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Order Date/Time:

PLATE DETAILS
Plate #:
Series:
Plate Status:

EVENT

Plate Registered

Plate Attached
Plate Removed

PLT006 - Plate History With Address

2066NW

Williams - M0863
16093244

2014-08-12 10:51 EDT

Plate History With Address
2066NW
Commercial

Unattached

DATE EVENT DETAILS

2005-02-07 REGISTERED OWNER

RIN:

Type:

Driver's Licence #:

Registrant Status:

Name:

Operating As:

Address:
2005-02-07 ATTACHED VEEICLE
2012-08-22 VIN:

Class:

Make:

Model:

Year:

Body Type:

Colour:

File #:
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UNATTACHED/MISSING/SUSP

SEARS CANADA INC

SERVICE CENTRE MANAGER
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1FTNE24L95HA64280
Commercial

FORD

VAN

2005

Van
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Policy No. CGL523981
Page No. 1 of 2
Endorsement No. 1

SELF INSURED RETENTION/DEDUCTIBLE/STOP LOSS AGGREGATE

The Insurance obligation to pay damages on Sears’ behalf under the following policies applies only to damages in excess of
the amounts stated in items (2), (3) and (4) below:

(1) Policies
A. Sears Policy Numbers
Limits of Insurance
1. Garage Auto GAP424721 $1.000,000 per accident
2. Auto Ontario CAC305044 51,000,000 per accident
Quebec CAC357858 $1,000,000 per accident
All Others CAC305046 $1,000,000 per accident
3. Commercial CGL523891 $1,000,000 per occurrence
General Liability
B. SLH Transport Inc. Policy Numbers
Limits of Insurance
Auto Ontario CAC303047 $1,000,000 per accident
Quebec CAC357857 $1,000,000 per accident
All Others CAC303041 $1,000,000 per accident

The foregoing policies together with any renewals thereof shall be hereinafter collectively referred to as the
“policies of insurance”. The policies of insurance also identify certain Additional Insureds under the
Comprehensive General Liability Policy and under the Automobile and Garage Auto Policies. Such Additional
insureds shall, for all purposes under this endorsement, be deemed to form part of Sears and each of the
specifically identified Additional Insureds specifically identified Additional Insureds shall be jointly and severally
liable with the other specifically identified Additional Insureds to pay to ACE INA Insurance any moneys which are
due by reasan of an accident or occurrence involving any such Additional Insureds.

Nothing in this endorsement shall be interpreted as altering any terms or conditions of these policies.

(2) ACE INA Insurance’s obligation to pay damages on Sears' behalf under these policies applies only to damages in
excess of the amounts of the Self-Insured Retention and/or Deductible stated below:

All policies listed above are subject to various Deductibles and Self-Insured Retentions as listed below, subjectto a
combined annual aggregate deductible of $5,000,000 which shall operate as follows:

A. Commercial General Liability
Deductible - $750,000 Per Occurrence excess of a Self-Insured Retention of $250,000 Per Occurrence.
LLosses from $0 to $250,000 do not contribute to the aggregate.

Losses (including expenses) within the deductible amount of $750,000 specified above, will be capped
within the overall aggregate of $5,000,000.

Once the aggregate deductible is reached by paid and outstanding claims, all further losses will be
subject to a $250,000 each and every occurrence self-insured retention.

B. Auto / Garage Auto
Deductible — $1,000,000 Per Accident
Losses from $0 to $250,000 do not contribute to the aggregate.

Losses from $250,000 to $1,000,000 contribute to the Aggregate. Adjusting expenses of these losses
contribute to the aggregate.

Losses (including expenses) within the deductible amount of $1,000,000 specified above, will be capped
within the cverall aggregate of $5,000,000.

w:\wpc\_archives_oct2011\wordings\sears canada inc\sears - cgl policy no. ¢gl523981 - august 1, 2011-12.doc



Policy No. CGL523981
Page No. 2 of 2
Endorsement No. 1

Once the aggregate deductible is reached by paid and outstanding claims, all further losses will be
subject to a $250,000 each and every occurrence self-insured retention.

Sears will, at all times, indemnify and hold harmless ACE INA Insurance in the amount hereinafter set
forth with respect to each accident under the Automobile Policies referred to above, each occurrence
under the Comprehensive General Liability Policy referred to above, and each accident under the Garage
Auto Policies referred to above, against liability of any kind which ACE INA Insurance may sustain or
incur by reason or in consequence of issuing the policies of insurance as specified above.

(i} Said Deductible and/or Self-Insured Retention of $1,000,000 and $5,000,000 in the aggregate
(as per Clause 3A.) respectively, shall include all costs and expenses (including legal and
adjusting fees).

Defense expense means any payment allocated to a specific loss, claim or suit for its
investigation, settliement or defense, including by not limited to:

1) Attorney fees and all other investigation, loss adjustment and litigation expenses
2) Premium on bonds to release attachments

3) Premiums on appeal bonds required by law to appeal any claim or suit

4) Costs taxed against the insured in any claim or suit

5) Pre-judgment interest awarded against the insured; and

8) Interest that accrues after entry of judgment.

In the event of cancellation of the policies of insurance by ACE INA Insurance except for non-payment of
premium, the said aggregate of $5,000,000 shall be pro-rated at a rate of not more than 1/12" per month
that the policies of insurance have been in force until the effective date of cancellation.

In the event of exhaustion of the $5,000,000 aggregate deductible, the Limits of Liability under the
Comprehensive General Liability policies, Garage Auto Policies and Standard Automobile Policies shall
each read $1,000,000 per occurrence subject to a Self-Insured Retention of $250,000 per
accident/occurrence.

With respect to Travel Agents Errors and Omissions, and Products Recall, Sears will, at all times, indemnify and
hold harmless ACE INA Insurance for the full amount of such liability, including all costs and expenses (including
legal and adjusting fees).

Such amounts shall not contribute to the $5,000,000 annual aggregate deductible referred to in Paragraph (2)

Except as otherwise provided in this endorsement all terms, provisions and conditions

of the Policy shall have full force and effect.

w:\wpc\_archives_oct201 1\wordings\sears canada inc\sears - cgl policy no. cgl523981 - august 1, 2011-12.doc
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SUPERIOR COURT OF JUSTICE
BETWEEN:
MARIA WILLIAMS
s s Plaintiff
‘}'ﬁ"} }r‘ f‘l'1f”‘ iﬂ‘;,»‘ s

m Ll and

! < SERVICE CENTRE MANAGER

t‘.:'_ G '; 1\
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ey AT
N

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
plaintiff(s). The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer
acting for you must prepare a statement of defence in Form 18A prescribed by the
Rules of Civil Procedure, serve it on the plaintiff(s) lawyer(s) or, where the
plaintiff(s) do(es) not have a lawyer, serve it on the plaintiff(s), and file, with proof of
service, in this court office, WITHIN TWENTY DAYS after this statement of claim is
served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United
States of America, the period for serving and filing your statement of defence is
forty days. If you are served outside Canada and the United States of America, the
period is sixty days.



Instead of serving and filing a statement of defence, you may serve and file a notice
of intent to defend in form 18B prescribed by the Rules of Civil Procedure. This will
entitle you to ten more days within which to serve and file your statement of
defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE
TO YOU.

[F YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO
PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING
A LOCAL LEGAL AID OFFICE.

Date: MAR 29 20t Issued by:

v

Local Registrar

393 University Avenue
10" Floor

Toronto, Ontario

M5G 1EB

TO: NIMALENDRA SELVARAJAH
49 Cobblehill Crescent
Brampton, ON L6P 2M4

AND TO: SEARS CANADA |INC., operating as SERVICE CENTRE
MANAGER
222 Jarvis Street
Suite D/766
Toronto, ON M5B 2B8



CLAIM
1. The Plaintiff claims:

(a)  General and special damages in the sum of $2,000,000.00;

(b)  Pre-judgment and post-judgment interest pursuant to the Courts of
Justice Act, R.S.0. 1990, c. C.43;

(c)  Costs of this action on a substantial indemnity scale, together with
all applicable HST; and

(d)  Such further and other relief as this Honourable Court may deem

just.

The Parties

2. The Plaintiff resides in Mississauga, Ontario, and was at all material times
the operator of a 2004 Madza motor vehicle bearing Ontario license plate

number BFFV 776 (the “Plaintiff's motor vehicle”).

3 The Defendant, Nimalendra Selvarajah (“Selvarajah”), resides in
Brampton, Ontario and was at all material times the operator of a 2005 Ford
motor vehicle bearing Ontario license plate number 2066NW (the “Defendants’

motor vehicle").

4, The Defendant, Sears Canada Inc., operating as Service Centre Manager
("Sears Canada”), is a corporation and was at all material times the owner of the

Defendants’ motor vehicle.



5. Sears Canada is wholly liable to the Plaintiff for the negligence of Selvarajah
in the operation of the Defendants’ motor vehicle. The Plaintiff pleads and relies

on section 192 of the Highway Traffic Act, R.S.0. 1990, c. H.8, in that regard.

The Collision

6. On or about May 15, 2012, the Plaintiffs motor vehicle was travelling
eastbound on Burnhamthorpe Road West at or near its intersection with Mavis
Road in Mississauga, Ontario. Suddenly, and without prior warning, the
Defendants’ motor vehicle, which was travelling northbound on Mavis Road,
failed to stop at the red traffic light and violently collided with the Plaintiff's motor
vehicle causing the Plaintiff motor vehicle to collide with another motor vehicle

which was also travelling eastbound on Burnhamthorpe Road West.
Negligence

T The aforesaid collision and resulting injuries were caused solely as a
result of the negligence of Selvarajah and Sears Canada, who are jointly and

severally liable to the Plaintiff. The particulars of their negligence are as follows:
A. NEGLIGENCE OF SELVARAJAH:

(a) he failed to stop at the red traffic light;

(b)  he failed to come to a complete stop;

(c) he failed to keep his motor vehicle under proper control;

(d)  he failed to keep a proper or any lookout;



(e)

(f)

@)

(N

(m)

he was traveling at an excessive rate of speed in the

circumstances;

he failed to take reasonable care to avoid a collision which he saw

or should have seen was imminent;

he failed to exercise due care and skill in the management of his

motor vehicle;

he was operating a motor vehicle which he knew or ought to have

known was in a defective mechanical condition;

he failed to apply the brakes on his motor vehicle in time, or
properly or at all, or in the alternative, was operating his motor

vehicle with defective brakes and/or tires;

he failed to signal, sound his horn, or give any other warning of his

approach;

he failed to observe the rules of the road as required by the

Highway Traffic Act, R.S.0. 1980, c. H.8;
he created an emergency and a situation of danger;

he operated a motor vehicle while his ability to do so was impaired

by alcohol, drugs, fatigue and/or stress;

he failed to wear corrective lenses he was required to wear,;



(0)

at the time in question, his faculties of observation, perception,
judgment and self-control were impaired due to his use of a cellular

telephone, radio, CD player and/or other music device; and

on the occasion in question, he was an incompetent driver, lacking
in reasonable care and self-command and ought not to have

attempted to operate a motor vehicle.

B. NEGLIGENCE OF SEARS CANADA:

(@)

they permitted the Defendants’ motor vehicle to be operated by an

incompetent driver;

they permitted the Defendants’ motor vehicle to be operated when
they knew or ought to have known that such vehicle was in a

defective mechanical condition: and

they permitted the Defendants' motor vehicle to be operated by a
driver whose ability to do so was impaired by alcohol, drugs,

fatigue, stress, or a combination thereof.

Injuries and Impairments

8. As a result of the aforesaid collision, the Plaintiff has sustained serious

and permanent impairment of important physical, mental and psychological

functions, which include the following serious and lasting permanent personal

injuries.



Chronic headaches;

Neck pain;

Left shoulder pain;

Left arm pain;

Pain radiating down the left arm;

Low, mid and upper back pain;

Pain radiating down the left buttock/left leg;

Left leg pain;

Irritability;

Anxiety;

Stress;

Fear of Driving/Nervous while driving;
Fear of being a passenger in a vehicle;
Nervousness;

Flashbacks of the accident;

Social withdrawal,

Constant fatigue;

Loss of energy;

Loss of incentive;



(t) Periodic crying;

(u) Depression;

(v}  Blurred vision;

(w)  Tingling/Numbness in Fingers; and

(x)  Cognitive deficiencies, including poor memory, attention and
concentration.

Detrimental Impact

9. As a result of the injuries sustained by her, the Plaintiff has been forced to
significantly limit her activities of daily living and her ability to carry on a normal

life.

10.  As a direct result of the collision and injuries sustained by her, the Plaintiff

cannot return to employment.

11.  As a result of the collision, the Plaintiff has sustained, and will continue to
sustain;

(a) A significant loss of income;

(b) A significant loss of competitive advantage in the workplace; and

(c) A significant reduction of future earnings.

12. As a further result of the collision and resulting injuries, the Plaintiff will

remain unemployed or underemployed in the future.



13.  As a further result of the injuries sustained by the Plaintiff, as a direct

result of the collision, she has sustained:

(a)
(b)
(c)
(d)
(e)
()

a loss of enjoyment of life,

a loss of amenities of life;

an inability to participate in recreational activities,
an inability to participate in social activities;

an inability to participate in caregiver activities; and

an inability to participate in household activities,

at all, or to the extent to which she participated in the same prior to the collision.

14, As a further result of the collision and her resulting injuries, the Plaintiff

has undergone, and will continue to undergo:

(a)
(b)

Therapy;

Rehabilitation;

Psychological counseling;

Chronic pain management,

X-rays and/or other radiological examinations;
Ingestion of medication; and

Other forms of medical treatment and healthcare.



Date:

MAR 2 8 2014
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LOFRANCO CORRIERO
Personal Injury Lawyers
4950 Yonge Street

Suite 600

Toronto, ON M2N 6K1

Susan Dhaliwal
LSUC No. 61463L
Tel: 416-223-8333
Fax; 416-223-3404

Lawyers for the Plaintiff
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This 1s Exhibit “E” referred to in the

Affidavit of Savannah V. Chorney sworn

before me, this 28" f February, 2018.

EalF
A commissioner, etc—

Kelly Black, a Commissioner, etc.
Province of Ontario,

for Sokoloff Lawyers.

£xpires September 27, 2020.

t
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Court File No.: ('V-14-301041

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

MARIAWILLIAMS

Plaintifl

- and -

NIMALENDRASELVARAJAH and SEARS CANADA INC, operating as
SERVICE CENTRE MANAGER

Delemdants

STATEMENT OF DEFENCE
OF THE DEFENDANTS NIMALENDRA SELVARAJAH AND SEARS CANADA INC.

£ The defendants, Nimalendra Selvarajah and Sears Canada Inc.. deny each and every
allegationmadc inthe statement of claim, except where hereinafler expressly noted. The
defendants expressly deny that the plaintiffis entitled to the relicf ¢laimed at paragraph 1

of the statement of elaim and put her to the strnet prool thereof,

2, The defendants admit that a motor vehiele accident occurred on Mav 13, 2012 (the
accident™) but deny all other allegations of facts contained therein, The defendant,
NimalendraSelvarajah(*Selvarajah™) was driving a 2003 Ford Van bearing Ontario
license plate number 2066N'W (the “Defendants” Car™), which was leased 1o his

employer. Sears Canada Inc. (“Sears'™).
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3, At the time of the aceidemt Sclvaragah, whois employedas heating and air condition
technician at Sears. was driving fo o customer's home, He was doaving on the lefl,
northbound lane on Mavis Road inMississauga. Ontano at or near i1 intersection with

Burnhamthore Road West,

4 As Selvarmah approached the imtersection in a prudeat and cautious manner and
proceeded northbound as he had the greenhight, the plaintitf was procceding enstbound
on Burnhamthorpe rond. on the eurb lane, in her 2004 Mazda bearnngOntario license
plate numberBFFV776. Rather than stopping her vehicle to wait for the trallic light to
turngreen, the plaintiff, suddenly and without a warming. proceededthrough the red

tratficlight and hut the Dy lendants’ Caronthedriver s side.

5 Thedetendants deny that they neghpentlveaused orcontributed to the accident und put
the plantifio the stnet proofl thereot. The defendants plead that the scerdent was coused
exclusively by the neghgent and reckless driving ol the plaintfl insofar as
{(a) She failed to stop at the red light;

[{D] She fatled 10 keepa proper lackout;

() She failed o slowdown, turn oul or stop 50 as to avord the aceident.

(d) She was travelling at a high and dangerous rate of speed, inexcess of the posted
speedlimit,

(e) She failed 1o signal, souwnd her horn orgiveany otherwarmning ot herapproach:

(N She foiledtotake reasonable care to avoid anaceident.

She wisanincompetent person lacking in reasonable skill, care, i bilinv, traiming
and self-command and ought not have been operating a motor vehiele in the

circumstances,

(hy She farled 1o appiy the brakes on the motor velicle in time or properly or ot all. i

the alternative. was operating o motor vehicle with defective brakes and or tires,
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(i) She failed te keep a proper lookout:
Q] She failed o make use of needed presen phioneyve glasses. contact lenses. orother
visualmds when she knew or cught 1o have known that she reguired them Lo

operate a motor veluele safel

(k) She was operating a motor vehicle which she knew or ought 1o have known was

ma defectivemeehanical condition:

(3] She was unable to operate a motor vehicle with reasonable care and attention as
her factlities of ubservation, perception, judgment and self-controlweresmpaired
by sleahol, drugs. stress, presenplion medications or lnek of sleep, or anv

combination thereol,

(m) She was distracted by the use of a cell phone. pager. radio. GIS or other
clectromedevice, cating. drinking smoking or some olher activite 10 safely

vperate the moior veluele:

() She hadthe lastelear change to avoida collision, bt failed toavai | he rselfofsaid
opportunity, although she could have done so by the exercise of reasonable care,

skiltandability; and

)] Such further and other particulars of the plaintifl”s own negligence and

recklessness as shall be revealed atorbefore tial

6, The defendants denv that the plaintiff bas sustained the injuries. Josses or damages

alleged in the statement of elaimy, and put the plaintit! o the strct proof thereof,

7 Inthe aliernative, i the plainti T sustamed the injuries, losses or damag

as alleped,
whieh 1s not admitted but specifically denied, such injuries, losses or damages were

caused or contributed (o by injurics, ilnesses, mishaps, medical conditions, or other

CITCUMSTANCEs arising prior 1o or subsequent to the acerdent, and nol causallv connected

ta it
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Inthe further alternative. if the plaintifl sustained the injuries. losses or danages as
alleged which ix notadmitted but speetlicully denied. such injuries. losses or dismuges

were net foresceatie, are excessive, remete and the plaintifThas finled 1o mitigate them

Thedefendants plead that the plaintift caused or contributed to her injurics. losses or

damages, ifany. by her failure to weara seatbelt

The defendants plead that they are “protected Detendanis™ within the menning of section

267 3 of the hustrance et RS0, 10 ¢ 1.8, as amended (the Aty

The defeadants deny that the plaintiff sustained a permanen: senousdisfigurementand or
@ permanent serious impairment of an important phystcal, mental or psy chologienl
funchion as a result ol the accident Accordingly, the plaintiTeannor recover damages for
nen-pecumary losses or health care cxpenses from the defendants The defendants plead

amd relv onthe provisionsof seetions 267 S(and 267 S5yofthe Act

In the event that the plaintif' did sustaina permancnt and serivus distigurement andor a
permanent ad serions imparrment of an important physieal, mental or psyehological
function, any damages for nen-pecuniary losses that the plaintilf might otherwise be
entitled to recover against the defendants must he reduced by the amount of the
applicable deductible, The defendants plead and rely upon the provisions of section

267.5(7) of the Act.

The defendants state that they are not liable Tor the fallowing damages for income loss

and loss of earming capacity pursuant 1o the provisions of section 267.5(1) of the Acr:
(a) damages for income loss suffered in the seven days atter the accident,
(%) damages for income loss sulfercd maore than sevendavs afler the accident and

betore the trial of the action in excess of 0% of the amount of gross income that

1slost durning that period, asdetermined in accordance with the regulations, arxd
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() damages for loss of earning capacity sulfered after the accident and before the
treal of the nction in excess of 70 % of the foss of earning capac:ty during that

period.asdeterminedinaccordance withthe regulations

14, Thedetendants state that am damages that the plaintiff might otherwise be entitled to
recovertorincome loss and loss alearning capacin shall be recduced by the following

amounts pursuant to the provisions of section 267.8(1) of the Act:

(a) all payments i respect of the scerdent that the plamuff has recerved or that were
available before the trial of the action tor statutory acoident benelits in respect of

the imeome lossand loss ofearning capaciny

th) all puyments inrespeet of the aceident that the plaintifl has received or that were
avaable before the trial of the action for any neome loss or loss of caming
capacity under the laws of any jurisdiction, or under an income continustion

benefit plan, amd

(€) all payments in respect of the aceident that the plaintiff has received before the
trial ol the action under a sick leave plan arising by reason of the plainnfls

occupation or employment

5 Thedetendants state that any damages that the plaintitf might otherwise be entitled 1o
recover for health care expenses shall be reduced by the [ollowing amounts pursuant 1o

the provisions of seetion 267 8(4) of the Act:

(a) all payments in respeet of the incident that the plaintill has received o that were
available before the trmal of the sction for statutory aceident benefits in respeet of

the expenses for health care: amd

(k) all payments in respect of the incident that the plainti lias received before the
trialofthe actionunder anymedical. surgical, dental, hospitalization,

rehabilitation or long-tenn care Pan or law.
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Thedefendants state that any damages that the plaintiff might otherwise be entitled to
recover for pecuniary loxs shall be reduced by all payments in respect ol the accident that
the plaintitY has received or that were available betore the tial of the netion forstatutory
accident benefite in respect of pecomary losy, pursuant to the provisions ol section

2078(6) o the Act,

The defendants plead and rely upon section 267.8(9) of the Act with respect o the

deduction of fiture collateral benefits available after the tial.

Thedefendants plead that the plaintiff is barred from bringing this action or. i the

altemnntive, deny that the plaimtifis entitled to preiudginent inte restsinee she has laled
ta proceced expeditionsls and has failed. refsed or peglected to provide the defendan| s

with particulurs ot her claim,

The defendants plead and nely upon the fresrance Act, RSO, 1990 018, ax amended, the

1 RSO 1990 ¢ NI as amended, e Higineay Traglic Acn R.S.0 1990

Negligence.,

c.H Y ns amended and Courtol Justiee Act, R.§.0. 1990, ¢. (' 43, ax amended,

The defendants request that this action be dismissed as against them with costs payable to

them ona substantial indemnity basis,

September 24, 2014
VANT LAW OIFICE
Barristerand Solicitor
4300 Bloor Street West
Suite 3110, 11" Floor
Cenire Tower
Toronto, Ontario

MEX 2X3

GIERGIT VAN]
LSUE 560040

Tel.{416) 477-7642
Fax: (4161 4775995

Lawyers for the Defenduants

SiErgn Van:
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TO: LOFRANCO CORRIERO
Personal Injury Lawvers
4950 Yonge Street, Suite 600
Toronto. Ontario

M2ZN 6K

SUSAN DHALIWAL,
LSUC #: 614631,

Tel: (416) 223-8333
Fax: (416) 223-3404

Lawyers for the Plaintiff
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MARIA WILLIAMS

PLAINTIFF

-and-

COURT FILE NO.: CV.14 80104]

SELVARAIAH ET AL,

DEFENDANTS

ONTARIO
SUPERIOR COURT OF JUSTICT

PROCEEDINGSCOMMENCEDAT ¢ RONTO

|
|
|
|

j STATEMENT OF DEFENCE

VANI LAW QFFICE
RBarristers& Solicitors

1 3300 Bloor Streel West, Suite 3140
11th Floor, Centre Tower

Toronto, Ontario, MEX2X3

GJIERGJT VANI

LSUC NO.: 560040
Tel: (416)477-7642
Fax:(416) 477-5996

Lawyers forthe Defendants S






This 1s Exhibit “F” referred to in the

Affidavit of Savannah V. Chorney swomn

before me, this 20f February, 2018.
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A commuissiornier, etc.

Kelly Black, a Commissioner, etc,,
Province of Ontario,

for Sokoloff Lawyers.

Expires September 27, 2020.



FULL AND FINAL RELEASE

IN CONSIDERATION of the pavment to MARIA WILLIAMS (the
“Releasor™) of the sum of SIXTY THREE THOUSAND DOLLARS (S63.,000.00) by
SEARS CANADA INC. and NIMALENDRA SELVARAJAIL. (he receipt and
sufficiency of which is hereby acknowledged, the Releasor HEREBY REMISES.
RELEASES and  FOREVER  DISCHARGES SEARS CANADA INC. and
NIMALENDRA SELVARAJAH and all related entitics. together with their respective
directors. officers, employees. agents. servants. successors and assigns  (hereinalter,
collectively the “Releasees™), from any and all actions. causes of action. claims and
demands. for damages, loss or injury. including but not limited to general and special
damages. damages for loss of competitive advantage and loss of carning capacity. damagces
for income loss. damages for loss of housekeeping capacity, damages for cost of future
care. prejudgment interest, disbursements and costs including any HST applicable.
howsoever arising. which heretofore may have been or may hercafler be sustained by the
Releasor in connection with or may hereafter be advanced as a result of the motor vehicle
accident that occurred on May 15, 2012 at or near the intersection of Burnamthorpe Road
West and Mavis Road in Mississauga. Ontario, including all damage. bodily and property
damage. loss or injury not now known or anticipated but which may arise in the future and
all effects and consequences thereof, and without limiting the generality of the foregoing,
all claims that were or ought to have been advanced in Court File No. CV-14-501041. at

the Superior Court of Justice in Toronto.

AND FOR THE SAID CONSIDERATION the Releasor agrees to hold harmless
and indemnifv the Releasees from any and all actions. causes of action, claims and demands.
for damages. loss or injury, prejudgment interest and costs. howsoever arising. which
heretofore may have been or may hereafier be sustained by any person or corporation in
connection with or may hereafter be advanced by any person or corporation as a result of
the motor vehicle accident that occurred on May 15, 2012, including all damage. bodily
damage, loss or injury not now known or anticipated but which may arise in the future and

all effects and consequences thercof.
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AND FOR THE SAID CONSIDERATION the Rcleasor represents and
warrants unto that it has not assigned to any person or corporation any of the above actions.
causes of action. suits, liabilities. debts. obligations. duties. dues, accounts, bonds.
covenants, contracts. claims. damages and demands whatsoever of any kind or nature
released above. and agrees not to make any claims (expressly including any crossclaim.
counterclaim. third party action or application) against any other person or corporation who
might claim contribution or indemnity against the Releasees. or any of them. discharged by

this release.

ITIS UNDERSTOOD AND AGREED that the settlement referred to herein is not an

admission of liability on the part of the Releasces.

CONFIDENTIALITY/NON-DISCLOSURE

The Releasor agrees to comply with all the terms of the following agreement and
acknowledge that their agreement to do so was a necessary condition precedent to the
Releasees” decision to enter into this settlement agreement. As a part of the consideration
of this agreement. the Releasor agrees that any information regarding this claim or the
resolution of the claim must remain confidential and the Releasor's promise to undertake all
necessary actions (o ensure that this information remains confidential and out of the public

domain. To this end. the Releasor and Relcasees agree:

(@) That no information regarding the fact of settlement. the amount paid in
settlement or any details of discussions by and between the parties or their
agents. including scttlement discussions, has been disclosed in the past nor
will such information be disclosed in the future by the Releasor or any other
person acting on behall of the Releasor to any other person. firm.
corporation. or any other entity or media organization. including but not
limited to television or radio stations. newspapers, legal publications, any
electronic medium including but not limited to the internet or any other form
ol electronic communication or any other publication. their emplovees or

agents.

Llé

nitial
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(b) The Releasor agrees o guard against disclosure of any  information
regarding this dispute. This agreement shall not require any person to refuse
to comply with a lawlul subpoena, however., the Releasor agrees to
immediately notify the Releasees or counsel of any effort to obtain or
inspect. by subpoena, or otherwise. any materials regarding this dispute and
further agree to fully cooperate in good faith with the defendants and the
Releasces in opposing the disclosure. by subpoena or otherwise. of any

materials regarding this dispute.

(c) The Releasor and Releasees agree that any failure to perform in accordance
with the provisions of this agreement shall render this agreement unilaterally
voidable by the Releasees. The parties agree that the measure of liquidated
damages in any action against the Releasor for breach of this agreement in
an amount equal to that paid by the Releasecs under this Agreement plus
interest. all costs and reasonable legal fees. The Releasor agree to waive the

defence of the statute of limitations to any such action,

THIS FULL AND FINAL RELEASE shall he binding upon the undersigned and its
heirs. successors and assigns. and shall inure to the benefit of the parties. its successors, assigns

and personal representatives.

THE RELEASOR ACKNOWLEDGES that it has read the above, understands and
agrees to it freely and voluntarily, without duress and with the benefit of independent legal

advice.

THE RELEASOR HEREBY AUTHORIZES AND DIRECTS SEARS
CANADA INC. and NIMALENDRA SELVARAJAH to make the settlement funds
payable to. "SOKOLOFF LAWYERS, IN TRUST™.

IN WITNESS WHEREQF, the Releasor has executed this I'ull and Final Release at

Ercanpten s |6 dayof Jone 201

IN THE PRESENCE OF: )

initial
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WITNESS SIGNATURE

Keslu sl

WITNESS (PRINT NAME)

IN THE PRESENCE OF:

WITNESS SIGNATURE

WITNESS (PRINT NAME)

R

MARIA WILLIAMS

SEARS CANADA INC.

NIMALENDRA SELVARAJAH

LA

mitial
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This 1s Exhibit “G” referred to in the

Affidavit of Savannah V. Chorney sworn

before me, this 2§ of February, 2018.

A commissié‘ner, etc.

Kelly Black, a Commissioner, etc.,
Province of Ontario,

ior Sokoloff Lawyers.

Expires September 27, 2020.



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY . THE 22NP
)
JUSTICE HAINEY ; DAY OF JUNE, 2017

IN THE MATTER OF THE COMPANIES ™ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-30, 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 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.

(each, an “Applicant”, and collectively, the “Applicants™)

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companics ™ Creditors
Arrangement Act, R.S.C. 1985, ¢. C-30, as amended (the "CCAA™), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the affidavit of Billy Wong sworn June 22, 2017, and the Exhibits
thereto (collectively, the “Wong Affidavit™), and the pre-filing report dated June 22, 2017 of
FTT Consulting Canada Inc. ("FTI7), in its capacity as the proposed Monitor of the Applicants
(the ~Pre-Filing Report™). and on hearing the submissions of counsel to the Applicants and

Scars Connect LP (the “Partnership™. and collectively with the Applicants, the “Sears Canada



Entities™), counscl to the Board of Directors (the “Board of Directors™) of Scars Canada Inc.
("SCI') and the Special Committee of the Board of Directors (the “Special Committee™) of
SCH, counsel to FTI, counsel to Wells Fargo Capital Finance Corporation Canada (the “DIP
ABL Agent™). as admimistrative agent under the DIP ABL Credit Agreement (as defined herein).
and counsel to GACP Finance Co,, LLC (the "DIP Term Agent™), as administrative agent under
the DIP Term Credit Agreement (as defined herein), Koskic Minsky LLP as counsel for Store
Cataloguc Retiree Group. counsel for the Financial Services Commission of Ontario, and on

reading the consent of FTI to act as the Monitor.

SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is herchy abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof,

APPLICATION

2, THIS COURT ORDERS AND DECLARES that the Applicants are companics to

which the CCAA applics. Although not an Applicant, the Partnership shall enjoy the benefits of

the protections and authorizations provided by this Order,
PLAN OF ARRANGEMENT

3 THIS COURT ORDERS that the Applicants, individually or collectively, shall have the
autharity to file and may, subject to further order of this Court, file with this Court a plan of

compramise or arrangement (hereinafter referred to as the “Plan™).
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Scars Canada Entities shall remain in possession and
control of their respective current and future asscts, undertakings and properties of every nature
and kind whatsocever, and wherever situate including all proceeds thereof (the “Property™). For
arcater certainty. the “Property”™ includes all inventory. asscts, undertakings and property of the
Scars Canada Entitics in the possession or control of the THometown Dealers (as defined in the

Wong Affidavit) and all inventory, asscts. undertakings and property of the Scars Canada



L

Entitics in the possession or control of the Corbeil Franchisees (as defined in the Wong
Affidavit). Subject to further Order of this Court, the Scars Canada Entities shall continue to
carry on business in a manncer consistent with the prescervation of the value of their business (the
“Business ™) and Property. The Scars Canada Entities shall each be authorized and empowered to
continue to retain and employ the employees, independent contractors, advisors, consultants,
agents, experts. accountants, counscl and such other persons (collectively. “Assistants™)
currently retained or employed by them, with liberty, subject to the terms of the Definitive
Documents (as defined herein) to retain such further Assistants, as they deem reasonably
necessary or desirable in the ordinary course of business or for the carrying out of the terms of

this Order.

5. THIS COURT ORDERS that the Scars Canada Entities shall be entitled to continue to
utilize the central cash management services currently in place as described in the Wong
Atfidavit, or, with the consent of the Monitor. the DIP ABL Agent on behalf of the DIP ABL
Lenders (as detined hercin) and the DIP Term Agent on behalf of the DIP Term Lenders (as
defined herein), replace it with another substantially similar central cash management services
(the “Cash Management System™) and that any present or future bank or other institution
providing the Cash Management System shall not be under any obligation whatsocver to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Sears Canada Entities
of funds transferred, paid, collected or otherwise dealt with in the Cash Management System,
shall be entitled to provide the Cash Management System without any hiability in respect thereof
to any Person (as hercinafter defined) other than the Sears Canada Entitics, pursuant to the terms
of the documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaftected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash
Management System: provided. however, that no bank or other institution providing such Cash
Management System shall be obliged to extend any overdraft credit, on an aggregate net basis,
directly or indircctly in connection therewith and further provided that, to the extenl any
overdraft occurs. on an aggregate net basis, the Sears Canada Entities shall make arrangements to

repay such overdraft forthwith,



6.

it

THIS COURT ORDERS that the Scars Canada Entities, subject to availability under.

and in accordance with the terms of the DIP Facilities (as defined heremn) and the Definttive

Documents, and subject to further Order of this Court, shall be entitled but not required to pay

the following expenses whether incurred prior to, on or after this Order to the extent that such

expenses are incurred and payable by the Scars Canada Entities:

(a)

(b

©)

{c)

all outstanding and future wages, salaries, commissions, employee and rctiree
benefits (including, without limitation, medical, dental, life insurance and similar
benefit plans or arrangements), pension benefits or contributions, vacation pay,
expenses, and director fees and expensces. payable on or after the date of this Order. in
cach casc incurred in the ordinary course of business and consistent with cxisting
compensation policics and arrangements (but not including termination or severance
payments), and all other payroll. pension and benetits processing and servicing

CXPEensces.

all outstanding and future amounts owing to or in respect of Persons working as

independent contractors in connection with the Business;

all outstanding or future amounts owing in respect of customer rebates, refunds,

discounts or other amounts on account of similar customer programs or obligations:

all outstanding or future amounts related to honouring customer obligations, whether
existing before or atter the date of this Order, including customer financing, product
warrantics. pre-payments, deposits, gift cards, Sears Club programs (including
redemptions of Scars Club points) and other customer loyalty programs, offers and
benefits, in cach case incurred in the ordinary course of business and consistent with

existing policies and procedures:

the fees and disbursements of any Assistants retained or employed by the Scars

Canada Entities at their standard rates and charges; and

with the consent of the Monttor. amounts owing for goods or services actually

supplicd to the Scars Canada Entities prior to the date of this Order by:



(1) logistics or supply chain providers, including customs brokers and freight
forwarders. fuel providers, repair, maintenance and parts providers, and
security and armourced truck carriers, and including amounts payable in
respect of customs and duties for goods;

(it) providers of information. internet, and other technology, including c-
commerce providers and related services;

(i11) providers of credit, debit and gift card processing related services; and
(1v) other third party suppliers up to a maximum aggregate amount of $25
million. if, in the opinion of the Sears Canada Entities, the supplier is
critical to the business and ongoing operations of the Scars Canada
Entitics.
7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and

subject to the terms of the Definttive Documents, the Scars Canada Entities shall be entitled but

not required to pay all reasonable expenses incwired by them in carrying on the Business in the

ordinary course afte

1 this Order. and in carrying out the provisions ot this Order and any other

Order of this Court, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

isurance {including directors” and officers” insurance), maintenance (including

environmental remediation) and security services: and

(h) payment for goods or services actually supplied to the Scars Canada Entitics

following the date of this Order.

8. THIS COURT ORDERS that the Scars Canada Entities shall remit, in accordance with

legal requirements. or pay:

(a) any statutory deemed trust amounts in favour ot the Crown in right of Canada or of

any Province thereof” or any other taxation authority which are required to be

deducted from the Scars Canada Entities” employees™ wages, including, without

limitation. amounts in respecet of (i) emplovment insurance, (11) Canada Pension Plan,

(111) Quebec Pension Plan, and (1v) imcome taxes:
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(b)

(d)
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all goods and services taxes. harmonized sales taxes or other applicable sales taxcs
(collectively, ~Sales Taxes™) required to be remitted by the Sears Canada Entities in
connection with the sale of goods and services by the Sears Canada Entitics, but only
where such Sales Taxes are accrued or collected after the date of this Order, or where
such Sales Taxes were accrued or collected prior to the date of this Order but not

required to be remitted until on or after the date of this Order;

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business, workers” compensation or other taxes,
assessments or levies of any nature or kind which arc entitled at faw to be paid in
priority to claims of sceured creditors and which are attributable to or in respect of the

carrying on of the Business by the Scars Canada Entities; and

taxcs under the fcome Tax Act (Canada) or other relevant taxing statutes to the
extent that such taxing statutes give rise to statutory deemed trust amounts in favour
of the Crown in right of Canada or any Province thercof or any political subdivision

thereot or any other taxation authority.

THIS COURT ORDERS that, except as specifically permitted herein, the Scars Canada

Entitics are hereby directed, until further Order of this Court: (a) to make no payments of

principal. interest thercon or otherwise on account of amounts owing by any onc of the Scars

Canada Entitics to any of their creditors as of this date: (b) to grant no security interests, trust,

liens, charges or encumbrances upon or in respect of any of the Property; and (¢) to not grant

credit or incur liabilitics except in the ordinary course of the Business or pursuant to this Order

or any further Order of this Court,

RESTRUCTURING

10.

THIS COURT ORDERS that the Scars Canada Entities shall. subject 1o such

requircments as arc imposed by the CCAA. and subject to the terms of the Dehinitive

Documents. have the right to:
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{a) permanently or temporarily cease, downsize or shut down any of their Business or
operations, and to dispose of redundant or non-material assets not cxceeding $2
million in any one transaction or §5 million in the aggregate in any series of related
transactions. provided that, with respect to leased premises. the Scars Canada Entities
may, subjcct to the requircments of the CCAA and paragraphs 11 to 13 herein.
vacate, abandon or quit the whole (but not part of) and may permanently (but not
temporarily) cease. downsize or shut down any of their Business or operations in

respect of any leased premises:

(h) terminate the emplovment of such of its employces or temporarily lav oft such of its

cmployees as the relevant Scars Canada Entity deems appropriate: and

(c) pursue all avenues of refinancing, restructuring, selling and reorganizing the Business
or Property, in whole or part, subject to prior approval of this Court being obtained

before any material refinancing, restructuring, sale or reorganization,

all of the foregoing to permit the Scars Canada Entities to proceed with an orderly restructuring

of the Scars Canada Entities and/or the Business (the “Restructuring™).
REAL PROPERTY LEASES

1. THIS COURT ORDERS that until a real property lcase is disclaimed or resiliated in
accordance with the CCAA, the Scars Canada Entities shall pay, without duplication, all amounts
constituting rent or payable as rent under real property leases (including, for greater certainty,
common area maintenance charges, utilities and realty taxes and any other amounts payable to
the landlord under its lease, but for greater certainty. excluding accelerated rent or penalties, fees
or other charges arising as a result of the insolvency of any or all of the Scars Canada Entities or
the making of this Initial Order) or as otherwise may be negotiated between the applicable Scars
Canada Entity and the landlord from time to time (“Rent™), for the period commencing from and
including the date of this Order, twice-monthly in equal payments on the first and fifteenth day
of cach month, in advance (but not in arrcars). On the date of the first of such payments. any
Rent relating to the period commencing from and including the date of this Order shall also be

paid.
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12, THIS COURT ORDERS that the Sears Canada Entities shall provide each of the
relevant landlords with notice of the relevant Sears Canada Entity’s intention to remove any
fixtures from any leased premises at least seven (7) days prior to the date of the intended
removal. The relevant landlord shall be entitled to have a representative present in the leased
premises to observe such removal and, if the landlord disputes the entitlement of a Scars Canada
Entity to remove any such fixture under the provisions of the lease, such fixture shall remain on
the premises and shall be dealt with as agreed between any applicable secured creditors, such
landlord and the relevant Sears Canada Entity, or by further Order of this Court upon application
by the Scars Canada Entitics on at lcast two (2) days™ notice to such landlord and any such
sccured creditors. If any of the Scars Canada Entities disclaims or resiliates the lease governing
such leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay
Rent under such lease pending resolution of any such dispute (other than Rent payable for the
notice period provided for in Section 32(5) of the CCAA), and the disclaimer or resiliation of the
Jcase shall be without prejudice to the relevant Scars Canada Entity’s claim to the fixtures in

dispute.

13. THIS COURT ORDERS that if a notice of disclaimer or resiliation is delivered
pursuant to Section 32 of the CCAA by any of the Scars Canada Entities, then: (a) during the
notice period prior to the effective time of the disclaimer or resiliation, the landlord may show
the affected leased premises to prospective tenants during normal business hours, on giving the
relevant Sears Canada Entity and the Monitor 24 hours™ prior written notice: and (b) at the
cffective time of the disclaimer or resiliation. the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against the relevant Scars Canada Entity i respect of such lease or
lcased premises, provided that nothing herein shall relieve such landlord of its obligation to

mitigate any damages claimed in connection therewith,

NO PROCEEDINGS AGAINST THE SEARS CANADA ENTITIES, THE BUSINESS OR
THE PROPERTY

14, THIS COURT ORDERS that until and including July 22. 2017, or such later date as
this Court may order (the “Stay Period™), no proceeding or enforcement process in any court or

tribunal (cach, a “Proceeding™) shall be commenced or continued against or in respect ol the
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Sears Canada Entities or the Monitor or their respective employees and representatives acting in
such capacities. or affecting the Business or the Property, except with the written consent of the
Scars Canada Entities and the Monitor, or with leave of this Court. and any and all Proccedings
currently under way against or in respect of the Sears Canada Entitics or affecting the Business

or the Property arc hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

15. THIS COURT ORDERS that during the Stay Period, no Person having any agreements
or arrangements with the owners, operators, managers or landlords of commercial shopping
centres or other commercial propertics (including retail, office and industrial (warchouse)
properties) in which there is located a store, office or warchouse owned or operated by the Sears
Canada Entities shall take any Proceedings or exercise any rights or remedies under such
agrecments or arrangements that may arise upon and/or as a result of the making of this Order.
the insolvency ot, or declarations of'insolvency by, any or all of the Sears Canada Entities. or as
a result of any steps taken by the Scars Canada [Entitics pursuant to this Order and, without
limiting the generality of the foregoing, no Person shall terminate, accelerate, suspend, modify,
determine or cancel any such arrangement or agreement or be entitled to exercise any rights or

remedies i connection therewith.

16. THIS COURT ORDERS that during the Stay Period, no Person having any agreements
or arrangements with the Hometown Dealers or the Corbeil Franchisees shall take any
Proceedings or excercise any rights or remedies under such agreements or arrangements that may
arise upon and/or as a result of the making of this Order, the insolvency of, or declarations of
insolvency by, any or all of the Sears Canada Entitics, or as a result of any steps taken by the
Scars Canada Entities pursuant to this Order and, without limiting the gencrality of the
foregoing, no Person shall terminate, aceelerate, suspend, modity, determine or cancel any such
arrangement or agreement or be entitled to exercise any rights or remedies in connection

therewith.

17. THIS COURT ORDERS that during the Stay Period all nights and remedies, of any
mdividual. firm, corporation. governmental body or agency. or any other entitics {(all of the
forcgoing. collectively being “Persons™ and cach being a “Person™) against or m respect of the

Sears Canada Entities or the Monitor or their respective employees and representatives acting in
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such capacities, or affecting the Business or the Property, are hercby stayed and suspended,
except with the written consent of the Sears Canada Entitics and the Monitor. or leave of this
Court, provided that nothing in this Order shall: (a) empower the Scars Canada Entitics to carry
on any business that the Sears Canada Entities are not lawtully entitled to carry on; (b) affect
such investigations, actions, suits or proceedings by a regulatory body as arc permitted by
Section 11.1 of the CCAA; (¢) prevent the filing of any registration to preserve or perfect a

security interest; or (d) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

IS, THIS COURT ORDERS that during the Stay Period. no Person shall discontinuc, fail to
honour, alter. interfere with, repudiate. terminate or cease to perform any right, renewal right,
contract, agreement, lease, sublease, licence or permit in favour of or held by the Sears Canada
Entities, except with the written consent of the Sears Canada Entitics and the Monitor, or lcave
of this Court. Without limiting the foregoing, no right, option, remedy, and/or exemption in
favour of the relevant Sears Canada Entity shall be or shall be deemed to be negated, suspended,

waived and/or terminated as a result of this Order.
CONTINUATION OF SERVICES

19, THIS COURT ORDERS that during the Stay Period. all Persons having oral or written
agreements with the Scars Canada Entitics or statutory or regulatory mandates for the supply of
goods and/or services, including without limitation all trademark license and other intellectual
property, computer softwarc, communication and other data services. centralized banking
services, payroll and benefit services, insurance. warranty services, transportation services,
freight services, secunty and armoured truck carier services, utility, customs clearing,
warehouse and logistics services or other services to the Business or the Sears Canada Entities
are hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or terminating the supply or license of such goods, services, trademarks and other
intellectual property as may be required by the Scars Canada Entities, and that the Scars Canada
Entities shall he entitled to the continued use of the trademarks and other intellectual property
currently licensed to, used or owned by the Scars Canada Entitics, premises. telephone numbers,
facstmile numbers, internet addresses and domain names. provided in each case that the normal

prices or charges for all such goods or services received alter the date of this Order arc paid by
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the Sears Canada Entities in accordance with normal payment practices of the Scars Canada
Entities or such other practices as may be agreed upon by the supplier or service provider and

cach of the Scars Canada Entitics and the Monitor. or as may be ordered by this Court,
NON-DEROGATION OF RIGHTS

20. THIS COURT ORDERS that, notwithstanding anvthing ¢lse in this Order. no Person
shall be prohibited from requiring immediate payment for goods, services, usc of leased or
licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Sears Canada Entitics. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.
KEY EMPLOYEE RETENTION PLAN

21. THIS COURT ORDERS that the Key Employce Retention Plan (the "KERP™). as
described in the Wong Affidavit. is hereby approved and the Sears Canada Entitics arc
authorized to make payments contemplated thereunder in accordance with the terms and

conditions of the KERP,

22, THIS COURT ORDERS that the key employees referred to in the KERP (the “Key
Employces™) shall be entitled to the benefit of and are hereby granted the following charges on
the Property, which charges shall not exceed: (a) an aggregate amount of $4.6 million (the
“KERP Priority Charge™) to sceure the first $4.6 million payable to the Key Employees under
the KERP: and (b) an aggregate amount of $4.6 million (the “KERP Subordinated Charge™) to
sceure any other payments to the Key Employees under the KERP. The KERP Priority Charge
and the KERP Subordinated Charge shall have the priority set out in paragraphs 46, 47 and 49

hereof,
APPROVAL OF FINANCIAL ADVISOR AGREEMENT

23. THIS COURT ORDERS that the agreement dated May 15. 2017 engaging BMO
Nesbitt Burns [ne. (the “Financial Advisor™) as financial advisor to SCIU and attached as
Confidential Appendix € to the Pre-Filing Report (the “Financial Advisor Agreement™). and

the retention of the Fmnancial Advisor under the terms thereof. is hereby ratified and approved
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and SC1 is authorized and directed nune pro tune to make the payments contemplated thereunder

in accordance with the terms and conditions of the Financial Advisor Agreement.

24, THIS COURT ORDERS that the Financial Advisor shall be entitled to the benefit of
and is hereby granted a charge (the "FA Charge™) on the Property, which charge shall not
exceed an aggregate amount of §3.3 million, as sccurity for the fees and disbursements pavable
under the Financial Advisor Agreement, both before and after the making of this Order in respect
of these proceedings. The FA Charge shall have the priority sct out in paragraphs 46, 47 and 49

hereof,
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

25, THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA. no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Sears Canada Entities with respect to
any claim against the directors or officers that arose before the date hereol and that relates to any
obligations of the Scars Cunada Entitics whereby the directors or officers are alleged under any
law to be liable in their capacity as dircctors or ofticers for the payment or pertormance of such
obligations. until a compromise or arrangement in respect ot the Scars Canada Entitics, if onc is
filed. is sanctioned by this Court or s refused by the creditors of the Scars Canada Entitics or this

Court.
DIRECTORS” AND OFFICERS’ INDEMNIFICATION AND CHARGE

20. THIS COURT ORDERS that the Sears Canada Entities shall jointly and severally
indemnify their directors and officers against obligations and liabilities that they may incur as
directors or officers of the Scars Canada Entitics after the commencement of the within
proceedings, except to the extent that, with respect to any officer or dircctor, the obligation or
liability was incurred as a result of the director’s or officer’s gross negligence or wiltful

misconduct.

27.  THIS COURT ORDERS that the directors and officers of the Scars Canada Entities
shall be entitled to the benefit of and are hereby granted the following charges on the Property.,

which charges shall not exceed: (a) an aggregate amount of $44 million (the “Directors’
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Prioritv Charge™). and (b) an aggregate amount of $19.5 million (the ~Dircctors’
Subordinated Charge™). respectively, and in cach case. as security for the indemnity provided
n paragraph 26 of this Order. The Directors™ Priority Charge and the Directors™ Subordinated

Charge shall have the priority sct out in paragraphs 406, 47 and 49 hereof.

28. THIS COURT ORDERS that, notwithstanding any language i any applicable
insurance policy to the contrary: (a) no insurer shall be entitled to be subrogated to or claim the
benefit of the Directors™ Priority Charge and the Directors™ Subordinated Charge; and (b) the
Sears Canada Entities” directors and officers shall only be entitled to the benefit of the Directors’
Priority Charge and the Directors” Subordinated Charge to the extent that they do not have
coverage under any directors” and officers” isurance policy, or to the extent that such coverage

is insufficient to pay amounts indemnified in accordance with paragraph 26 of this Order.
APPOINTMENT OF MONITOR

29, THIS COURT ORDERS that FTT1 1s hereby appointed pursuant to the CCAA as the
Monitor. an officer of this Court. to monitor the Business and financial affairs of the Scars
Canada Entities with the powers and obligations set out in the CCAA or set forth hercin and that
the Sears Canada Entities and their sharcholders, officers, directors, and Assistants shall advise
the Monitor of all matenal steps taken by the Sears Canada Entities pursuant to this Order. and
shall co-operate fullv with the Monitor in the exercise of its powers and discharge of its
obligations and provide the Monitor with the assistance that i1s necessary to enable the Monitor to

adequately carry out the Monitor’s functions.

30. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:
(a) monitor the Scars Canada Entitics™ receipts and disbursements:

(b) latse with the Scars Canada Entities and the Assistants and. if determined by the
Monitor to be necessary, the Hometown Dealers and Corbeil Franchisees. with
respeet toall matters relating to the Property. the Business. the Restructuring and

such other malters as may be relevant to the proceedings herein:



(c)

(d)

D

(h)

(1)

¢ [

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property. the Business. the Restructuring and

such other matters as may be relevant to the proceedings herein:

assist the Sears Canada Entitics, to the extent required by the Sears Canada Entitics.
in their dissemination of financial and other information to the DIP ABL Agent, the
DIP ABL Lenders, the DIP Term Agent, the DIP Term Lenders and cach of their
respective counsel and financial advisors, pursuant to and in accordance with the

Definitive Documents:

advise the Sears Canada Entities in their preparation of the Scars Canada Entities’
cash flow statements and any reporting required by the Definttive Documents. which
information shall be reviewed with the Monitor and delivered to the DIP ABL Agent,
the DIP ABL Lenders. the DIP Term Agent, the DIP Term Lenders and cach of thair
respective counsel and financial advisors. pursuant to and in accordance with the

Definitive Documents;

advise the Secars Canada Entities in their development of the Plan and any

amendments to the Plan;

assist the Sears Canada Entities, to the extent required by the Scars Canada Entities,
with the holding and administering of creditors” or sharcholders” mectings for voting

on the Plan:

have full and complete access to the Property (including any Property in the
possession of the Hometown Dealers and the Corbeil Franchisees). including the
premiscs. books. records, data, including data in electronic torm, and other financial
documents of the Sears Canada Entitics. to the extent that 1s necessary to adequately
assess the Business and the Scars Canada Entities™ tinancial attairs or to perform its

duties arsing under this Order;

be at iberty to engage independent fegal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance

ol 1ts obligations under this Order:



) assist the Scars Canada Entities, to the extent required by the Sears Canada Entitics.
with any matters relating to any foreign proceeding commenced in relation to any of
the Sears Canada Entitics. including retaining independent legal counsel, agents,
experts, accountants. or such other persons as the Monitor deems necessary or

desirable respecting the exercise of this power: and

(k) perform such other duties as are required by this Order or by this Court from time to

time.

3. THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hercunder. be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

a2 THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care. charge, possession or management (separately and/or
collectively, “Possession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill. discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection. conscrvation. enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act. the Ontano Lnvironmental Protection Act. the Ontario
Water Resowrces Act, or the Ontario Occupational Health and Safety et and regulations
thereunder (the “Environmental Legislation™), provided however that nothing hereimn shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor's duties and powers under this Order. be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

POSSEssIon.

.
‘ad

THIS COURT ORDERS that the Monitor shall provide any creditor of the Scars
Canada Entities, the DIP ABL Agent. the DIP ABL Lenders. the DIP Term Agent and the DIP
Term Lenders with information provided by the Scars Canada Entitics in response to reasonable

requests for information made in writing by such ereditor addressed to the Monitor. The Monitor
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shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by the
Sears Canada Entitics is confidential, the Monitor shall not provide such information to creditors
unless otherwise directed by this Court or on such terms as the Monitor and the Sears Canada

Entitics may agrec.

34, THIS COURT ORDERS that. in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court. the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross ne

ghigence or wiltul misconduct on its part. Nothing in this Order shall

&

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

35. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the Sears
Canada Entities and counsel to the Board of Directors and the Special Committee shall be paid
thetr reasonable fees and disbursements, in each case at their standard rates and charges, whether
incurred prior to or subsequent to the date of this Order, by the Sears Canada Entities as part of
the costs of these proceedings. The Scars Canada Entities arc hereby authorized and directed to
pay the accounts of the Monitor, counsel to the Monitor. counsel to the Sears Canada Entitics
and counsel to the Board of Directors and the Special Committee on a weekly basis and, in
addition, the Scars Canada Entities are hereby authorized to pay to the Monitor, counsel to the
Monitor, counsel to the Sears Canada Entitics and counsel to the Board of Dircctors and the
Special Commiittee. retainers in the aggregate amount of $700.000. to be held by them as security

=

for payment of their respective fees and disbursements outstanding [rom time to time.

36. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time. and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

37, THIS COURT ORDERS that the Monitor. counsel to the Monitor, counsel to the Sears
Canada Entitics and counsel to the Board of Directors and the Special Committee shall be
entitled to the benefit of and arc hereby granted a charge (the “Administration Charge™) on the
Property, which charge shall not exceed an aggregate amount of §5 million, as sccurity for their

professional fees and disbursements incurred at their respective standard rates and charges. both
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before and after the making of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs 46, 47 and 49 hereof.

DIP FINANCING

38.

THIS COURT ORDERS that the Scars Canada Entities are hereby authorized and

cmpowered to obtain and borrow or guarantee, as applicable, on a joint and several basis. under:

(a)

(b)

the Sentor Secured Superprionty Debtor-in-Possession Amended and Restated Credit
Agrcement dated as of June 22, 2017 and attached to the Wong Affidavit as Exhibit
K. among the Sears Canada Entitics, the DIP ABL Agent and the lenders from time to
time party thereto (the “DIP ABIL Lenders”) (as may be amended, restated,
supplemented and/or moditied, subject to approval of this Court in respect of any
amendment that the Monitor determines to be material, the “DIP ABL Credit
Agreement”), in order to finance the Scars Canada Entities” working capital
requirements and other general corporate purposes and capital expenditures, all in
accordance with the Definitive Documents, provided that borrowings under DIP ABL
Credit Agreement shall not exceed $300 million unless permitted by further Order of

this Court (the "DIP ABL Credit Facility™): and

the Senior Sccured, Superpriority Debtor-in-Possession Credit Agreement dated as of
June 22, 2017 and attached to the Wong Affidavit as Exhibit K. among thc Scars
Canada Entitics, the DIP Term Agent and the lenders from time to time party thereto
(the “DIP Term Lenders™) (as may be amended, restated, supplemented and/or
modified. subject to approval of this Court in respect of any amendment that the
Monitor determines to be material, the “DIP Term Credit Agreement™), in order to
finance the Sears Canada Entitics” working capital requirements and other general
corporatc purposcs and capital expenditures, all in accordance with the Definitive
Documents. provided that borrowings under the DIP Term Credit Agreement shall
not exceed $150 million unless permitted by further Order of this Court (the "DIP
Term Credit Facility™. and together with the DIP ABL Credit Facility, the “DIP

Facilities™).
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39. THIS COURT ORDERS that the DIP Facilities shall be on the terms and subject to the
conditions set forth in the DIP ABL Credit Agreement. the DIP Term Credit Agreement and the

other Definitive Documents.

40. THIS COURT ORDERS that the Scars Canada Entities are hereby authorized and
empowered to exccute and deliver the DIP ABL Credit Agreement, the DIP Term Credit
Agreement and such mortgages. charges, hypothecs and security documents, guarantees and
other definitive documents (collectively, and including any schedules (as amended and updated
from time to time) thereto, the “Definitive Documents™), as are contemplated by the DIP ABL
Credit Agreement and the DIP Term Credit Agreement or as may be reasonably required by the
DIP ABL Agent on behalf of the DIP ABL Lenders and the DIP Term Agent on behalf of the
DI Term Lenders pursuant to the terms thereof, as applicable, and the Sears Canada Entitics are
hereby authorized and directed to pay and perform all of its indebtedness, interest, fees, liabilities
and obligations to the DI ABL Agent. the DIP ABL Lenders, the DIP Term Agent and the DIP
Term Lenders under and pursuant to the Definitive Documents as and when the same become

due and are to he performed. notwithstanding any other provision of this Order.

41, THIS COURT ORDERS that the DIP ABL Agent and the DIP ABL Lenders shall be
entitled to the benefit of and arc hereby granted a charge (the “DIP ABL Lenders’ Charge™) on
the Property as security for any and all Obligations (as defined in the DIP ABL Credit
Agreement) other than the Prepetition Obligations (as defined in the DIP ABL Credit
Agreement) (including on account of principal, interest, fees, expenses and other liabilities, and
the aggregate of all such obligations, the "DIP ABL Obligations™), which DIP ABL Lenders’
Charge shall be in the aggregate amount of the DIP ABL Obligations outstanding at any given
time under the DIP ABL Credit Agreement. The DIP ABL Lenders” Charge shall not secure an
obligation that exists before this Order is made. The DIP ABL Lenders™ Charge shall have the

priority set out in paragraphs 46, 47 and 49 hercof.

42. THIS COURT ORDERS that the DIP Term Agent and the DIP Term Lenders shall be
centitled to the benefit ol and are hereby granted a charge (the “DIP Term Lenders’ Charge™) on
the Property as sccurity for any and all Obligations (as defined in DIP Term Credit Agreement)
{mcluding on account of prineipal. interest, fees, expenses and other liabilitics. and the aggregate

of all such obligations. the “DIP Term Obligations™). which DIP Term Lenders” Charge shall



ui [

be i the aggregate amount of the DIP Tenm Obligations outstanding at any given time under the
DIP Term Credit Agreement. The DIP Term Lenders” Charge shall not secure an obligation that
exists before this Order is made. The DIP Term Lenders”™ Charge shall have the priority set out in

paragraphs 46. 47 and 49 hereof,

43, THIS COURT ORDERS that SCI's reimbursement obligation with respect to the letters
of credit outstanding under the Wells Fargo Credit Agreement (as defined in the Wong Affidavit)
prior to the date of this Order and which are drawn upon on or after the date of this Order shall
be deemed to form part of the DIP ABL Credit Facility and shall be included as DIP ABL

Obligations for the purposes of determining the amount of the DIP ABL Lenders” Charge.
44, THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP ABL Agent on behalf of the DIP ABL Lenders, as applicable, may take such
steps from time to time as they may deem necessary or appropriate to file, register,
record or perfect the DIP ABL Lenders™ Charge, the DIP ABL Credit Agreement or

any of the other Definitive Documents;,

(b) the DIP Term Agent on behalf of the DIP Term Lenders, as applicable, may take such
steps from time to time as they may deem necessary or appropriate to file, register,
record or perfect the DIP Term Lenders™ Charge, the DIP Term Credit Agreement or

any of the other Definitive Documents;

() upon the occurrence ot an event of default under the DIP ABL Credit Agreement, the
other related Definitive Documents or the DIP ABL Lenders™ Charge, the DIP ABL
Agent and the DIP ABL Lenders. as applicable, may, subject to the provisions of the
DIP ABL Credit Agreement with respect to the giving of notice or otherwise, and in
accordance with the DIP ABL Credit Agreement, the other related Definitive
Documents and the DIP ABL Lenders” Charge. as applicable, cease making advances
to the Sears Canada Entities. make demand. aceelerate pavment and give other
notices; provided that, the DIP ABL Agent and the DIP ABL Lenders must apply to
this Court on seven (7) days™ prior written notice (which may include the service of
materials in connection with such an application to this Court) to the Scars Canada

Entities, the DIP Term Agent. the DIP Ternm Lenders and the Monitor, to enforee



(d)
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against or exercise any other rights and remedics with respect to the Sears Canada
Entitics or any of the Property (including to sct off and/or consolidate any amounts
owing by the DIP ABL Agent and the DIP ABL Lenders to the Sears Canada Entitics
against the obligations of the Scars Canada Entities to the DIP ABL Agent and the
DIP ABL Lenders under the DIP ABL Credit Agreement, the other related Definitive
Documents or the DIP ABL Lenders”™ Charge). to appoint a receiver, receiver and
manager or interim receiver, or to seck a bankruptey order against the Sears Canada

Entities and to appoint a trustee in bankruptey of the Sears Canada Entities:

upon the occurrence of an event of default under the DIP Term Credit Agreement, the
other related Definitive Documents or the DIP Term Lenders’ Charge, the DIP Term
Agent and the DIP Term Lenders, as applicable, may, subject to the provisions of the
DIP Term Credit Agreement with respect to the giving of notice or otherwise, and in
accordance with the DIP Term Credit Agreement, the other related Definitive
Documents and the DIP Term Lenders’ Charge, as applicable, cease making advances
to the Scars Canada Entitics, make demand, accelerate payment and give other
notices; provided that. the DIP Term Agent and the DIP Term Lenders must apply to
this Court on seven (7) days™ prior written notice (which may include the service of
materials in connection with such an application to this Court) to the Sears Canada
Entities. the DIP ABL Agent, the DIP ABIL Lenders and the Monitor. to enforce
agamst or exercise any other rights and remedies with respect to the Sears Canada
Entities or any of the Property (including to set off and/or consolidate any amounts
owing by the DIP Term Agent and the DIP Term Lenders to the Sears Canada
Entities against the obligations of the Scars Canada Entities to the DIP Term Agent
and the DIP Term Lenders under the DIP Term Credit Agreement, the other related
Definitive Documents or the DIP Term Lenders’ Charge). to appoint a receiver.
receiver and manager or interim receiver, or to seek a bankruptey order against the
Secars Canada Entities and to appoint a trustee in bankruptcy of the Scars Canada

Entities; and

the foregoing rights and remedics of the DIP ABL Agent, the DIP ABL Lenders. the

DIP Term Agent and the DIP Term Lenders shall be enforceable against any trustee
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in bankruptey, interim receiver, receiver or receiver and manager of the Sears Canada

Entities or the Property.

45. THIS COURT ORDERS AND DECLARES that the DIP ABL Agent, the DIP ABL
Lenders. the DIP Term Agent and the DIP Term Lenders shall be treated as unaffected m any
plan of arrangement or compromise filed by the Scars Canada Entitics or any of them under the
CCAA, or any proposal filed by the Sears Canada Entities or any of them undcr the Bankrupicy
and Insolvency Act of Canada (the "BIA™), with respect to any advances made under the DIP

ABL Credit Agreement, the DIP Term Credit Agreement and the other Definitive Documents.,
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

40. THIS COURT ORDERS that the priorities of the Admunistration Charge. the FA
Charge, the DIP ABL Lenders™ Charge, the DIP Term Lenders” Charge. the Directors™ Priority
Charge, the Directors™ Subordinated Charge, the KERP Priority Charge and the KERP
Subordinated Charge (collectively, the “Charges™), as among them, with respeet to ABL Priority
Collateral (as defined in the Intercreditor Agreement dated March 20, 2017 and attached as

Exhibit J to the Wong Affidavit) shall be as follows:

First — Administration Charge, to the maximum amount of $5 million, and the IF'A

Charge. to the maximum amount of §3.3 million, on a pari passu basis;
Sceond — KERP Priority Charge, to the maximum amount of $4.6 million:
Third — Dircctors® Priority Charge, to the maximum amount ot $44 million;

Fourth — DIP ABL Lenders™ Charge, to the maximum amount of the quantum of

the DIP ABL Obligations at the relevant time:

Fifth — the DIP Term Lenders™ Charge, to the maximum amount of the guantum

of the DIP Term Obligations at the relevant time;
Sixth — KERP Subordinated Charge, to the maximum amount of $4.6 nuilhion: and

Seventh — the Directors” Subordinated Charge. to the maximum amount of $19.5

million,



47. THIS COURT ORDERS that the priorities of the Charges as among them, with respect

to all Property other than the ABL Priority Collateral shall he as follows:

First — Administration Charge. to the maximum amount of $5 milhion. and the FA

Charge, to the maximum amount of $3.3 million, on a pari passi basis;
Second —~ KERP Priority Charge, to the maximum amount of $4.6 million;
Third — Directors” Priority Charge, to the maximum amount of $44 million;

Fourth - DIP Term Lenders’™ Charge, to the maximum amount of the quantum of

the DIP Term Obligations at the relevant time;

Fifth - DIP ABL Lenders™ Charge, to the maximum amount of the quantum of the

DIP ABL Obligations at the relevant time:
Sixth — KERP Subordinated Charge, to the maximum amount of $4.6 million; and

Seventh — the Directors” Subordinated Charge. to the maximum amount of §19.5

million.

48. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall
not be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence. notwithstanding any such failure to file. register, record or

perfect.

49, THIS COURT ORDERS that ecach of the Charges shall constitute a charge on the
Property, and such Charges shall rank in priority to all other security interests, trusts (including
constructive trusts). liens. charges and encumbrances, claims of sceured creditors, statutory or
otherwise (including without limitation any deemed trust that may be created under the Ontario
Pension Benefits Act) (collectively, "Encumbrances™) other than (a) any Person with a properly
perfected purchase money seeurity interest under the Personal Property Securitv Act (Ontario) or
such other applicable provincial legislation that has not been served with notice of this Order:

and (b) statutory super-priority deemed trusts and liens for unpaid employee source deductions.



50. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Sears Canada Entitics shall not grant any Encumbrances over
any of the Property that rank in priority to, or pari passu with, any of the Charges, unless the
Sears Canada Entities also obtain the prior written consent of the Monitor, the DIP ABL Agent
on behalf of the DIP ABL Lenders, the DIP Term Agent on behalf of the DIP Term Lenders and

the other beneficiarics of affected Charges, or further Order of this Court.

51. THIS COURT ORDERS that the Charges. the DIP ABL Credit Agreement, the DIP
Term Credit Agreement, and the other Definitive Documents shall not be rendered mvalid or
unenforceable and the rights and remedies of the chargeces entitled to the benetit of the Charges

(collectively, the “Chargees™) thercunder shall not otherwise be limited or impaired in any way

bv: {a) the pendency of these proceedings and the declarations of insolvency made heren: (h)
any application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptey order made
pursuant to such applications: (¢) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (¢)
any negative covenants, prohibitions or other similar provisions with respect to borrowings.
mcurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,
sublease. offer to lease or other agreement (collectively. an "Agreement™) that binds the Scars

Canada Entities, and notwithstanding any provision to the contrary in any Agreement:

(1) neither the creation ot the Charges nor the execution, delivery. perfection.
registration or performance of the DIP ABL Credit Agreement, the DIP
Term Credit Agreement or the other Definitive Documents shall create or
be deemed to constitute a breach by the Sears Canada Entities of any
Agreement to which it is a party;

(1) none of the Chargees shall have any hability to any Person whatsocver as
a result of any breach of any Agreement caused by or resulting from the
Scars Canada Entitics entering into the DIP ABL Credit Agreement and
the DIP Term Credit Agreement. the creation of the Charges. or the
execution, delivery or pertormance ot the other Definitive Documents: and

(111) the payments made by the Scars Canada Entitics pursuant to this Order.
the DIP ABL Credit Agreement, the DIP Term Credit Agreement or the
other Definitive Documents. and the granting of the Charges. do not and
will not constitute preferences, fraudulent conveyances. transfers  at
undervalue, oppressive conduct, or other challengeable or voidable
transactions under any applicable law,
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52. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant Sears Canada Entity’s interest in such

real property lcases.

33, THIS COURT ORDERS that, notwithstanding any other provision of this Order. the
L/C Collateral Account (as defined in the DIP ABL Credit Agreement) shall be deemed to be
subject to a lien, security, charge and security interest in favour of the DIP ABL Agent solely for
the reimbursement obligation of SCI related to the letters of credit issued under the Wells Fargo
Credit Agreement which remain undrawn from and after the Comeback Motion (as defined
herein). The Charges as they may attach to the L/C Collateral Account, including by operation of
law or otherwise: (a) shall rank junior in priority to the hien, sceurity, charge and sccurity interest
in favour ot the DIP ABL Agent in respect of the L/C Collateral Account; and (b) shall attach to
the L/C Collateral Account only to the extent of the rights, if any. of any Sears Canada Entity to
the return of any cash from the L/C Collateral Account in accordance with the DIP ABL Credit

Agreement.
CORPORATE MATTERS

54. THIS COURT ORDERS that SCI be and is hereby relieved of any obligation to call and

hold an annual meeting of its shareholders until further Order of this Court.

55. THIS COURT ORDERS that SC1 be and is hereby relicved of any obligation to appoint

any new directors until further Order of this Court,
SERVICE AND NOTICE

56. THIS COURT ORDERS that the Monitor shall: (a) without delay, publish in The Globe
and Mail (National Edition) and La Presse a notice containing the information prescribed under
the CCAA: and (b) within five days after the date of this Order, (i) make this Order publicly
available 1n the manner prescribed under the CCAA, (ii) send or cause to be sent, in the
prescribed manner, a notice to every known creditor who has a claim against the Scars Canada
Entitics of more than §1.000 (excluding individual employvees, former employees with pension
and/or retirement savings plan entitlements, and retirces and other beneficiaries who have

entitlements under any pension or retirement savings plans), and (iii) prepare a list showing the
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names and addresses of those creditors and the estimated amounts of those claims. and make 1t
publicly available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA
and the regulations made thercunder, provided that the Monitor shall not make the claims. names

and addresses of the individuals who are creditors publicly available.

37. THIS COURT ORDERS that thec Monitor shall crcate, maintain and updatc as
necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service
List™). The Monitor shall post the Service List, as may be updated from time to time, on the
Monitor’s Website (as defined herein) as part of the public materials to be made available
thereon in relation to this proceeding. Notwithstanding the forcgoing, the Monitor shall have no

liability in respect of the accuracy of or the timeliness of making any changes to the Service List.

58. THIS COURT ORDERS that any employee of any of the Scars Canada Entitics that
receives a notice of termination from any of the Scars Canada Entitics shall be deemed to have
received such notice of termination by no more than the seventh day following the date such
notice of termination is delivered, if such notice of termination is sent by ordinary mail, courier

or registered mail.

59. THIS COURT ORDERS that the Ti-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and cffective service. Subject to Rule 17.05. this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective en transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: cfcanada.tticonsulting.com/scarscanada (the “Monitor’s Website ™).

60. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol 1s not practicable. the Scars Canada Entities and the Monitor are at liberty to
serve or distribute this Order. any other malerials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thercof by prepaid ordinary mail, courier.

personal delivery or clectronie transmission to the Scars Canada Entities” cereditors or other
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interested parties at their respective addresses as last shown on the records of the Scars Canada
Entities and that any such scrvice or distribution by courier, personal delivery or clectronie
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,

61. THIS COURT ORDERS that the Applicants, the Monitor, the Financial Advisor. the
DIP Term Agent on behalf of the DIP Term Lenders and the DIP ABL Agent on behalf of the
DIP ABL Lenders, and their respective counsel are at liberty to serve or distribute this Order, any
other materials and orders as may be reasonably required in these proceedings, including any
notices, or other correspondence, by forwarding true copies thereof by clectronic message to the
Applicants’ creditors or other interested parties and their advisors, For greater certainty, any such
distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation. and
notice requirements within the meaning of clause 3{¢) of the Electronic Commerce Protection

Regulations, Reg. 81000-2-175 (SOR/DORS).
COMEBACK MOTION

62, THIS COURT ORDERS that the comeback motion shall be heard on July 13, 2017 (the

“Comeback Motion™).
GENERAL

03. THIS COURT ORDERS that the Sears Canada Entitics or the Monitor may from time
to time apply to this Court for advice and directions in the discharge of its powers and duties

hercunder.

64. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a recetver and manager, or a trustee i bankruptey of the

Sears Canada Entities, the Business or the Property.

63. THIS COURT HEREBY REQUESTS the aid and recognition of any court. tribunal.
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
clfect to this Order and to assist the Scars Canada Entities. the Monitor and their respective
agents in carrving out the terms of this Order. All courts. tribunals. regulatory and administrative

bodies are hereby respectfully requested to make such orders and to provide such assistance to
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the Sears Canada Entities and to the Monitor. as an officer of this Court, as may be necessary or
desirable to give cffect to this Order. to grant representative status to the Monitor in any foreign
proceeding, or to assist the Scars Canada Entities and the Monitor and their respective agents in

carrying out the terms of this Order.

66. THIS COURT ORDERS that cach of the Applicants and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance n
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as
a representative in respect of the within proceedings for the purpose of having these proccedings
recognized in a jurisdiction outside Canada, including acting as the forcign representative of the
Applicants to apply to the United States Bankruptey Court for reliet pursuant to Chapter 15 of
the United States Bankruptey Code, 11 U.S.C. §§ 101-1515, as amended. and to act as toreign
representative in respect of any such proceedings and any ancillary relief in respect thereto, and

to take such other steps as may be authorized by the Court.

67. THIS COURT ORDERS that any interested party (including the Scars Canada Entitics
and the Monitor) may apply to this Court to vary or amend this Order at the Comeback Motion
on not less than seven (7) calendar days’ notice to any other party or parties likely to be affected

by the order sought or upon such other notice, if any, as this Court may order.

68, THIS COURT ORDERS that Confidential Appendix B and Confidential Appendix C to
the Pre-Filing Report shall be and are herehy sealed, kept confidential and shall not form part of

the public record pending turther Order of this Court.

69. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

ENTERED AT INSCARIT ATORONTC .
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