westreich [mailto:dwestre@sears.ca]
Sent: April 27, 2017 10:52 AM

To: Darren Driscoll

Subject: Re: SHS funds

Hi Darren,

| believe there is one final payout that we are to expect in the next few weeks. Would you like to hold off on doing our
inter-creditor reconciliation until that final payment?

Thanks


tel:416-941-4412
tel:(416)%20941-2321
mailto:daniel.westreich@sears.ca
https://www.facebook.com/SearsCanada/
https://twitter.com/SearsCA
https://www.linkedin.com/company/sears-canada
https://www.youtube.com/user/searscanada
https://www.instagram.com/sears_canada/?hl=en
mailto:ddriscoll@alarisroyalty.com
mailto:dwestre@sears.ca
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Daniel Westreich | Divisional Vice-President & Senior Corporate Counsel
Sears Canada Inc.

290 Yonge Street | Suite 700 |Toronto, ON | M5B 2C3
416-941-4412 (W) | 416-941-2321 (F) | daniel.westreich@sears.ca

Stay Connected!
Facebook | Twitter | LinkedIn | Youtube | Instagram |

On Wed, Apr 26, 2017 at 1:41 PM, Darren Driscoll <ddriscoll@alarisroyalty.com> wrote:

Daniel,

| understand from Mica at PWC that they have distributed the majority of the funds to you last week. Have you got
our wire information so you can send Alaris’ portion our way? We can also square up on the two settlements as
we've been holding $312,500 in trust from ours.

Thanks,
Darren


tel:416-941-4412
tel:(416)%20941-2321
mailto:daniel.westreich@sears.ca
https://www.facebook.com/SearsCanada/
https://twitter.com/SearsCA
https://www.linkedin.com/company/sears-canada
https://www.youtube.com/user/searscanada
https://www.instagram.com/sears_canada/?hl=en
mailto:ddriscoll@alarisroyalty.com
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THIS IS EXHIBIT “H” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22™ DAY OF JANUARY, 2018.

\aadeeed [Miadi i
A Commissioner for Taking Affidavits.

WALEED MALTK
LSO # 638460




ENFORCEMENT PROCEEDS ALLOCATION AND DISTRIRFFION AGREEMENT

THIS AGREEMENT made as of the day of June, 2017,

BETWEEN:
ALARIS INCOME GROWTH FUND PARTNERSHIP
(" Alaris")
-and -
SEARS CANADA INC.
("Sears™)

OF THE SECOND PART

WHEREAS each of Alarts and Sears provided a secured loan in the amount of $2,000,000 (collectively,
the "Loans") on or about October 31, 2013, to SHS Services Limited Partnership (*SHS LP"}, and,
pursuant to certain loan and security documentation (the "Lean Documentation™), SHS LP and SHS
Services Management Ing, provided security (the "Loan Security™) to each of Alaris and Sears in respect
of the Loans;

AND WHERKAS Alaris and Sears signed an Intet-Creditor Agreement dated October 31, 2013 (the
"Intercreditor Agreement") in respect of the Loans;

AND WHEREAS pursuant to the Intercreditor Agreement, Alaris and Sears agreed that any money or
property realized by either of them in enforcing the Loan Documentation, the Loan Security and the
guarantees granted in connection therewith shall be shared and shall be applied in payment rateably and
proportionately among them according to their respective Loans (all such money or property as at the date
hereof, the "Enforcement Proceeds");

AND WHERKEAS, as of the date of this Apreement, (the "Effective Date") Alaris has realized
Enforcement Proceeds in the amount of $625,000;

AND WHIREAS, as of the Effective Diats, Sears has realized Enforcesnent Proceeds in the amount of
$800,000,

AND WHEREAS Sears and Alaris wish to set forth theit agreement with respect to the allecation and
distribution of the Enforcement Proceeds curtently held by the Parties;

NOW THEREFORE WITNESS in considsration of the mutual covenants contalned herein, pursuant to
this Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto covenant and agree as follows:

Alloeation and Disiribution

1. In fil! and final satisfaction of the obligations of both Parties under the Intercreditor Agreement

with respect to the currently held Enforcement Proceeds, Sears shall pay $87,500 (such funds, the

C3088249,D0C%;3
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“Distributed Funds") to Alaris by wire transfer in accordance with the wire transfer instructions
set out on Schedule "A™ hereto within two (2) business days of the execution of this Apreement,

2, Forthwith upon receipt by Alaris of the Distributed Funds, Alaris shail provide Sears with an
executed Acknowledgment and Receipt in the form attached as Schedule "B hereto,

3. Subject to any amendments required pursuant to this Agreement, the Intercreditor Agreement and
the Distribution Agreement made as of October 7, 2014, between Alaris and Sears (the
"Distribution Agreement") each tematns in full force and effect, with respect to Enforcement
Proceeds realized after the Effective Date.

General

4, Each of the parties shall forthwith and from time to time, at the request of the other party execute
and do all deeds, documents, and things which may be reasonably required to give full effect to
the terms hereof. :

5. This Agreement is binding upon and shall enure to the benefit of the parties hereto and their
respective successors and assigns.

6. Notice to be given shall, save as otherwise specifically provided, be in writing addressed to the
party for whom it is intended and shall nol be deemed received until actual recelpt by the other
party except if sent by facsimile, which case it shall be deemed received on the business day next
following the date of transmission, and except if sent by email, in. which case it shail be deemed
received on the day that receipt is acknowledged. The mailing, email and facsimile addresses of
the parties shall be:

To Sears:

Sears Canada Inc,
290 Yonge Street, Suite 700

Toronto, ON

M3B 2C3

Attention: Danie! Westreich, Divisional Vice-President, Senior Corporate Counsel
Emaik: -danfel. westrelch@sears.ca

with a copy to:

Totys LLP

79 Wellington Street W,
30th Floor, Box 270

TD South Tower
Torento, ON

M3K N2

Attention; Adam M. Slavens
Email: Aslavens@totysicom

C3088249.D0CK;3



10.

11,

12,

To Alaris:

c/o Alaris Royalty Corp.
232, 2031 - 33" Avenpe S.W.
Calgary, AB T2T 1725

Attention; Darten Driscoll, Chief Financlal Officer
Ematl; ddriscoli@alarsroyalty com

or any other mailing or facsimile addresses as the parties from time to time may notify the others.

This Agreement shall be governed by and construed in accordanee with the laws of the Province
of Ontario and the federal laws of Canada applicable therein, without regard to the conflict of
faws principles of such jurisdiction.

This Agreement, together with the agreements and instruments referred to herein and constitute
the entire agreement between the parties in respect of lts subject matter. No amendment or
modification of the terms hereof shall be effective unless made in writing and signed by all of the
parties hereto: No walver shall be effective unless made in writing, No failure to exercise and no
delay in exercising any right or remedy shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy preclude any other further exercise thereof of the exercise
of any other right or remedy, For certainty, this Agreement does not replace or override the
Iatercreditor Agreement and the Distribution Agreement and such agreements shall remain in fult
force and effect in respect to the subject matter thereof,

The illegality or unenforceability of any provision of this Agreement shall not in any way affect
ot impair the legality or enforceability of the remaining provisions hereof; such illegal or
unenforceable provision shall be severed herefrom.,

The inclusion of the headings in this Agreement is for convenience of reference only and shall not
affzct the construction or interpretation of this Agreement.

This Agreement may be executed in several counterparts and each of which, so executed shall be
deemed o be an original and such counterparts topether shall be but one and the same instrument,
A copy of this Agreement and the Acknowledgement and Receipt executed by any parly and
transmitted by email shall be binding upon the parties in the same manner as an original executed
copy and delivered in person.

Each of the parties to this Agreement acknowledge that it has been advised to obtain independent
fegal advice with respect to entering into this Agreement, that it has obtained such independent
fegal advice or has expressly deemed not to seek such advice, and that the party is entering info
this Agreement with full knowledge of the contents hereof, of the paity’s own free will and with
full capacity and authority to do so.

I'THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK.
SIGNATURE PAGES FOLLOW ]

C3088249.D0CX3

058



IN WITNESS WHEREOT the parties have executed this Agreement.

ALARIS INCOME GROWTH FUND PARTNERSHIP,
by one of its partners, Alaris IGF Corp.

Namé Darren Driscoll
Title: Chief Financial Officer

Per:

A

I/we have authority to bind the partnership.

SEARS CANADA INC.

Per:

1/we have authority to bind the company,

SEARS CANADA INC.

Per:

I/we have authority fo bind the company.

C3088249.D0CK3
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IN WITNESS WHEREOT the parties have excented this Agreement,

ALARIS INCOME GROWTH FUND PARTNERSHIP,
by one of its partners, Alaris IGF Corp.

Per:

Name; Darren Driscoll
Title: Chief Financial Officer

Ifwe have authority to bind {he partnership,
SEARS CANADA INC,
Per
¢ .
) =S

IDAMIEL WESTREICY
DWASIAL VICE- PRESWEMT™, SEVIOR. CORPIRATE COUVSEL

I/we have authority to bind the company.

-

SEARS CANADA INC,

Per:
¥ ANSENG A

T Mo pnn

Je<respg
Tiwe have authoritj? toebincnhe company.

C3088249.D0CK3
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Schedule "A"

Wire Payment Instructions

Aiéﬁs 'In-éome. Growth Fund
232, 2031 33 Avenue SW
Calgary, AR T2T 125

FISBC Bank Carada
407 — 8* Avenue SW
Calgary, AB 129 1E5

Bank: 016

Transit: 10029
Account: 0374715-001
Swift: HKBCCATT
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Schedule "BY

Ackaowledgement and Receipt
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ACKNOWLEDGEMENT AND RECETPT

TO: SEARS CANADA INC, ("Sears')

Capitalized terms which are not otherwise defined herein shall have the meaningws set forth in
the Enforcement Proceeds Allocation and Distribution Agreement dated as of June , 2017, between
Alaris Income Growth Fund Partnership ("Alaris") and Sears (the "Enforcement Proceeds
Agreement”).

The undersigned, Alarls, hereby acknowledges: (a) receipt of $87,500 in full and final
satisfaction of all amounts owing by Sears to Alaris putsuant to the Intercreditor Agreement with respect
to the Enforcement Proceeds; and (b) that alt obligations of Sears pursuant to: (I) the Intescreditor
Agresment with respect to the Enforcement Proceeds; and (i) the Enforcement Proceeds Agreement,
have been fully and finally satisfied.

DATED at this day of Iune, 2017,

ALARIS INCOME GROWTH FUND
PARTNERSHIP,
by one of its partners, Alaris IGF Corp.

Name:#  Darren Driscoll
Title: Chief Financial Officer

Per:

I/we have authority to bind the partnership,
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THIS IS EXHIBIT “I” REFERRED TO IN
THE AFFIDAVIT OF DANIEL WESTREICH,

SWORN BEFORE ME ON THIS 22" DAY OF JANUARY, 2018.

\nfwd ed Muliie

A Commissioner for Taking Affidavits.

WALEED MALTK
LSO #H 678460



Teronle

Montrdal

Calgary

Cllawa

Vancosver

New York

Oslar, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Carada M5X 1B8
416362,2111 MAIN

416.862.6666 FACSIMILE OSLER

September 6, 2017 fichael S, Shalra
Direct THah 416.862-6643
mshakra@osler.com
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Our Matter Number: 1179649

Sent By Electronic Mail

Field Law LLP
400 - 444 7 Avenue SW
Calgary, AB T2P 0X8

Attention:  Douglas 8. Nishimura

Dear Mr. Nishimura:

RE: In the Matter of 2 Plan of Compromise or Arrangement of Sears Canada Ine.
et al. (Court File No. CV-17-11846-00CL) (the “CCAA Proceedings™)

We are writing in response to your letter dated August 17, 2017, We belicve it is important
to clarify the terms and agreements that govern various amounts that may be owing by
Sears Canada Inc. (“SCT”) to Alaris Income Growth Fund Partnership (“Alaris™), Your
previous letters suggested that all such amounts were governed by the Intercreditor
Agreerent dated October 31, 2013 (the “Intercreditor Agreement™) and an Enforcement
Proceeds Allocation and Distribution Agreement entered into in June, 2017 (the
“Allocation and Distribution Agreement”), However, we also understand that SCI and
Alaris entered into a Distribution Agreement dated October 7, 2014 (the “Distribution
Agreement”), which governs amounts that may be owing by SCI to Alaris. We have set
out our analysis of the amounts that may be owing by SCI to Alaris below and understand
that the Monitor, who is copied on this correspondence, agrees with this analysis.

The Intexcreditor Agreement and Allocation and Distribution Agreement!

Pursuant to its terms, the Intercreditor Apreement governs the allocation of funds between
SCI and Alaris regarding the enforcement of the Loan Documentation, the Loan Security
and related guarantees (the “Enforcement Proceeds™) in conmection with the Sears
Principal Amount ($2,000,000) and the Alaris Principal Amount ($2,000,000) loaned to
SHS Setvices Limited Partnership and SHS Services Management Inc. (collectively,
“SHS™).

SCI does not dispute the fact that, pursuant to the Intercreditor Agreement; (i) the
Enforcement Proceeds were to be rateably shared by SCI and Alaris; and (il) any

' Terms used in this section have the meanings ascribed to them in the Intercreditor Agreement and the
Allocation and Digtribution Agreement, as appheable.

LEGAL_ 1145699741
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Enforcement Proceeds owing by SCI to Alaris or by Alaris to SCI were to be received and
held in trust and segregated for the benefit of the party to whom they were payable.

It is our understanding that SCI and Alaris realized $800,000 and $625,000, respectively,
of Enforcement Proceeds from various guarantors under the Loan Documentation and Loan
Security. This fact was memorialized in the recitals to the Allocation and Distribution
Agreement, pursnant to which SCI and Alaris confirmed that “in full and final satisfaction
of thie cbligations of both Parties wunder the Infercreditor Agreement with respect to the
currently held Enforcement Proceeds, Sears shall pay $87,500 (such funds, the “Distributed
Funds™) to Alatis,..” ?

The Distribution Agreement?

Putsuant to section 5 of the Distribution Agreement, the Distribution Agreement governs
the allocation of all funds distributed by the Receiver or Trustee of SHS to SCI in respect
of its Loan Security and Other Security (the “Receivership Funds™), subject to certain
exclusions. Notably, unlike the Intercreditor Agreement, the Distribution Agreement does
not require SCI to segregate or hold any Receivership Funds in trust for the benefit of
Alaris.

Pursuant to sections 6 to 8 of the Distribution Agreement, SCI and Alaris were to determine
and designate all Receivership Funds received as “Split” or *No Split” funds, 50% of
“Split” funds were to be paid by SCI to Alaris. We understand that SCI has received
approximately $1,500,000 in Receivership Funds from the Trustee of SHS, but that to date,
no formal split analysis has been undertaken i respect of the Receivership Funds.
Accordingly, the amount to be paid by SCI to Alaris pursuant to the Distribution
Agreement, if any, remains unclear at this time,

Characterization of Funds Owing to Alaris*

Based on the operation of the Intercreditor Agreement and the Allocation and Distribution
Agreement, Alaris’ trust claim is limited to the $87,500 of Enforcement Proceeds (the
“Alaris Trast Amount™), SCI has engaged in discussions with the DIP ABL Lenders and
the DIP Term Lenders (collectively, the “DIP Lenders”) regarding the Alaris Trust
Amount, The DIP Lenders are of the view that, pursuant to paragraph 50 of the Initial

2 See section 1 of the Allocation and Distribution Agreement,
3 Terms used in this section have the meanings ascribed to them in the Distribution Agreement, as applicable.

4 Terms used ih this section have the meanings aseribed to them in the Amended and Restated Initial Order
dated June 22, 2017, in these CCAA Proceedings (the “Initial Order™).

LECAL_UH5699741,6
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Order, the cowt-ordered Charges in favour of the DIP Lendets rank in priotity to all trust
claims, including the trust claim asserted by Alaris in respect of the Alatis Trust Amount,
Accordingly, the Alaris Trust Amount shall be held by SCI in a separate, segregated

account pending a formal determination regarding creditor priorities and the distribution
of funds from SCI's estate to its creditors.

With respect to the Distribution Agreement, any Receivership Funds that may be payable
by SCI to Alaris thereunder were not required to be segregated and held in trust by SCI for
the benefit of Alaris. Accordingly, any claims of Alaris for such amounts would be pre-
filing unsecured claims against SCI, the quantum of which will only be determined once
the required split analysis is completed. Alatis will have an opportunity to file a Proof of
Claim with respect to any amounts it believes it may be owed to it by SCI in any claims
process conducted in the CCAA Proceedings,

Allegations of Bad Faith and Breach of Trust

SCI denies all allegations of bad faith and breach trust on behalf of itself and Mr. Daniel
Westreich, The suggestion that Mr. Westreich knowingly and actively permitted a breach
of trust is unfounded and not supported by the facts. In particular, with respect to the
Receivership Proceeds, there has never been an obligation to hold such funds in trust for
Alaris and accordingly, no breach of trust could have taken place.

Yours very truly,

i
T

Michael S. Shakra

¢ Michael De Lellis, Osler, Hoskin & Harcourt LLP
Jim Robinson, FTT Consulting Canada Inc.
Virginie Gauthier, Norfon Rose Fulbright Canada LLP
Alan Merskey, Norton Rose Fulbright Canada LLP
Daniel Westreich, Sears Canada Inc,

LEGAL_):45630741.6
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IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended Court File No: CV-17-11846-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SEARS CANADA INC., 9370-2751 QUEBEC INC., 191020 CANADA INC., THE CUT INC., SEARS
ONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM TRADING AND SOURCING CORP., SEARS FLOOR
OVERING CENTRES INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741 CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA
QTD., 4201531 CANADA INC., 168886 CANADA INC., AND 3339611 CANADA INC.
Applicants

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

AFFIDAVIT OF DANIEL WESTREICH
(Alaris Income Growth Fund Partnership Motion for a Declaration of
Trust returnable February 15, 2018)

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

Marc Wasserman LSO# 44066M
Tel: 416.862.4908
Email: mwasserman@osler.com

Jeremy Dacks LSO# 41851R
Tel: 416.862.4923
Email:  jdacks@osler.com

Tracy Sandler LSO# 32443N
Tel: 416.862.5890
Email: tsandler@osler.com

Karin Sachar LSO# 59944E
Tel: 416.862.5949

Email : ksachar@osler.com
Fax: 416.862.6666

Lawyers for the Applicants
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