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Schedule "4"

Sale Process

On June 22,2OI7, Sears Canada lnc. and certain of its subsidiaries (collectively, "Sears Canada") sought

and obtained protection under lhe Companies' Creditors Arrongement Act (the "CCAA") pursuant to an

initial order (the "tnitial Order")granted by the Ontario Superior Court of Justice (Commercial List) (the

"Court"). The lnitial Order contemplates Sears Canada pursuing all avenues of refinancing, restructuring,

selling and reorganizing their Business and Property (each as therein defined) subject to prior approval

ofthe Court.

Sale and lnvestment Solicitation Process

This sale and investment solicitation process (the "Sale Process") sets out the manner in which
(i) bids and proposals for a broad range of transaction alternatives including investment
proposals involving the Business, Property, assets (the "Assets") andf or leases (the "Leases") of
Sears Canada, whether en bloc or any portion(s) thereof, will be solicited from interested
parties, (ii) any Binding Bids, Binding Lease Modification Proposals and Binding Lease Surrender

Proposals (each as defined below) received will be considered and negotiated with interested
parties, (iii) any Binding Bids, Binding Lease Modification Proposals and Binding Lease Surrender

Proposals as subsequently negotiated, may be selected as Successful Bid(s) (as defined below),

and (iv) the Court's approval of such Successful Bid(s) will be sought, with an anticipated

completion date of all transactions by no later than October 25,2OI7.

The Sale Process shall be conducted by BMO Nesbitt Burns lnc. ("BMO Capital Markets", the

"Sale Advisor") on behalf of Sears Canada and under the supervision, review and approval of
both the Special Committee of the Board of Directors of Sears Canada lnc. (the "Special

Committee") and FTI Consulting Canada lnc. in its capacity as court-appointed monitor of Sears

Canada (the "Mon¡tor"). References to Sears Canada throughout this Sale Process shall mean

the Special Committee in circumstances where the integrity of this Sale Process so requires (as

determined by the Special Committee or any of the advisors, the Sale Advisor or the Monitor).

Parties who wish to have their bids or proposals considered with respect to the Business, Assets

and/or Leases, whether as a whole or any portions thereol shall participate in this Sale Process

in accordance with the procedures set out herein.

The sale of the Business, Assets and/or Leases will be on an "as is, where is" basis and without
surviving representations or warranties of any kind, nature, or description by Sears Canada, the

Sale Advisor, the Monitor or any of their respective agents or estates, except to the extent set

forth in a definitive transaction agreement executed by Sears Canada in accordance with this

Sale Process.

For the purpose of this Sale Process, the term "Landlord" shall include landlords under real

property leases and occupancy agreements for any of the Applicants' leased premises.

Solicitation Process
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6. The Sale Process will be conducted as follows:

a The Sale Advisor and Sears Canada with the assistance of its advisors and in consultation
with and under the supervision of the Monitor will:

(i) prepare a form of non-disclosure agreernent acceptable to the Monitor ("NDA") to be

executed by interested parties;
(ii) prepare forms of transaction documents to be used by interested parties in submitting

bids and proposals to Sears Canada, the form and substance of such transaction
documents to be acceptable to the Monitor after consultation with the DIP ABL Lenders

and DlPTerm Lenders (as defined in the lnitialOrder, and togetherthe "DlP Lenders")

(the "Transaction Documents" );
(iii) solicit interest from parties to enter into NDAs, and begin analyzing the transaction

a lternatives;
(iv) require that all potential bidders that wish to participate in the Sale Process must sign

an NDA in form acceptable to Sears Canada and the Monitor priorto participation in the
Sale Process, provided however that a Landlord need not sign an NDA to submit a

Binding Lease Modification Proposal or a Binding Lease Surrender Proposal; and

(v) provide potential bidders who have executed an NDA with access to an electronic data

room of due diligence information.

b. Landlords may submit to the Sale Advisor Binding Lease Modification Proposals (as defined

below) in connection with existing Leases or occupancy agreements to which they are a

party. lt is recommended that any such proposals be received in binding form on or before
5:OO p.m. Eastern Daylight Time on August L5, 2O!7 (the "B¡nd¡ng Lease Modification
Proposal Deadline"), with a contemporaneous copy delivered to the Monitor, but in no

event later than August 3L,2017;

Parties interested in pursuing a transaction must submit binding offers based on the
relevant forms of Transaction Documents including the items set out in paragraph 8 below
(a "Binding Bid") by 5:00 p.m. Eastern Daylight Time on August 31',2017 (the "B¡nd¡ng B¡d

Deadline") to the attention of the Sale Advisor as set out below, with a contemporaneous
copy delivered to the Monitor. Landlords may submit to the Sale Advisor proposals to have

Sears Canada surrender existing leases to which they are a party (a "Binding Lease

Surrender Proposal") provided that all such proposals must be received in binding form on

or before the Binding Bid Deadline, with a contemporaneous copy delivered to the Monitor;
and

d. Subject to the terms set forth herein, following the Binding Bid Deadline and the Binding

Lease Modification Proposal Deadline, Sears Canada and its advisors, in consultation with
the Monitor and the DIP Lenders, may seek to negotiate final terms with one or more

parties, and may select one or more Successful Bid(s) subject to the approval of the Court,

all in accordance with the timeline set out in the process letter, which shall be in a form

acceptable to the Monitor and the DIP Lenders, to be delivered by the Sale Advisor to
interested parties.

The Sale Advisor shall advise prospective bidders that if a Binding Bid will be submitted for
one or more Assets or Leases that are subject to an agreement which may or may not
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contain restrictions in the nature of a right of first refusal, option to purchase or similar

right, the beneficiary of such agreement(s) reserves all rights and remedies in respect of
such agreement(s). The contents of this paragraph 6(e) shall be placed in the data room for

any Asset that is subject to a ROFR.

The Sale Advisor may, in consultation with Sears Canada and the Monitor, and subject to the

terms of the Definitive Documents (as defined in the lnitial Order), engage local market leasing

agents or realestate brokers to solicit Binding Bids for discrete Assets or assignments of Leases.

Submission of Binding Offers

8. ln order for a bid to be considered a Binding Bid, it shall comply with the following:

(i) it shall contain:
a. duly executed Transaction Documents;

b. the identity and contact information of the bidder and the identities of each

person or entity that will be sponsoring or participating in such bid, including

direct and indirect owners;
c. a blackline showing changes to the relevant Transaction Documents provided to

the interested party by Sears Canada; and

d. evidence of authorization and approval to submit and consummate the bid from

the bidder's board of directors (or comparable governing body);

(ii) it includes a letter stating that the bid is irrevocable for a period of at least 20 business

days after the Binding Bid Deadline;
(iii) it provides written evidence of a firm, irrevocable financial commitment for all required

funding or financing in connection with the bid;
(iv) if applicable, a separate Transaction Document that includes a separate allocation of

value to each individual Asset or Lease subject to the bid that is the subject of a valid

and enforceable right of first refusal, option to purchase or similar right;
(v) it is accompanied by a cash deposit (the "Deposit") of IO% of the total cash purchase

price contemplated by such bid, which shall be paid to the Monitor by wire transfer (to a

bank account specified by the Monitor) and held in trust in accordance with this Sale

Process;
(vi) it does not include any request for or entitlement to any break fee, expense

reimbursement or similar type of payment;
(vii)it is not conditional upon:

a. the outcome of unperformed due diligence by the bidder, and/or
b. obtaining financing; and

(viii) it is received by the Binding Bid Deadline.

A Binding Lease Modification Proposal and a Binding Lease Surrender Proposal shall comply with

the following:

(¡) it shall contain:

a. duly executed relevant Transaction Documents;

b. the identity and contact information of the Landlord contact person;
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c. a blackline showing changes to the relevant Transaction Documents provided to
the interested party by Sears Canada; and

d. evidence of authorization and approval to submit and consummate the
proposal from the Landlord's board of directors (or comparable governing body)

or confirmation that such authorization and approval is not required for the

Binding Lease Modification Proposal or Binding Lease Surrender Proposal, as

applicable, to be binding on such Landlord;

(ii) it includes a letter stating that the proposal is irrevocable for a period of at least 20

business days after the Binding Bid Deadline;

(iii) in the event that third party financing is required to close the transaction, it provides

written evidence of a firm, irrevocable financial commitment for all required funding or
fina ncing;

(iv) it is not conditional upon

a the outcome of unperformed due diligence by the Landlord, andlor

b. obtainingfinancing;

(v) it is received by the Binding Lease Modification Proposal Deadline or the Binding Bid

Deadline, as applicable; and

(vi) to the extent that a Landlord intends to submit a proposal contemplating a material

modification of an existing Lease to which it is party (a "Binding Lease Modification
Proposal"), such Binding Lease Modification Proposal must, in addition to the foregoing

requirements, contain such Landlord's consent that the Sale Advisor and Sears Canada

may share such Binding Lease Modification Proposal with other bidders in the Sale

Process who have signed NDAs, subject to any restrictions that may be contained in

such Binding Lease Modification Proposal,

Sears Canada, with the consent of the Monitor, the Sale Advisor and the DIP Lenders, may waive

compliance with any one or more of the requirements specified in sections 8 and 9 and deem,

with the consent of the bidding party, a non-compliant bid, lease surrender proposal or lease

modification proposal to be a Binding Bid, a Binding Lease Surrender Proposal or a Binding Lease

Modification Proposal, respectively, with the exception of a bid or a lease surrender proposal

that is received after the Binding Bid Deadline or a lease modification proposal that is received

after the Binding Lease Modification Proposal Deadline.

Evaluation of Comoetins Bids a Prooosals and Court Aporoval

1.1. Following the Binding Bid Deadline and the Binding Lease Modification Proposal Deadline, as

applicable, Sears Canada shall consult with the Monitor, the Sale Advisor and the DIP Lenders

and decide whether to (i) continue negotiations with a selected number of bidders that have

submitted Binding Bids, Binding Lease Modification Proposals and/or Binding Lease Surrender

Proposals, with a view to selecting one or more non-overlapping Bindings Bids, Binding Lease

Modification Proposals and/or Binding Lease Surrender Proposals (collectively, the "Successful

l_0.
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Bid(s)") upon approval of the Board of Directors of Sears Canada, and (ii) take such steps as are

necessary to finalize and consummate the Successful Bid(s). Sears Canada shall have no

obligation to conclude a sale arising out of this Sale Process and reserves the right and

unfettered discretion to reject any bid or proposal (including any Binding Bid, Binding Lease

Modification Proposal and Binding Lease Surrender Proposal), but shall not do so without the

approval of the Monitor after consultation with the DIP Lenders. lf Sears Canada does select any

Successful Bid(s), it shall be under no obligation to accept the highest bid.

Following selection of a Successful Bid(s), Sears Canada and its advisors in consultation with the

Monitor shall seek to settle any necessary definitive agreement(s) with respect to the Successful

Bid(s) in form and substance acceptable to the DIP Lenders and the Board of Directors of Sears

Canada. Once all necessary definitive agreement(s) with respect to a Successful Bid have been

finalized, Sears Canada will apply to the Court as soon as reasonably practicable for an order in
form and substance acceptable to the Monitor and the DIP Lenders (an "Approval and Vesting

Order") approving such Successful Bid and authorizing Sears Canada to (i) enter into any and all

necessary agreements with respect to the Successful Bid, (ii) undertake such other actions as

may be necessary to give effect to such Successful Bid, and (iii) implement the transaction(s)

contemplated in such Successful Bid.

Each Landlord shall be advised by no later than two business days after the selection of a

Successful Bid(s) relating to such Landlord's Lease(s), and in any event no later than October 6,

2Ol-7, which of its Lease(s) are included in such Successful Bid(s).

All Deposits shall be retained by the Monitor and invested in an interest bearing trust account.

lf one or more Successful Bids are selected and an Approval and Vesting Order is granted in

connection therewith, the Deposit paid in connection with such Successful Bid(s) (plus

applicable interest) will be non-refundable and shall, upon closing of the transaction

contemplated by such Successful Bid(s), be applied to the purchase price to be paid in

connection with such Successful Bid(s) or be dealt with as otherwise set out in the definitive

agreement(s) entered into in connection with such Successful Bid(s). Any Deposit (plus

applicable interest) delivered with a Binding Bid that is not selected as a Successful Bid, will be

returned to the applicable bidder within ten (10) business days of the date of expiration of such

Binding Bid or an earlier date as may be determined by Sears Canada, in consultation with the

Monitor and the Sale Advisor,

Consents an lnformation

15 Any amendments to this Sale Process, including the relevant dates and deadlines set forth
herein, may be made with the written consent of the Special Committee, the Monitor and the

DIP Lenders, or by further order of the Court.

t6 Notwithstanding anything else contained herein, Sears Canada, in its reasonable business

judgment and in consultation with the Sale Advisor, the Monitor and the DIP Lenders may, from

time to time, withdraw any Leases or Assets from this Sale Process in accordance with the CCAA,

and Sears Canada's rights under the lnitial Order.

1.4.
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lf any DIP Lender intends to participate as a bidder in this Sale Process, such party must provide

written notice of such intention (the "Part¡cipation Notice") to the Sale Advisor, with a copy to
the Monitor, on or before July 17,2017 (the "Participation Notice Deadline"). Any DIP Lender

who delivers a Participation Notice shall not be entitled to any Bid lnformation or Confidential
lnformation (each as defined below), and cannot be a Restricted Process Observer (as defined
below), or to participate in the review or drafting of Transaction Documents or the review,

consideration, negotiation or selection of Successful Bid(s). The failure of such parties to deliver
a Participation Notice by the Participation Deadline shall render such parties unable to
participate as a bidder in this Sale Process.

Subject to the confidentiality terms hereof, the Sale Advisor shall provide regular updates to the
DIP Lenders and their advisors with respect to matters related to the Sale Process. Any

information that is provided by the Sale Advisor, Sears Canada, the Monitor or their advisors to
any of the DIP Lenders or their advisors, in respect of the Sale Process, including regarding any

participants therein, any bids received or terms thereof or otherwise ("Confidential

lnformation"), will be provided on a strictly confidential basis only and such parties shall not be

permitted to share such Confidential lnformation with anyone other than any other DIP Lenders

or the DIP Lenders' advisors, without the consent of Sears Canada and the Sale Advisor in
consultation with the Monitor.

ln addition, the following highly-sensitive information will solely be provided on a strictly
confidential basis only to the Restricted Process Observers (as defined below), notwithstanding
the terms of any bids or proposals received: the identity of the bidders; the particular Assets,

Leases and/or Business that are the subject of a particular Binding Bid, Binding Lease

Modification Proposal or Binding Lease Surrender Proposal; the proposed purchase price for the
Business, Assets and/or Leases identified in a Binding Bid, Binding Lease Modification Proposal

or Binding Lease Surrender Proposal; and the number of bidders that are considering or have

submitted Binding Bids, Binding Lease Modification Proposals and/or Binding Lease Proposals

for a particular Asset, Lease or Business, and copies of all bids or proposals received in the Sale

Process (collectively, the "Bid lnformation"). The Monitor will maintain a list of personnel

and/or categories of personnel who have a need to know the Bid lnformation, including
personnel and/or categories of personnel of the financial and legal advisors to the DIP Lenders

(the "Restricted Process Observers"). No Bid lnformation will be provided to any individual who
is not a Restricted Process Observer and, notwithstanding the terms of the DIP Facilities (as

defined in the lnitial Order), Restricted Process Observers shall only be permitted to share such

Bid lnformation with other Restricted Process Observers unless the prior written consent of the
Monitor in consultation with the Sale Advisor is obtained.

Subject to the terms hereof, the Special Committee or its designate may participate in the
negotiations under the Sale Process and shall give instructions to Sears Canada's advisors in

respect of or relating to this Sale Process. Certain members of management of Sears Canada

have advised the Special Committee and Sears Canada's advisors that they intend to submit a

bid or proposal. Management of Sears Canada involved in any capacity in connection with the
submission of any bid or proposal will not be provided with Confidential lnformation or Bid

lnformation, including information about Binding Bids, Binding Lease Modification Proposals or
Binding Lease Surrender Proposals that third parties have made or information about whether
any particular party has made a Binding Bid, Binding Lease Modification Proposal or Binding

Lease Surrender Proposal, shall not participate in the review or drafting of Transaction
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Documents or the review, consideration, negotiation or selection of Successful Bid(s), and may

be subject to further restrictions as may be determined from time to time by the Special

Committee in consultation with Sears Canada's advisors and the Monitor.

Under no circumstances should the management of Sears Canada communicate with any

interested party without one of the Sale Advisor, the Monitor or Osler, Hoskin & Harcourt LLP

("Osler"), legal advisor to Sears Canada, present.

All communications relating to a potential bid must be addressed to the Sale Advisor. lnterested
parties must adhere to the following communication protocol:

(i) members of Sears Canada's management team will only be available to prospective

bidders at times scheduled and on terms determined by BMO Capital Markets as it
determines necessary to advance the Sale Process, provided that such meetings or
other communications with management must be supervised by any one of the Sale

Advisor, the Monitor or Osler; and

(ii) members of Sears Canada's management and outside advisory teams have been

instructed to direct any and all inquiries from prospective bidders to BMO Capital

Markets.

Nothing in this Sale Process shall be construed to (i) permit or require any amendments to the

terms of any Lease without the consent of the applicable Landlord, or (ii) obligate any Landlord

to negotiate with a party regarding any such amendments.

Failure to adhere to this communication protocol may result in disqualification of the
interested party from the Sale Process andlor the rejection of any bid made by such

interested party.
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