

















FOR YALUE RECEIVED the parties agree as follows:

The Receiver on its own behalf and on behalf of SHS and Sears hereby agree to
settle all matters between them in relation to SHS or its business and in any way connected to the
Receivership as follows:

1. This Agreement shall only become effective upon the date that all of the following
conditions precedent have been satisfied: (a) the court has granted a bankruptcy order in
respect of both SHS GP and SHS LP on the application of Alaris Income Growth Fund or
Sears (a “Bankruptcy Order™), (b) the Agreement has been duly executed and delivered
by the parties, and (c) the Agreement and the claims resolution and distribution order
substantially in the form attached hereto as Schedule “A” (the “Proposed Claims
Resolution Order”) has been approved by the court substantially in the form submitted
to the court for approval by the Receiver and Sears (the “Effective Date™). Scars
acknowledges and agrees that the Receiver will only seek the approval of this Agreement
by the court if the Bankruptcy Order is granted. The parties acknowledge and agree that
this Agreement will have no force and effect and shall become null and void if the
Effective Date does not occur prior to August 7, 2014, unless the parties otherwise agree
in writing. .

2. Sears agrees to support the approval of the Proposed Claims Resolution Order and any
motion for the approval of the Receiver’s and the Receiver’s counsel’s fees incurred
during the period up to and including June 30, 2014. Capitalized terms used but not
otherwise defined herein have the meanings ascribed to them in the Proposed Claims
Resolution Order; i

3. Upon court approval of the Proposed Claims Resolution Order, the Receiver undertakes
1o provide at least two (2) business days’ written notice to Sears prior to accepting any
Lien Claim (as such term is defined in the Claims Identification Process Order and
adopted by reference in the Proposed Claims Resolution Order) which is in excess of
$50,000 and to provide counsel for Sears all documentation filed by the Claimant in
support of such claim or other ducumentation in the possession of the Receiver and
relevant to the determination of the Lien Claim by the Receiver; in the event that Sears,
acting reasonably, objects to the approval of such claim, the Receiver sball not accept
such claim unless authorized by the Court;

4, Sears agrees that following determination by the Receiver of substantially all Proofs of
Claim in accordance with the Proposed Claims Resolution Order, the Receiver will notify
Sears in writing of the quantum of the Proven Lien Claims Amount and the aggregate
amount of Disputed Lien Claims. Within five (5) business days of receipt of such written
notice from the Receiver, Sears will transfer immediately available funds to the Receiver
(without any setoff or deduction of any kind) in an amount equal to the lesser of: (A)
$1,000,000.00 or (B) the Proven Lien Claims Amount plus the aggregate amount of
Disputed Lien Claims (the “Sears Primary Settlement Payment”™);

5. Sears agrees that concutrent with the payment of the Sears Primary Settlement Payment,
Sears will transfer immediately available funds to the Receiver (without any setoff or
deduction of any kind) in an amount of $100,000.00 (the “Sears Secondary Settlement



Payment”; together with the Sears Primary Settlement Payment, collectively the “Sears
Settlement Payment”), which amount shall be available to satisfy the claims of creditors
of SHS in accordance with their legal priority thereto; for greater certainty, nothing
herein prohibits the Receiver from distributing the Sears Secondary Payment to Sears if it
is determined that Sears has priority to such funds over other creditors of SHS;

The Receiver agrees that, other than the Sears Amounts (as defined below), it is not
aware of any other amounts or payments that are outstanding, owing or due from Sears or
any of its affiliates to SHS or to the Receiver and that the Receiver agrees to accept the
payment of the Sears Settlement Payment in full and final satisfaction of all amounts that
are, or may be, owed by Sears to SHS or to the Receiver, except for any obligations or
liabilities of Sears that arise from facts, omissions or circumstances that occur from and
after the Effective Date. For the purpose of this Agreement, the term “Sears Amounts™
means all of the following: (a) the Disputed Funds, (b) amounts payable by Sears to the
Receiver pursuant to the Backstop Agreement between Sears and the Receiver dated
December 27, 2013, (c¢) amounts payable by Sears to the Receiver pursuant to the
Transitional Services Agreement among Sears, the Receiver and Reliance Comfort
Limited Partnership dated March 13, 2014, (d) rental payments relating to SHS® rental
water heater and HVAC business collected by Sears on behalf of SHS (net of
commissions and merchant fees), and () amounts payable by Sears to the Receiver or to
SHS pursuant to the BCA, the Transition Agreement, the Transfer Agreement, the
Merchant Agreement and the Sublease.

The Receiver agrees that forthwith following the Effective Date, the Receiver will repay
the borrowings it received from Sears pursuant to the Appointment Order and
Receivership Order (the “Borrowings™) in the aggregate principal amount of $638,000
(plus accrued and unpaid interest), all such amounts being secured by the Receiver’s
Charge, as such term is defined in the Receivership Order;

The Receiver requested that its counsel, McMillan LLP, conduct an independent review

of the security documentation granted by SHS to Sears and provided to McMillan LLP by - -

the Receiver (the “Security”). McMillan LLP has advised the Receiver that the Security
is valid and enforceable as against the Receiver and it secures obligations owed by SHS
to Sears under: (i) the BCA,; and (ii) the Loan Agreement dated October 31, 2013
between SHS Services Limited Partnership and Sears (the “Loan”). Sears will submita
proof of claim to the Receiver in respect of the BCA, the Transition Agreement, the
Transfer Agreement, the Merchant Agreement, the Sublease, the Loan and Security and
any other amounts owed to Sears, whether the same are secured or unsecured or pre-
filing or post-filing, for distribution purposes. Except as indicated above, McMillan LLP
has not reviewed the validity or enforceability of any other secured claim of Sears as of
the date hereof;

Other than the administrative priority claims for payment set out on the attached
Schedule “B” (the “Administrative Priority Claims”) and the Receiver’s Borrowings
from Sears that are secured by the Interim Receiver’s Borrowings Charge referred to
abave, Sears agrees to assert no other administrative priority claims against SHS or the
Receiver in the Receivership, provided that Sears may assert all other claims it may have



either as against the collateral (or proceeds thereof) that is secured by the Security (the
“Sears Collateral”) or as general unsecured claims against SHS. For greater certainty,
nothing in this Agreement is to be construed as prejudicing: (a) Sears’ right to file claims
in respect of the BCA, the Transition Agreement, the Transfer Agreement, the Merchant
Agreement, the Sublease, the Loan and Security or any other amounts owed to Sears,
whether the same are secured or unsecured or pre-filing or post-filing, as against the
Sears Collateral, as secured claims against SHS or as general unsecured claims against
SHS; and (b) the Receiver's obligations to review and validate such claims; and

10.  The Administrative Priority Claims shall be paid by the Receiver to Sears upon payment
of the Sears Settlement Payment by Sears to the Receiver.

RELEASES

Except for the Receiver’s obligations to Sears under this Agreement (which are
only owed to Sears in its capacity as Receiver and not in its personal or corporate capacity),
Sears hereby agrees to release PricewaterhouseCoopers Inc., in its capacity as Receiver and in its
corporate and personal capacity, from any and all claims, obligations, rights, causes of aclion,
and liabilities, of whatever kind or nature, whether based on contract, negligence or other tort,
fiduciary duty, common law, equity, statute or otherwise, whether known or unknown, whether
foreseen or unforeseen in any way related to SHS or the Receivership which Sears may have for,
upon or by reason of any matter, cause or thing whatsoever, as of the date hereof.

The Receiver on its own behalf and on behalf of SHS agrees not to pursue Sears
in respect of any amounts other than Sears Amounts. Except for Sears’ obligations to the
Receiver under this Agreement and its obligation to pay the Receiver the Sears Amounts, the
Receiver agrees to release Sears from any and all claims, obligations, rights, causes of action,
and liabilities, of whatever kind or nature, whether based on contract, negligence or other tort,
fiduciary duty, common law, equity, statute or otherwise, whether known or unknown, whether
foreseen or unforeseen in any way related to SHS or the Receivership which the Receiver may
have for, upon or by reason of any matter, cause or thing whatsoever, as of the date hereof.

GENERAL

Entire Agreement: This Agreement, including the Schedule hereto, contains the entire
agreement between the parties with respect to the subject matter of this Agreement, and
supersedes all prior representations and negotiations.

Counterparts: This Agreement may be executed by either party hereto by signing a counterpart
hereof (whether in original, facsimile or electronic form), each of which counterpart so executed
shall be deemed to be an original and such counterparts together shall constitute a single
instrument bearing the date first written above.

Assignment: Neither party may assign any of its rights under this Agreement except with the
prior written consent of the other party.

Governing Law: This Agreement shall be interpreted in accordance with and govemed by the
laws of the Province of Ontario and the federal laws of Canada applicable therein.



Third Party Beneficiaries: This Agreement does not and is not intended to confer any rights or
remedies upon any person other than the parties, provided that PricewaterhouseCoopers Inc. in
its corporate and personal capacity may rely on and take the benefit of the releases herein granted
by Sears.

The parties hereto have executed this Agreement the day and year first above written.

SHS SERVICES MANAGEMENT INC.

by its receiver PricewaterhouseCoopers Inc.,
solely in its capacity as receiver of SHS Services
Management Inc./Gestion des Services SHS Inc.
and SHS Services Limited Partnership and not in
its personal or corporate capacity

By: 7 »ZZ W
Name: Mica Arlette
Title: Senior Vice President

SEARS CANADA INC.

P
Title: Vic Ecialty Services,
Travel and Home Services

SEARS CANADA INC.

e: Daniel Westreich
Title: Divisional Vice-President, Central
Operations and Senior Corporate Counsel



SCHEDULE “A”
See attached



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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) ®
)
® ) DAY OF @, 2014

IN THE MATTER OF THE RECEIVERSHIP OF SHS SERVICES MANAGEMENT
INC./GESTION DES SERVICES SHS INC. AND SHS SERVICES LIMITED
PARTNERSHIP

LIEN CLAIMS RESOLUTION ORDER

THIS MOTION made by PricewaterhouseCoopers Inc. (“PwC” or the “Receiver”) in
its capacity as Receiver of SHS Services Management Inc./Gestion des Services SHS Inc. and
SHS Services Limited Partnership (together, “SHS”) appointed pursuant to an order of the
Honourable Mr. Justice Brown of the Ontario Superior Court (Commercial List) dated January 9,
2014 (the “Receivership Order™) and made pursuant to scction 243(1) of the Bankruptcy and
Insolvency Act, RSC 1985, ¢ B-3 (Canada) (“BIA”) for, inter alia, approval of a construction

lien claims resolution process, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Sixth Report to the Court of the Receiver dated
July 14th, 2014 (the “Sixth Report™), the Seventh Report to the Court ol the Receiver dated July
28th, 2014 (the “Seventh Report”) and the Eighth Report to the Court of the Receiver dated
August 12th, 2014 (the “Eighth Report”) and the actions and activities of the Receiver
described therein and on hearing the submissions of counsel for the Receiver and such other
counsel as may be in attendance, it is herecby ORDERED AND DECLARED THAT:

I. The time for service of the Notice of Motion and the Motion Record is hercby abridged
and validated so that this Motion is properly returnable today and hereby dispenses with further

service thereof,
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-2.
2. The Sixth Report, the Seventh Report, the Eighth Report, and the activitics of the

Receiver as described therein, are hereby approved.

3. The Settlement Agreement dated July 22, 2014 between Sears Canada Inc. (“Sears”) and
the Receiver, and the payments, releases and other transactions contcmplated therein, are hereby

approved.

A. RECEIVER

4. The Receiver is hereby authorized and empowered to take such other actions and fulfill

such other roles as are contemplated by this Order.

B. DEFINITIONS AND INTERPRETATION

5. For purposes of this Order, capitalized terms not herein defined shall have meaning given
to them in the Lien and Trust Claims Procedure Order (Identification of Claims) dated March 11,
2014 (the “Claims Identification Order™), a copy of which is attached as Schedulc “A™ hereto

and the following terms shall have the following meanings:

(a) “Bankruptcy Orders” means, together, the bankruptcy orders made in respect of
SHS LP and SHS GP on July 31st, 2014;

{b)  “Claimant” means, subject to paragraph 16 hereof, any Person who filed a Proof
of Claim with the Receiver on or prior to the Claims Bar Date in accordance with

the Claims ldentification Order;

(c) “Dispute Notice™ means the dispute notice in substantially the form attached as
Schedule “C” hereto;

(d) “Disputed Lien Claim” means a Lien Claim for which a Claimant has delivered

a Dispute Notice to the Receiver;

(e) “Lien and Trust Claim™ means a Claim that asserts both a Lien Claim and a

Trust Claim;

H “Lien Claims Resolution Process™ means the procedures outlined in the Claims

Identification Order and this Order;
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“Lien Claim Cash Pool” means the cash available for distribution to Claimants
in respect of Proven Lien Claims, funded by Sears in accordance with paragraph
18 of this Order less an allocation o be determined by the Receiver on account of
professional fees and expenses incurred by the Receiver and its counsel in relation

to adiministering the Lien Claims Resolution Process;

“Notice of Revision or Disallowance” means a notice, substantially in the form
allached as Schedule “B” herelo, advising a Claimant that the Receiver has
revised or rejected all or part of such Claimant’s Claim set out in its Proof of

Claim and providing the reasons for the revision or rejection;

“Proven Lien Claim” means the amount of any Claimant’s Lien Claim f{inally
determined in accordance with the provisions of this Order which, for greater

certainty, shall not include any Trust Claims;

“Proven Lien Claims Amount” means the aggregatc amount of Proven Lien

Claims;

“Request for Supporting Information” means the request letter to certain
Claimants from the Receiver that identifies supporting documentation requested
pursuant to the Claims I[dentification Order that was not included in the
Claimant’s filed Proof of Claim, and contains instructions for the Claimant to file
such documentation with the Receiver in accordance with the terms of this Order,

such letter in substantially the form attached as Schedule “D" hereto;

“Supporting Information Deadline” means, the date that is fifteen (15) Business
Days following mailing to applicable Claimants by the Receiver of a Request for

Supporting Information; and

“Trust Claim” means a Claim to trust funds pursuant to applicable Lien

Legislation that is not a Lien Claim;



-4-
C. CLAIMS RESOLUTION PROCESS

6. THIS COURT ORDERS that the effect of the Bankruptcy Orders is to terminate all
Trust Claims asserted against the property and estate of SHS. Accordingly, all Trust Claims
filed with the Receiver pursuant to the Claims Identification Order are hereby deemed to be
disallowed and finally adjudicated. The Receiver shall issue a notice of this Order to each
Claimant who asserted a Lien and Trust Claimn confirming the disallowance pursuant to this
paragraph 6 of the portion of such Lien and Trust Claim, if any, determined by the Receiver to
constitute a Trust Claim. For greater certainty, nothing in this paragraph 6 shall affect the
portion of any Licn and Trust Claim determined by the Receiver to constitute a Proven Lien

Claim.

7. THIS COURT ORDERS that at any time the Receiver may request additional
information and documentation from the applicable Claimant with respect to any Claim properly

filed in accordance with the terms of the Claims Identification Order.

8. THIS COURT ORDERS that the Receiver may, in its discretion, issue a Request for
Supporting Information to a Claimant who did not supply sufficient supporting documentation in
the Claimant’s filed Proof of Claim. A Claimant who receives a Request for Supporting
Information may provide the requested information and documentation to the Receiver by no
later than the Supporting Information Deadline, afler which date the Receiver is not obligated to
accept such or any additional information and documentation from such Claimant and the
applicable Claiim will be determined by the Receiver on the basis of the information and
documentation provided by the Claimant to the Receiver on or prior to the Supporting

Information Deadline.

9. ‘THIS COURT ORDERS that the Receiver shall review each Proof of Claim filed by a
Claimant and may accept, revisc or disallow the Claim and may attempt to consensually resolve
or settle any Claim with the applicable Claimant at any time prior to any resolution of the Claim

being finally determined by the Court,

10.  THIS COURT ORDERS that the Receiver shall provide Sears with copies of all
supporting documentation in its possession relevant to any Lien Claim in an amount greater than

or equal to $50,000 for the sole purpose of allowing Sears to assess the Receiver's determination
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of such Lien Claim. In the event that the Recciver detcrmines any such Lien Claim to be a
Proven Lien Claim and Scars objects to such determination, acting reasonably, the Receiver shall

not accept such Lien Claim unless authorized by the Court.

11.  THIS COURT ORDERS that where a Claim is determined by the Receiver to be a Lien
Claim and is proved in full and allowed by the Receiver in its entirety, no further notice will be
sent by the Receiver to the Claimant and the Claim amount as sct out in the allowed Proof of

Claim is deemed to be admitted in full as a Proven Lien Claim.

12, THIS COURT ORDERS that where a Claimant's Proof of Claim is partially disallowed
or disallowed in its cntirety by the Recciver, the Receiver shall send a Notice of Revision or

Disallowance to the Claimant (or its counsel, if applicable).

13. THIS COURT ORDERS that a Claimant may appeal a Notice of Revision or
Disallowance to the Court by serving a Dispute Notice on the Receiver within fifteen (15) days

of the Receiver issuing a Notice of Revision or Disallowance to the Claimant.

14. THIS COURT ORDERS that the Receiver will schedule a motion for a date to be
determined by the Receiver to resolve any Claims that are the subject of a Notice of Revision or
Disallowance that has been appealed by the applicable Claimant in accordance with paragraph
13 above and at such motion each such Claimant shall be deemed to be an applicant and the

Receiver shall be deemed to be the respondent.

1S. THIS COURT ORDERS that if a Claimant having rcceived the Receiver’s Notice of
Revision or Disallowance does not appeal same in accordance with paragraph 13 above, the
Receiver’s Notice of Revision or Disallowance shall be final and binding and such Claimant will
be forever barred from disputing or appealing the Notice of Revision or Disallowance and shall
be deemed to have accepted the Receiver’s determination of the Claim as set out in the Notice of

Revision or Disallowance for all purposes.

16. THIS COURT ORDERS that the Receiver is authorized to use reasonable discretion as
to adequacy of compliance with respect to the manner in which Proofs of Claim, Notices of
Dispute and other notices are completed and executed, and may, where they are satisfied that a

Claim has been adequately filed, waive strict compliance with the requircments of the Claims
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Identification Order and this Order, as applicable, as to completion and execution of Proofs of
Claim and Notices of Dispute and other notices to be provided herein. For greater certainty, the
Receiver may disregard any error, omission or oversight in the completion of a Proof of Claim
by a Claimant specifying a Claim as a Lien Claim, Trust Claim or Lien and Trust Claim and may
treat each such Claim as a Lien Claim, Trust Claim or Lien and Trust Claim, as applicable, in
accordance with the substance and documentation provided by the Claimant in support of the
Claim. Notwithstanding paragraph 12 of the Claims Identification Order, the Receiver is
authorized to accept the Proofs of Claim received by the Receiver after the Claims Bar Date
(being 5 p.m. Toronto time on April 11, 2014) as described in the Eighth Report, provided that
such Proofs of Claim were received on or before May 16, 2014 and persons having filed such

Proofs of Claim shall be considered to be Claimants as defined in this Order.

17. THIS COURT ORDERS that all Claims determined and administered pursuant to this
Lien Claims Resolution Order by the Receiver shall have the same force and effect as if made by
a court of competent jurisdiction pursuant to the applicable Lien Legislation. The Receiver may

retain any consultant or assistant as it may require in the review and determination of any Claim.

D. CREATION AND DISTRIBUTION OF CASH POOLS

18. THIS COURT ORDERS that following {inal determination of substantially all Proofs
of Claim by the Receiver in accordance with this Order, the Receiver will notify Sears of the
quantumn of the Proven Lien Claims Amount and the aggregatc amount of Disputed Lien Claims.
Within five (5) Business Days of receipt of such notice Sears will transfer immediately available
funds to the Receiver in an amount equal to thc lesser of: (A) $1,000,000.00 or (B) the Proven

Lien Claims Amount plus the aggregate amount of Disputed Lien Claims.

9. THIS COURT ORDERS that following final determination of substantially all Proofs
of Claim in accordance with this Order the Receiver will distributc the Lien Claim Cash Pool
among the Claimants holding Proven Lien Claims in accordance with the amount of cach such
holder’s Proven Lien Claim, provided that in the event the Lien Claim Cash Pool does not
contain sufficient funds to satisfy all Proven Lien Claims in full, the Lien Claim Cash Pool shall
be distributed among the Claimants holding Proven Lien Claims on a pro rata basis. In all cases,
the distribution to a Claimant on account of such Claimant’s Proven Lien Claim pursuant to this

Order is conditional upon the Claimant first effecting the discharge of its lien, at its own expense,
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that is the subject of such Proven Lien Claim, and effecting the dismissal of any Lien Claim as
against any Customer, SHS, the Receiver, and Sears, or any one or more of them, asserted by
way of court action that is the subject of such Proven Lien Claim, and providing salisfactory

proof of discharge and any such dismissal to the Receiver.

20. THIS COURT ORDERS that the Receiver will determine the appropriate date and
manner to effect all distributions pursuant to this Order. In the event that therc are funds
remaining in the Lien Claim Cash Pool following final determination and satisfaction of all

Proven Lien Claims, the Receiver will return such remaining funds to Sears.

21.  THIS COURT ORDERS that following final determination (including disallowance) of
all Proofs of Claim in accordance with this Order, all Claims are hereby extinguished and
deemed 1o have been fully and finally released as against any Customer, SI1S, the Receiver and
Sears, but no other Person. Subject to and in furtherance of the foregoing, any Claimant who has
filed one or more liens against the property of a Customer shall effect the discharge of all such
liens at its own expense and provide satisfactory proof of such discharge to the Receiver. Lach
of the Receiver, any Customer whose property is subject to a lien that has been extinguished by
this Order or Sears may enforce the terms of this paragraph 21 as against a Claimant who has

failed to comply with the terms hereof,

E. SERVICE AND NOTICE

22.  THIS COURT ORDERS that the Receiver shall be at liberty to deliver this Order, any
Request for Further Information, any Notice of Revision or Disallowance and any other letters,
notices or other documents to Claimants by forwarding true copies thereof by prepaid ordinary
mail, courier, pcrsonal delivery, facsimile transmission or electronic transmission to such
Claimants at the address set out in the applicable Proof of Claim and that any such service or
notice by courier, personal delivery or electronic transmission shall be deemed to be received on
the next Business Day following the date of forwarding thereof or, if sent by ordinary mail, on

the third Business Day after mailing.

23.  THIS COURT ORDERS any notice or other communication to be given under this
Order by a Claimant to the Receiver (including, without limitation, information and/or

documentation submitted to the Receiver in response to a Request for Supporting Information)
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shall be in writing in substantially the form, if any, provided for in this Order and will be
sufficiently given only if given by courier, registered mail, personal delivery, facsimile

transmission or eleclronic transmission addressed to:

PricewaterhouseCoopers Inc.

Court-appointed Receiver of

SHS Services Management Inc./Gestion Des Services SHS Inc. and
SIS Services Limited Partnership

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

Attention:  Sara de Verneuil
Telephone:  (855) 376-8474

Fax: (416) 814-3219

Email: shs.questions@ca.pwc.com

Any such notice or other communication by a Claimant shall be deemed received only upon

actual receipt thereof during normal business hours on a Business Day.

24.  THIS COURT ORDERS that in the cvent that the day on which any notice or
communication required to be delivered pursuant to this Order is not a Business Day then such

notice or communication shall be required to be delivered on the next Business Day.

25. THIS COURT ORDERS that in the event of any strike, lock-out or othcr event which
interrupts postal service in any part of Canada, all notices and communications during such
interruption may only be delivered by cmail, facsimile transmission, personal delivery or courier
and any notice or other communication given or made by prepaid mail within the seven (7) day
period immediately preceding the commencement of such interruption, unless actually received,
shall be deemed not to have been delivered. All such notices and communications shall be
deemed to have been received, in the case of notice by email, facsimile transmission, personal
delivery or courier prior to 5:00 p.m. (local time) on a Business Day, when received, if received
after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business Day, on the next
following Business Day, and in the case of a notice mailed as aforesaid, on the fourth business

day following the date on which such notice or other communication is mailed.

F. EFFECT, RECOGNITION AND ASSISTANCE

26. THIS COURT ORDERS that, notwithstanding:
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(@) the pendency of these proceedings; and
(b) the Bankruptcy Orders,

the creation and distribution of the Lien Claim Cash Pool by the Receiver pursuant to and in
accordance with this Order shall be binding on the trustee in bankruptcy appointed in respect of
SHS and shall not be void or voidable by creditors of SHS, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

27. THIS COURT ORDERS the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties under this Order.

28.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada, outside Canada and against all Persons against whom it may be

enforceable,

29.  THIS COURT REQUESTS the aid and recognition of any court or any judicial,
regulatory or administrative body in any province or territory of Canada and the Federal Court of
Canada and any judicial, regulatory or administrative tribunal or other court constituted pursuant
to the Parliament of Canada or the legislature of any province and any court or any judicial
regulatory body of the United States and the slates or other subdivisions of the United Statcs and
of any other nation or state, to act in aid of and to be complementary to this Court in carrying out

the terms of this Order.
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SCHEDULE “A”

|Insert copy of Claims Procedure Order (Identification of Claims)|
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SCHEDULE “B”

NOTICE OF REVISION OR DISALLOWANCE REGARDING LIEN CLAIMS
AGAINST:

SHS SERVICES MANAGEMENT INC./ GESTION DES SERVICES SHS INC. AND
SHS SERVICES LIMITED PARTNERSHIP

(each a “Debtor” and collectively, the “Debtors”™)

TO: linsert name and address of Claimant]

FROM: PricewaterhouseCoopers Inc. in its capacity as Court-appointed monitor of
the Applicants (the “Receiver”).

Terms not otherwise defined in this Notice have the meaning ascribed to them in the Order of the
Ontario Superior Court of Justice made October 3, 2014 (“Lien Claims Resolution Order™). You
can obtain a copy of the Lien Claims Resolution Order on the Receiver’s website at
www.pwe.com/car-shs or by contacting the Receiver as set out below,

This Notice of Revision or Disallowance is issued pursuant to the Lien Claims Resolution Order.

The Receiver has disallowed in full or in part your Claim(s), as set out in your Proof of Claim,
for distribution purposes as set out below:

Particulars of Amount Per Disallowed Allowed Allowed as Lien
Customer Proof of Claim Amount Amount Claim
s $ $ a
s $ $ o
b S S O
S S $ m}
$ 3 3 a

REASONS FOR DISALLOWANCE:
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If you dispute this Notice of Revision or Disallowance, you may appeal such decision by
delivering a Dispute Notice, in the manner described in the Lien Claims Resolution Order and in
the form attached as Schedule “C” to the Lien Claims Procedure Order, to the Receiver at the
address listed below. Any such Dispute Notice must be delivered to the Receiver within five (5)
Business Days of receiving this Notice of Revision or Disallowance, in which case such Claim
shall be treated as if the Claim had been entirely disallowed by the Receiver and will be
reassessed by the Ontario Superior Court of Justice. If you do not appeal this Notice of Revision
or Disallowance in the prescribed manner and within the aforesaid time period, your Claim shall
be deemed to be as set out in this Notice of Revision or Disallowance.

Dispute Notices should be addressed to:

PricewaterhouseCoopers Inc.

Court-appointcd Receiver of

SHS Services Management Inc./Gestion Des Services SHS Inc. and
SHS Services Limited Partnership

18 York Street, Suite 2600 PwC Tower
Toronto, Ontario, MS5J 0B2

Attention: Sara de Verncuil
Telephone:  (855) 376 8474

Fax: (416) 814-3219

Email: shs.questions@ca.pwe.com

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON YOU.

If you agree with the Notice of Revision or Disallowance, there is no need to file anything
further with the Recciver.

DATED at this day of ,2014.
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SCHEDULE “C”
Court File No. CV-13-10370-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSIIIP OF S1IS SERVICES
MANAGEMENT INC./ GESTION DES SERVICES SHS INC. AND SHS
SERVICES LIMITED PARTNERSHIP

Applicants
Pursuant to the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3, as amended (the “BIA™)
DISPUTE NOTICE REGARDING A CLAIM AGAINST:

SHS SERVICES MANAGEMENT INC./ GESTION DES SERVICES SHS INC. AND
SHS SERVICES LIMITED PARTNERSHIP
(collectively, the “Debtors”)

Pursuant to the Order of the Ontario Superior Court of Justice dated October 3, 2014 (the “Lien
Claims Resolution Order™) we hereby give you notice of our intention to dispute the Notice of

Revision or Disallowance issued by the Receiver in respect of our Claim, as detailed below.

Name of Claimant:

Particulars of Customer:

Complete Mailing Address of Claimant:

Telephone Number:

Facsimile Number:

Amount as per Notice of Revision or

Disallowance:

Amount claimed by Claimant:

Date of Notice of Revision or Disallowance:

Reasons for Dispute ((provide full particulars of the Dispute and the reasons for the dispute.
Please continue on additional pages if required - note also that you are required to attach to this
Dispute Notice ail relevant supporting documents on which you rely in support of your Claim(s))
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Date:

(Print name of Claimant or, if the Claimanl is a
corporation, the name of the Claimant and the name of
the authorized signing officer of the corporation that is
executing this Dispute Notice)

(Signature of Claimant or, if the Claimant is a
corporation, thc signaturc of the authorized signing
officer of the corporation that is excculing this Dispute
Notice)

THIS DISPUTE NOTICE MUST BE RETURNED BY COURIER, PERSONAL
DELIVERY, EMAIL OR FACSIMILE TO THE RECEIVER WITHIN THREE (3)
BUSINESS DAYS OF THE DATE OF THE NOTICE OF REVISION OR
DISALLOWANCE AT THE FOLLOWING ADDRESS:

PricewaterhouseCoopers Inc.

Court-appointed Receiver of

SHS Services Management Inc./Gestion Des Services SHS Inc. and
SHS Services Limited Partnership

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

Attention; Sara de Verneuil
Telephone:  (855) 376-8474

Fax: (416) 814-3219

Email: shs.questions@ca.pwe.com

IF YOU DO NOT DELIVER A DISPUTE NOTICE IN ACCORDANCE WITH THE
FOREGOING AND THE LIEN CLAIMS RESOLUTION ORDER, THE VALIDITY
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., CORBEIL ELECTRIQUE
INC., S.L.H. TRANSPORT INC., THE CUT INC., SEARS CONTACT
SERVICES INC., INITIUM LOGISTICS SERVICES INC., INITIUM
COMMERCE LABS INC., INITIUM TRADING AND SOURCING OCRP.,
SEARS FLOOR CLVERING 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.

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial list)

PROCEEDING COMMENCED AT
TORONTO

MOTION RECORD
VOL. 2

MCKENZIE LAKE LAWYERS LLP
1800-140 Fullarton Street
London ON NG6A 5P2

Michael J. Peerless (34127P)
Sabrina Lombardi (52116R)
Emily Assini (59137J)

Tel: 519-672-5666
Fax: 519-672-2674

Lawyers for the Moving Party/Creditor




