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SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. FRIDAY, THE l3th

JUSTICE HAINEY DAY OF OCTOBER,2O|7

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., CORBEIL
ÉrecrnlquE INC., s.L.H. TRANSIoRT INC., THE cur 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, 95504I ALBERTA LTD.,
4201531CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

LIQUIDATION SALE APPROVAL ORDER

(Phase II Liquidation)

THIS MOTION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA") for an order, inter alio,

approving: (Ð the transactions contemplated under the Amended and Restated Agency

Agreement entered into between Sears Canada Inc. ("Sears Canada") and a contractual joint

venture comprised of Gordon Brothers Canada ULC, Merchant Retail Solutions ULC, Tiger

Capital Group, LLC and GA Retail Canada ULC (collectively, the "Agent") dated as of October

10,2017 (the "Agency Agreement") and certain related relief; and (ii) the Sale, the Hometown

Dealer Sale, and the Sale Guidelines (each as defined below) and certain related relief, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Mark Caiger

s\ryorn October 10, 2017 including the exhibits thereto, the Foufth Reporl of FTI Consulting

)

)

)
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Canada Inc., in its capacity as Monitor (the "Monitor") filed October I1,2017 and on hearing

the submissions of respective counsel for the Applicants, counsel to the Monitor, counsel to the

Board of Directors and the Special Committee of the Board of Directors of Sears Canada,

counsel to Wells Fargo Capital Finance Corporation Canada as administrative agent under the

DIP ABL Credit Agreement, counsel to GACP Finance Co., LLC as administrative agent under

the DIP Term Credit Agreement, and such other counsel as were present, no one else appearing

although duly served as appean from the Affidavits of Service of Sonja Pavic and Sean Stidwill,

each sworn October 10,2077 fled:

SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion

Record herein is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that any capitalized term used and not defined herein, shall have

the meaning ascribed thereto in the Initial Order in these proceedings dated June 22,2017 (as

amended, the "Initial Order"), the Agency Agreement, or the Sale Guidelines, as applicable.

THE AGENCY AGREEMENT

3. THIS COURT ORDERS that the Agency Agreement, including the Sale Guidelines

attached hereto as Schedule ".Ã" (the "Sale Guidelines"), and the transactions contemplated

thereunder, including the Bid Protections (which, for greater certainty, includes the Break-Up

Fee) (each as such term is defined in the Agency Agreement), are hereby approved, authorized

and ratified and that the execution of the Agency Agreement by Sears Canada is hereby

approved, authorized, and ratified with such minor amendments as Sears Canada (with the

consent of the Monitor and, to the extent required under the Agency Agreement or the Definitive

Documents, the DIP ABL Lenders and the DIP Term Lenders) and the Agent may agree to in

writing. Subject to the provisions of this Order and the Initial Order, Sears Canada is hereby

authorized and directed to take any and all actions as may be necessary or desirable to implement

the Agency Agreement and each of the transactions contemplated therein. Without limiting the

foregoing, Sears Canada is authorized To execute any other agreement, contract, deed or any
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other document, or take any other action, which could be required or be useful to give full and

complete effect to the Agency Agreement.

THE SALE

4. THIS COURT ORDERS that, subject to receipt of the Initial Guaranty Payment by Sears

Canada and delivery of the Agent LIC to Sears Canada, the Agent is authorized to conduct the

Sale (as defined in the Agency Agreement), including the liquidation of the Merchandise,

Designated Sundry Goods, Designated Company Consignment Goods, Cosmetic Products (if so

elected by Sears Canada pursuant to Section 4.5 of the Agency Agreement), and FF&E

(including DC FF&E, if so included pursuant to Section 5.1(i) of the Agency Agreement) (each

as defined in the Agency Agreement) (the "Sale") at the Applicants' retail stores as set out on

Schedule "8" attached hereto (the "Stores") in accordance with this Order, the Agency

Agreement and the Sale Guidelines and to advertise and promote the Sale within the Stores in

accordance with the Sale Guidelines. If there is a conflict between this Order, the Agency

Agreement and the Sale Guidelines, the order of priority to resolve such conflicts is as follows:

(1) this Order; (2) the Sale Guidelines; and (3) the Agency Agreement.

5. THIS COURT ORDERS that, subject to paragraph 12 of the Initial Order, the Agent, in

its capacity as agent of Sears Canada is authorized to market and sell the Merchandise,

Designated Sundry Goods, Designated Company Consignment Goods, Cosmetic Products, and

FF&E (as such terms are defined in the Agency Agreement) on a "final sale" and "as is" basis

and in accordance with the Sale Guidelines, and free and clear of all liens, claims, encumbrances,

security interests, moftgages, charges, trusts, deemed trusts, executions, levies, financial,

monetary or other claims, whether or not such claims have attached or been perfected, registered

or filed and whether secured, unsecured, quantified or unquantified, contingent or otherwise,

whensoever and howsoever arising, and whether such claims arose or came into existence prior

to or following the date of this Order (in each case, whether contractual, statutory, arising by

operation of law, in equity or otherwise) (all of the foregoing, collectively "Claims"), including,

without limitation the Administration Charge, the FA Charge, the KERP Priority Charge, the

Directors' Priority Charge, the DIP ABL Lenders' Charge, the DIP Term Lenders' Charge, the

KERP Subordinated Charge and the Directors' Subordinated Charge (as such terms are defined

in the Initial Order) and any other charges granted by this Court in these proceedings
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(collectively, the "CCAA Charges"), and (ii) all Claims, charges, security interests or liens

evidenced by registrations pursuant to the Personal Property Security Act (Ontano) or any other

personal or movable property registration system (all of such Claims, charges (including the

CCAA Charges), security interests and liens collectively referred to herein as

"Encumbrances"), which Encumbrances, subject to this Order, will attach instead to the

Guaranteed Amount and any other amounts received or to be received by Sears Canada under the

Agency Agreement, in the same order and priority as they existed on the Sale Commencement

Date.

6. THIS COURT ORDERS that subject to the terms of this Order, the Initial Order, the

Agency Agreement and the Sale Guidelines, the Agent shall have the right to enter and use the

Stores and Distribution Centers (as defined in the Agency Agreement) and all related store

services and all facilities and all fumiture, trade fixtures and equipment, including the FF&E,

located at the Stores and Distribution Centers, and other assets of Sears Canada as designated

under the Agency Agreement, for the purpose of conducting the Sale, and for such purposes, the

Agent shall be entitled to the benefit of the Applicants' stay of proceedings provided under the

Initial Order, as such stay of proceedings may be extended by further Order of the Court.

7. THIS COURT ORDERS that until the FF&E Removal Deadline (as defined in the

Agency Agreement) for each Store, the Agent shall have access to the Stores in accordance with

the applicable Leases (as such term is defined in the Sale Guidelines) and the Sale Guidelines on

the basis that the Agent is an agent of Sears Canada and Sears Canada has granted the right of

access to the Stores to the Agent. To the extent that the terms of the applicable Leases are in

conflict with any term of this Order or the Sale Guidelines, the terms of this Order and the Sale

Guidelines shall govern.

8. THIS COURT ORDERS that except as provided for in this Order, any further order of

the Court and the Sale Guidelines, nothing in this Order shall amend or vary, or be deemed to

amend or vary the terms of the Leases or operation agreements. Nothing contained in this Order

or the Sale Guidelines shall be construed to create or impose upon Sears Canada or the Agent

any additional restrictions not contained in the applicable Leases, occupancy agreements, or

operation agreements.
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9. THIS COURT ORDERS that, except as provided for in Section 4 hereof in respect of the

advertising and promotion of the Sale within the Stores, subject to and in accordance with this

Order, the Agency Agreement and the Sale Guidelines, the Agent, as agent for Sears Canada, is

authorized to advertise and promote the Sale, without further consent of any Person (as defined

in the Initial Order) other than Sears Canada and the Monitor as provided under the Agency

Agreement or a Landlord as expressly provided under the Sale Guidelines.

10. THIS COURT ORDERS that until the Vacate Date, the Agent shall have the right to use,

without interference by any intellectual property licensor, Sears Canada's intellectual property

including 'ù/ithout limitation trade names, trademarks and logos relating to and used in

connection with the operation of the Stores, as well as all licenses and rights granted to Sears

Canada to use the trade names, trademarks and logos of third parties, solely for the purpose of

advertising and conducting the Sale in accordance with the terms of the Agency Agreement, the

Sale Guidelines and this Order.

11. THIS COURT ORDERS that upon delivery of a Monitor's certificate to the Agent

substantially in the form attached as Schedule "D" hereto, (the "Monitor's Certificate") and

subject to payment in full by the Agent to Sears Canada of the Guaranteed Amount, the

Expenses, any Company's Sharing Recovery Amount, the Net FF&E Proceeds, the Net

Designated Sundry And Consignment Goods Proceeds, proceeds from the sale of Cosmetic

Products (less the applicable commission payable to the Agent under the Agency Agreement),

and all other amounts due to Sears Canada under the Agency Agreement, all of Sears Canada's

right, title and interest in and to any Remaining Merchandise and Remaining FF&E at the Stores

and the Distribution Centers, shall vest absolutely in the Agent, free and clear of and from any

and all Claims, including without limiting the generality of the foregoing, the Encumbrances,

and, for greater certainty, this Court orders that all of the Encumbrances affecting or relating to

such Remaining Merchandise or Remaining FF&E shall be expunged and discharged as against

such Remaining Merchandise or Remaining FF&E upon the delivery of the Monitor's Certificate

to the Agent; provided, however, that nothing herein shall discharge the obligations of the Agent

pursuant to the Agency Agreement, or the rights or claims of Sears Canada in respect thereof,

including without limitation, the obligations of the Agent to account for and remit the proceeds

of sale of such Remaining Merchandise and Remaining FF&E (less the FF&E Commission) to

the Designated Deposit Accounts, subject to the terms of the Agency Agreement. The Agent
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shall comply with paragraph 12 of the Initial Order and the Sale Guidelines regarding the

removal and/or sale of any FF&E or any Remaining FF&E.

12. THIS COURT ORDERS AND DIRECTS the Monitor to f,rle with the Court a copy of the

Monitor's Certificate forthwith after delivery thereof.

AGENT LIABILITY

13. THIS COURT ORDERS that the Agent shall act solely as an agent to Sears Canada and

that it shall not be liable for any claims against Sears Canada other than as expressly provided in

the Agency Agreement. More specifically:

(a) the Agent shall not be deemed to be an owner or in possession, care, control or

management of the Stores, of the assets located therein or associated therewith or

of Sears Canada's employees (including the Retained Employees) located at the

Stores or any other property of Sears Canada;

(b) the Agent shall not be deemed to be an employer, or a joint or successor employer

or a related or common employer or payor within the meaning of any legislation

governing employment or labour standards or pension benefits or health and

safety or other statute, regulation or rule of law or equity for any purpose

whatsoever, and shall not incur any successorship liabilities whatsoever; and

(c) Sears Canada shall bear all responsibility for any liability whatsoever (including

without limitation losses, costs, damages, ftnes, or awards) relating to claims of

customers, employees and any other persons arising from events occurring at the

Stores during and after the term of the Agency Agreement, or otherwise in

connection with the Sale, except to the extent that such claims are the result of

events or circumstances caused or contributed to by the gross negligence or wilful

misconduct of the Agent, or its employees, agents or independent contractors

(other than Sears Canada's employees and the Retained Employees, agents or

independent contractors) located at the Stores, or otherwise in accordance with

the Agency Agreement.
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14. THIS COURT ORDERS that to the extent any Landlord may have a claim against the

Applicants arising solely out of the conduct of the Agent in conducting the Sale for which Sears

Canada has claims against the Agent under the Agency Agreement, the Applicants shall be

deemed to have assigned such claims free and clear to the applicable Landlord (the "Assigned

Landlord Rights"); provided that each such Landlord shall only be permitted to advance each

such claims against the Agent if written notice, including the reasonable details of such claims, is

provided by such Landlord to the Agent, Sears Canada and the Monitor during the period from

the Sale Commencement Date to the date that is thirty (30) days following the FF&E Removal

Deadline, provided however that the Landlords shall be provided with access to the Stores to

inspect the Stores within fifteen (15) days following the FF&E Removal Deadline.

AGENT AN UNAFFECTED CREDITOR

15. THIS COURT ORDERS that the Agency Agreement shall not be repudiated, resiliated or

disclaimed by Sears Canada nor shall the claims of the Agent pursuant to the Agency Agreement

and under the Second Agent's Charge and Security Interest (as defined in this Order) be

compromised or arranged pursuant to any plan of arangement or compromise among the

Applicants and their creditors (a "Plan") and, for greater certainty, the Agent shall be treated as

an unaffected creditor in these proceedings and under any Plan.

16. THIS COURT ORDERS that Sears Canada is hereby authorized and directed, in

accordance with the Agency Agreement, to remit all amounts that become due to the Agent

thereunder.

17. THIS COURT ORDERS that no Encumbrances shall attach to any amounts payable or

to be credited or reimbursed to, or retained by, the Agent pursuant to the Agency Agreement,

including, without limitation, any amounts to be reimbursed by Sears Canada to the Agent

pursuant to the Agency Agreement, and at all times the Agent will retain such amounts, free and

clear of all Encumbrances, notwithstanding any enforcement or other process or Claims, all in

accordance with the Agency Agreement.

DBSIGNATED DBPOSIT ACCOUNTS

18. THIS COURT ORDERS that no Person shall take any action, including any collection or

enforcement steps, with respect to amounts deposited into the Designated Deposit Accounts
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pursuant to the Agency Agreement, including any collection or enforcement steps, in relation to

any Proceeds or FF&E Proceeds, that are payable to the Agent or in relation to which the Agent

has a right of reimbursement or payment under the Agency Agreement.

19. THIS COURT ORDERS that amounts deposited in the Designated Deposit Accounts by

or on behalf of the Agent or Sears Canada pursuant to the Agency Agreement, including

Proceeds and FF&E Proceeds, shall be and be deemed to be held in trust for Sears Canada and

the Agent, as the case may be, and, for clarity, no Person shall have any claim, ownership

interest or other entitlement in or against such amounts, including, without limitation, by reason

of any claims, disputes, rights of offset, set-off, or claims for contribution or indemnity that it

may have against or relating to Sears Canada or any third party.

AGENT'S CHARGE AND SECURITY INTEREST

20. THIS COURT ORDERS that subject to the receipt by Sears Canada of the Initial

Guaranty Payment and the issue of the Agent L/C (except for the Bid Protections, in which case

the charge shall be granted and be effective on the making of this Order \Mithout any further

condition or formality), the Agent be and is hereby granted a charge (the "Second Agent's

Charge and Security Interest") on all of the Merchandise, Proceeds, the FF&E Proceeds (to the

extent of the FF&E Commission), the Designated Sundry And Consignment Goods Proceeds (to

the extent of the Designated Sundry And Consignment Goods Commission), and proceeds from

the sale of Cosmetic Products (to the extent of the applicable commission as set out in the

Agency Agreement) (and, for greater certainty, the Second Agent's Charge and Security Interest

shall not extend to other Property of the Applicants as defined in paragraph 4 of the Initial Order)

as security for all of the obligations of Sears Canada to the Agent under the Agency Agreement,

including, without limitation, all amounts owing or payable to the Agent from time to time under

or in corurection with the Agency Agreement, including the Bid Protections, which charge shall

rank in priority to all Encumbrances including without limitation all charges created under the

Initial Order; plq_yrd_gd, however, that the Second Agent's Charge and Security Interest shall be

junior and subordinate to all Encumbrances, but solely to the extent of any unpaid portion of the

Unpaid Company's Entitlement due to Sears Canada under the Agency Agreement (the

"Subordinated Amount").
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21. THIS COURT ORDERS that the filing, registration, recording or perfection of the

Second Agent's Charge and Security Interest shall not be required; and the Second Agent's

Charge and Security Interest shall be valid and enforceable for all purposes, including as against

any right, title or interest filed, registered or perfected prior or subsequent to the Second Agent's

Charge and Security Interest coming into existence, notwithstanding any failure to file, register

or perfect any such Second Agent's Charge and Security Interest. Absent the Agent's written

consent or further Order of this Court (on notice to the Agent), Sears Canada shall not grant or

permit to exist any Encumbrances over any Merchandise, Proceeds, FF&E Proceeds (to the

extent of the FF&E Commission), the Designated Sundry And Consignment Goods Proceeds (to

the extent of the Designated Sundry And Consignment Goods Commission), or proceeds from

the sale of Cosmetic Products (to the extent of the applicable commission as set out in the

Agency Agreement) that rank in priority to, or pari pctssu with the Second Agent's Charge and

Security Interest.

22. THIS COURT ORDERS that the Second Agent's Charge and Security Interest shall

constitute a mortgage, hypothec, security interest, assignment by way of security and charge over

thc Merchandise, the Proceeds, the FF&E Proceeds (to the extent of the FF&E Commission), the

Designated Sundry And Consignment Goods Proceeds (to the extent of the Designated Sundry

And Consignment Goods Commission), and proceeds from the sale of Cosmetic Products (to the

extent of the applicable commission as set out in the Agency Agreement) and other than in

relation to the Subordinated Amount, shall rank in priority to all other Encumbrances of or in

favour of any Person.

23. THIS COURT ORDERS that notwithstanding:

(a) the pendency ofthese proceedings;

(b) any application for a bankruptcy order no'ù/ or hereafter issued pursuant to the

Bcmkruptcy and Insolvency Act ("BIA") in respect of any of the Applicants, or

any bankruptcy order made pursuant to any such applications;

(") any assignment in bankruptcy made in respect of any of the Applicants;

(d) the provisions ofany federal or provincial statute; or
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(e) any negative covenants, prohibitions or other similar provisions with respect to

borrowings, incurring debt or the creation of encumbrances, contained in any

existing loan documents, lease, mortgage, security agreement, debenture,

sublease, offer to lease or other document or agreement to which an Applicant is a

party;

(Ð the Agency Agreement and the transactions and actions provided for and

contemplated therein, including without limitation, the payment of amounts due to the

Agent thereunder and any transfer of Remaining Merchandise and Remaining FF&E, (iÐ

the Assigned Landlord Rights, and (iii) the Second Agent's Charge and Security Interest,

shall be binding on any trustee in bankruptcy that may be appointed in respect of any of

the Applicants and shall not be void or voidable by any Petson, including any creditor of

the Applicants, nor shall they, or any of them, constitute or be deemed to be a preference,

fraudulent conveyance, transfer at undervalue or other challengeable reviewable

transaction, under the BIA or any applicable law, nor shall they constitute oppressive or

unfairly prejudicial conduct under any applicable law.

24. THIS COURT ORDERS that Sears Canada is authorized and permitted to transfer to the

Agent personal information in Sears Canada's custody and control solely for the purposes of

assisting with and conducting the Sale and only to the extent necessary for such purposes and the

Agent is hereby authorized to make use of such personal information as if it were Sears Canada,

subject to and in accordance with the Agency Agreement.

DISTRIBUTION

25. THIS COURT ORDERS that, to the extent that obligations remain owing by the

Applicants under the DIP ABL Credit AgreemenT andlor the DIP Term Credit Agreement,

immediately following receipt of the Initial Guaranty Payment, any other portion of the

Guaranteed Amount, or the Company Sharing Recovering Amount, Sears Canada be and is

hereby authorized and directed, without further Order of the Court, to distribute from such

amounts to the DIP ABL Agent and/or the DIP Term Agent, in accordance with the terms of the

Definitive Documents and the Intercreditor Agreement (as defined in the DIP ABL Credit

Agreement), which distribution(s) shall be free and clear of all Claims and Encumbrances and (i)

in respect of the DIP ABL Credit Agreement, shall be made as a full and final repayment of all



-n-

amounts then owing by the Applicants (subject to all outstanding letters of credit being dealt

with as provided below) and immediately upon the repayment in full of all amounts then owing

by the Applicants (and the cash collateralizing of all outstanding letters of credit as provided

below) under the DIP ABL Credit Agreement in accordance with its terms, all obligations of the

parties thereto shall terminate (except for those obligations specifically intended to survive

termination in accordance with the terms of the DIP ABL Credit Agreement), including

terminating all unfunded commitments to make loans or otherwise extend credit to the Borrower

under the DIP ABL Credit Agreement, provided that all undrawn letters of credit issued under

the DIP ABL Credit Agreement or under any prior ABL credit agreement that remain

outstanding at the date of such repayment shall remain in place until their expiry in accordance

with their terms, and provided that the Applicants shall provide to the DIP ABL Agent cash

collateral in an amount equal to 105%o of the sum of all such letters of credit to be held by the

DIP ABL Agent in the LIC Collateral Account as security for such letters of credit and any fees

or expenses related thereto in accordance with the DIP ABL Credit Agreement and pursuant to

amended paragraph 54 of the Initial Order, and (ii) in respect of the DIP Term Credit Agreement,

shall be made as full or partial repayment of amounts then owing by the Applicants under the

DIP Term Credit Agreement.

26. THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Banl*uptcy and Insolvency Act (Canada) in respect of any of the Applicants and

any bankruptcy order issued pursuant to any such applications; or

(c) any assignment in bankruptcy made in respect of any of the Applicants;

the distribution(s) permitted by paragraph 25 above shall be binding on any trustee in bankruptcy

or receiver that may be appointed in respect of any of the Applicants and shall not be void or

voidable by creditors of any of the Applicants, nor shall it constitute nor be deemed to be a

fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other

reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
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applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation,

APPROVAL OF THE HOMETOWN DEALER SALE

27. THIS COURT ORDERS that Sears Canada and the Hometown Dealers are authorized to

conduct a liquidation sale (the "Hometown Dealer Sale") of Merchandise and FF&E (each as

defined in the Sale Guidelines) located at their respective Hometown Dealer stores as set out on

Schedule "C" attached hereto in accordance with this Order and the Sale Guidelines, as

applicable. The rights and obligations of the landlords of such Hometown Dealers shall also be

governed by this Order and the Sale Guidelines, as applicable.

SEALING

28. THIS COURT ORDERS that Confidential Appendix "4" to the Fourth Report of the

Monitor shall be and is hereby sealed, kept confidential and shall not form part of the public

record pending fuither Order of this Court.

GENERAL

29. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any Court, tribunal,

regulatory or administrative bodies, having jurisdiction in Canada or in the United States of

America, to give effect to this Order and to assist the Applicants, the Monitor and their

respective agents in carrying 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 the Applicants and to the Monitor, as an officer of this Court, as may be necessary

or desirable to give effect to this Order, to grant representative status to the Monitor in any

foreign proceeding, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

ENÏERED AT /-INSCRìT ATOROI.{-IO
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SALE GUIDELINES

(See attached)
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SALE GUIDELINES _ INVENTORY AND FF&E

The following procedures shall apply to any liquidation sales (the "Sale") of inventory and goods

("Merchandise") and FF&E (as defined below) to be held at Sears Canada's retail stores (listed

on Schedule "8" to the Liquidation Sale Order (as defined below), the "Stores"). In addition, the

following procedures, to the extent applicable, shall apply to the sale of Merchandise and FF&E
located at Hometown Dealer stores as set out on Schedule "C" to the Liquidation Sale Order (the

"Ilometown Dealer Sale") and to any Landlords of such Hometown Dealer stores.

Terms capitalizedbut not defined in these Sale Guidelines have the meanings ascribed to them, as

applicable, in the initial order of the Ontario Superior Court of Justice (Commercial List) (the

"Court") dated June 22,2017 (as amended and restated, the "Initial Order"), the Liquidation Sale

Order, or the Agency Agreement (as defined below).

Except as otherwise expressly set out herein, and subject to: (i) an Order of the Court (the

"Liquidation Sale Order") approving, inter alia, (a) the Amended and Restated Agency
Agreement between Sears Canada Inc. ("Sears Canada") and a contractual joint venture
comprised of Gordon Brothers Canada ULC, Merchant Retail Solutions ULC, Tiger
Capital Group, LLC and GA Retail Canada ULC (the "Agent") dated as of October 10,

2017 (the "Agency Agreement"), and (b) these Sale Guidelines; or (ii) any funher Order
of the Court; or (iii) any subsequent written agreement between Sears Canada and its
applicable landlord(s) (each individually, a "Landlord" and, collectively, the

"Landlords"), the Sale shall be conducted in accordance with the terms of the applicable
lease or other occupancy agreements for each of the affected Stores (individually, a

"Lease" and, collectively, the "Leases"). However, nothing contained herein shall be

construed to create or impose upon Sears Canada or the Agent any additional restrictions
not contained in the applicable Lease or other occupancy agreement.

The Sale shall be conducted so that each of the Stores remain open during their normal
hours of operation provided for in the respective Leases for the Stores until the applicable
premises vacate date for each Store under the Agency Agreement (the "Vacate Date"), and

in all cases no later than January 21, 2018 (the "Sale Termination Date"). For clarity, the

Agent shall be entitled to access the Stores for the sale/removal of the FF&E during the

applicable FF&E Removal Period (as defined in the Agency Agreement), which will take
place following the relevant Vacate Date for each Store, it being understood that in all
circumstances, the relevant FF&E Removal Period shall expire by no later than 14 days

following the Sale Termination Date. Rent payable under the respective Leases shall be

paid as provided in the Initial Order.

The Sale shall be conducted in accordance with applicable federal, provincial and

municipal laws, unless otherwise ordered by the Courl.

All display and hanging signs used by the Agent in connection with the Sale shall be

professionally produced and all hanging signs shall be hung in a professional manner.

Notwithstanding anything to the contrary contained in the Leases, the Agent may advertise

the Sale at the Stores as a "everlrthing on sale", "everything must go", "store closing" or
similar theme sale at the Stores (provided however that no signs shall advertise the Sale as

a "bankruptcy", ã "liquidation" or a "going out of business" sale, it being understood that

2
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4
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5.

the French equivalent of "clearance" is "liquidation" and is permitted to be used).

Forthwith upon request, the Agent shall provide the proposed signage packages along with
proposed dimensions by e-mail or facsimile to the applicable Landlords or to their counsel

of record and the applicable Landlord shall notify the Agent of any requirement for such

signage to otherwise comply with the terms of the Lease and/or the Sale Guidelines and

where the provisions of the Lease conflicts with these Sale Guidelines, these Sale

Guidelines shall govem. The Agent shall not use neon or day-glow signs or any

handwritten signage (save that handwritten "you pay" or "topper" signs may be used). If a
Landlord is concemed with "Store Closing" signs being placed in the front window of a
Store or with the number or size of the signs in the front window, Sears Canada, the Agent
and the Landlord will work together to resolve the dispute. Furthermore, with respect to

enclosed mall Store locations without a separate entrance from the exterior of the enclosed

mall, no exterior signs or signs in common areas of a mall shall be used unless explicitly
permitted by the applicable Lease. In addition, the Agent shall be permitted to utilize
exterior banners/signs at stand alone or strip mall Stores or enclosed mall Store locations

with a separate entrance from the exterior of the enclosed mall; provided, however, that:

(i) no signage in any other common areas of a mall shall be used; and (ii) where such

banners are not permitted by the applicable Lease and the Landlord requests in writing that

banners are not to be used, no banners shall be used absent fuither Order of the Court,

which may be sought on an expedited basis on notice to the Service List. Any banners used

shall be located or hung so as to make clear that the Sale is being conducted only at the

affected Store and shall not be wider than the premises occupied by the affected Store. All
exterior banners shall be professionally hung and to the extent that there is any damage to

the facade of the premises of a Store as a result of the hanging or removal of the exterior
banner, such damage shall be professionally repaired at the expense of the Agent.

The Agent shall be permitted to utilize sign walkers and street signage; provided, however,
such sign walkers and street signage shall not be located on the shopping centre or mall
premises.

Conspicuous signs shall be posted in the cash register areas of each Store to the effect that

all sales are "final" and customers with any questions or complaints are to call the Agent's
hotline number.

The Agent shall not distribute handbills, leaflets or other written materials to customers

outside of any of the Stores on Landlord's property, unless explicitly permitted by the

applicable Lease or, if distribution is customary in the shopping centre in which the Store

is located. Otherwise, the Agent may solicit customers in the Stores themselves. The Agent
shall not use any giant balloons, flashing lights, or amplified sound to advertise the Sale or
solicit customers, except as explicitly permitted under the applicable Lease or agreed to by
the Landlord, and no advertising trucks shall be used on landlord property or mall ring
roads, except as explicitly permitted under the applicable Lease or agreed to by the

Landlord.

At the conclusion of the Sale in each Store, the Agent and Sears Canada shall arrange that
the premises for each Store are in "broom-swept" and clean condition, and shall affange
that the Stores are in the same condition as on the commencement of the Sale, ordinary
wear and tear excepted. No property of any Landlord of a Store shall be removed or sold
during the Sale. No permanent fixtures (other than FF&E (as defined below) for clarity)

6
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may be removed without the Landlord's written consent unless otherwise provided by the
applicable Lease and in accordance with the Initial Order and the Liquidation Sale Order.
Any trade fixtures or personal property left in a Store after the applicable Vacate Date in
respect of which the applicable Lease has been disclaimecl by Sears Canada shall be

deemed abandoned, with the applicable Landlord having the right to dispose of the same

as the Landlord chooses, without any liability whatsoever on the part of the Landlord.
Nothing in this paragraph shall derogate from or expand upon the Agent's obligations
under the Agency Agreement. Notwithstanding the foregoing, Sears Canada shall only
exercise its rights to abandon FF&E pursuant to Section 5.1(h) of the Agency Agreement,
provided that the applicable Landlord has consented thereto or upon further Order of the
Court.

Subject to the terms of paragraph 8 above, the Agent may sell fuiliture, fixtures and

equipment owned by Sears Canada ("FF&E") and located in the Stores during the Sale.

For greater certainty, FF&E does not include (i) any portion of the Stores' HVAC system
or sprinkler / fire suppression system and fire alarm system; and (ii) any fumìture, fixtures
and equipment owned by the Hometown Dealers, Sears Canada and the Agent may
advertise the sale of FF&E consistent with these Sale Guidelines on the understanding that
the Landlord may require such signs to be placed in discreet locations within the Stores

reasonably acceptable to the Landlord. Additionally, the purchasers of any FF&E sold
during the Sale shall only be permitted to remove the FF&E either through the back
shipping areas designated by the Landlord or through other areas after regular Store
business hours or, through the front door of the Store during Store business hours if the
FF&E can fit in a shoppingbag, with Landlord's supervision as required by the Landlord
and in accordance with the Initial Order and the Liquidation Sale Order. The Agent shall
repair any damage to the Stores resulting from the removal of any FF&E by the Agent or
by third party purchasers of FF&E from the Agent.

The Agent shall not make any alterations to interior or exterior Store lighting, except as

authorized pursuant to the affected Lease. The hanging of exterior banners or other signage,
where permitted in accordance with the terms of these Sale Guidelines, shall not constitute
an alteration to a Store.

Sears Canada and the Agent hereby provide notice to the Landlords of Sears Canada's and
the Agent's intention to sell and remove FF&E from the Stores. The Agent shall make
commercially reasonable efforts to arrange with each Landlord represented by counsel on
the Service List and with any other Landlord that so requests, a walk-through with the
Agent to identify the FF&E subject to the Sale. The relevant Landlord shall be entitled to
have a representative present in the applicable Stores to observe such removal. If the
Landlord disputes the Agent's entitlement to sell or remove any FF&E under the provisions
of the Lease, such FF&E shall remain on the premises and shall be dealt with as agreed

between Sears Canada, the Agent and such Landlord, or by further Order of the Court upon
application by Sears Canada on at least two (2) days' notice to such Landlord and the
Monitor. If Sears Canada has disclaimed or resiliated the Lease goveming such Store in
accordance with the CCAA and the Initial Order, 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 the CCAA and the Initial Order), and the disclaimer or resiliation of

l0
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the Lease shall be without prejudice to Sears Canada's or the Agent's claim to the FF&E
in dispute.

If a notice of disclaimer or resiliation is delivered pursuant to the CCAA and the Initial
Order to a Landlord while the Sale is ongoing and the Store in question has not yet been

vacated, 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 Sears Canada, the Agent and the Monitor twenty-
fotr (24) hours' prior written notice; and (b) at the effective time of the disclaimer or
resiliation, the relevant Landlord shall be entitled to take possession of any such Store

without waiver of or prejudice to any claims or rights such Landlord may have against

Sears Canada in respect of such Lease or Store, provided that nothing herein shall relieve
such Landlord of any obligation to mitigate any damages claimed in cormection therewith.

The Agent and its agents and representatives shall have the same access rights to the Stores

as Sears Canada under the terms of the applicable Lease, and the Landlords shall have the

rights of access to the Stores during the Sale provided for in the applicable Lease (subject,

for greater certainty, to any applicable stay ofproceedings).

Sears Canada and the Agent shall not conduct any auctions of Merchandise or FF&E at

any of the Stores.

The Agent shall designate aparty to be contacted by the Landlords should a dispute anse

concerning the conduct of the Sale. The initial contact person for the Agent shall be Ian
Fredericks who may be reached by phone at 1-847-418-2075 or email at

ifredericks@hilcoglobal.com. If a dispute should arise concerning the conduct of the Sale

subject to a Hometown Dealer Sale, the respective Landlord should contact the relevant
Hometown Dealer. If the parties are unable to resolve the dispute between themselves, the

Landlord or Sears Canada shall have the right to schedule a "status hearing" before the

Court on no less than two (2) days written notice to the other party or parties, during which
time the Agent shall cease all activity in dispute other than activity expressly permitted
herein, pending determination of the matter by the Court; provided, however, subject to
paragraph 4 of these Sale Guidelines, if a banner has been hung in accordance with these

Sale Guidelines and is the subject of a dispute, the Agent shall not be required to take any

such banner down pending determination of any dispute,

Nothing herein or in the Agency Agreement is, or shall be deemed to be a consent by any

Landlord to the sale, assignment or transfer of any Lease, or shall, or shall be deemed to,

or grant to the Landlord any greater rights than already exist under the tetms of any

applicable Lease or related documents.

These Sale Guidelines may be amended by written agreement between Sears Canada, the

Agent and the applicable Landlord.



SCHEDULE 668''

AGENT'S STORES

(See attached)



Channel Store

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

OO1.410-EDMONTON - KI NGSWAY

001.429-SOUTHGATE E DM ONTON

001425-SOUTHCENTRE CALGARY

001.422-LETHBRIDGE

00141].-CALGARY - NORTH HILL

00141.6-EDMONTON - WEST EDMONTON

00181.9-VANCOUVER - BU RNABY

001821-PRINCE GEORGE

001816-VANCOUVER - CAPI LANO

001828-GU ILDFORD

001836-BRENTWOOD MALL

001818-VtCTORtA

00L81L-LANGLEY (BC)

001.822-VANCOUVER - CH ILLIWACK

00L812-COQUTTLAM (BC)

001.827-KELOWNA

001823-NANAtMO

0011L2-POLO PARK

001432-WINNIPEG - KILDONAN

001436-5T. VITAL CENTRE

001623-MONCTON

001622-FREDERICTON

001639-5T. JOHN'S AVALON (NFLD)

00L6L6-HAL|FAX 2

OO1.O14-ST. CATHARI NES

OO1.O2O-PETERBOROUG H

0010L7-wtNDSOR

001031-BARRtE

OO1O88-TO RONTO-N EWMAR KET

OO1O1 ].-OTTAWA-CARLI NGWOO D

OO1O98-OWEN SOUND

OO1033-BRANTFORD

OO133O-WESTMOU NT

OO1.045-NORTH BAY

OO 1.0 1.5-OTTAWA-ST. LAU RE NT

OO1O27-BELLEVI LLE

001244-SARN IA - RELOCATION

OO1 1.02-HAM I LTON RELOCATION

OO1O93-HAM I LTON-LI M ERI DGE

OO13 1O-STRATFORD RETAI L STOR E

001040-KtNGSTON 2

OO1O22-GU ELPH

001.4].8-THUNDER BAY

OO1083-SU DBURY



Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

Full-Line

OO1O49-BRAMALEA

OOl-323-ERIN MILLS

OO1.3O8-SCARBOROUGH 2

00L321-OAKVtLLE

OO1.O13-KITCHEN ER

00L322-FAtRVtEW

001.034-PtcKERTNG

00L016-osHAWA
OO1097-TORONTO-PROM ENADE

001328-BU RLINGTON

0016ss-cHARLOTTETOWN (PEr)

OO1O37-ST. JEAN

001086-BROSSARD

OOl05TJOLIETTE

00133 1-LA CAPITAL QU EBEC

OO1018-PLACE LAURIER

OO1305-POINTE CLAIRE RELOCATION

001085-LEVTS

OO].O12-FLEUR DE LYS

OO1.O6O-TROIS RIVIERES 2

00L087-ANJOU

OO1.035-ST JEROME

00L094-LAVAL

OO1O32-SHERBROOKE

00131.2-REPENTIG NY

001319-ST BRUNO

OO1O96-LASALLE

OO1O41-GRANBY

001241-ROSEMERE

OO].414-SASKATOON



Channel Store

Home

Home

Home

Home

Home

Home

Home

Home

OO1.37O-CALGARY NORTH HOM E

001.376-KELOWNA HOME

001338-BU RLINGTON HOME

001343-BARRIE HOME

OO13 61-OTTAWA-PI N ECREST HOM E

001393-WHITBY HOME

001345-NEWMARKET HOME

001385-REGINA HOME



SCHEDULE "C')
HOMETOWN DEALER STORES

(See attached)



Channel Store

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

Dealer

7648-BROOKS (AB)

7s90-cARDSTON (AB)

7699-EDSON (AB)

7634-WETASKTWtN (AB)

7s86-D RAYTON VALLEY (AB)

7633-ATRDRTE (AB)

7s83-GTBSONS (BC)

7s4s-NELSON (BC)

7s64-TERRACE (BC)

7959-PRTNCETON (BC)

7s97-SMTTHERS (BC)

7s96-PARKSVTLLE (BC)

7s7s-THOMPSON (MB)

3906-BEAUSEJOUR (MB)

7s1s-cAMPBELLTON (NB)

7624-TRACADTE (NB)

7860-5HTPPAGAN (NB)

70s4-cARAQUET (NB)

3921-DEER LAKE (NL)

7643-GRAND FALLS-WTNDSOR (NL)

7s67-GANDER (NL)

7184-CLARENVTLLE (NL)

7s2s-KTNGSTON (NS)

7s49-PORT HAWKESBU RY (NS)

3802-PERTH (ON)

7072-HALTBURTON (ON)

79s7-GANANOQUE (ON)

766s-FORT ERrE (ON)

791s-KTRKLAND LAKE (ON)

7677-ELUOT LAKE (ON)

7s82-KAPUSKASTNG (ON)

Tss9-GASPE (QC)

7s39-ESTEVAN (SK)

7s16-MEADOW LAKE (SK)

7790-MELVTLLE (SK)

7s71-FORT ST JOHN (BC)

7s87-PRTNCE RUPERT (BC)



SCHEDULE 66D''

Court File No. CV-l 7-1 I 846-00CL

ONTARIO

SUPBRIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36,4S AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC,, CORBEIL
Élecrntqur INC., s,L.H. TRANSIoRT INc., THE cur 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., 698874I CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

MONITOR'S CERTIFICATE

RECITALS

All undefined terms in this Monitor's Certificate have the meanings ascribed to them in the

Amended and Restated Agency Agreement entered into between Sears Canada Inc. ("Sears

Canada") and a contractual joint venture comprised of Gordon Brothers Canada ULC, Merchant

Retail Solutions ULC, Tiger Capital Group, LLC and GA Retail Canada ULC (collectively, the

"Agent") dated as of October 70,2017, a copy of which is attached as Exhibit "B" to the

Affidavit of Mark Caiger sworn October 70,2077.

Pursuant to an Order of the Court dated October a, 2077, the Court ordered that all of the

Remaining Merchandise and the Remaining FF&E shall vest absolutely in the Agent, free and



clear of and from any and all claims and encumbrances, upon the delivery by the Monitor to the

Agent of a certificate certifying that (i) the Sale has ended, and (ii) the Guaranteed Amount, the

Expenses, any Company's Sharing Recovery Amount, the Net FF&E Proceeds, the Net

Designated Sundry And Consignment Goods Proceeds, proceeds from the sale of Cosmetic

Products (less the applicable commission payable to the Agent) and all other amounts due to

Sears Canada under the Agency Agreement have been paid in full to Sears Canada.

FTI CONSULTING CANADA INC., in its capacity as Court-appointed Monitor in the

Companies' Creditors Arrangement Act proceedings of Sears Canada et al. certifies that it has

been informed by the Agent and Sears Canada that:

The Sale has ended.

The Guaranteed Amount, the Expenses, any Company's Sharing Recovery Amount, the

Net FF&E Proceeds, the Net Designated Sundry And Consignment Goods

Proceeds, proceeds from the sale of Cosmetic Products (less the applicable

commission payable to the Agent), and all other amounts due to Sears Canada

under the Agency Agreement have been paid in full to Sears Canada.

The Remaining Merchandise includes the Merchandise listed on Appendix "A" hereto

The Remaining FF&E includes the FF&E listed on Appendix "8" hereto

DATED as of this o day of . ,2077



FTI CONSULTING CANADA INC., iN

its capacity as Court-appointed Monitor of
Sears Canada Inc., et al. and not in its
personal capacity



APPENDIX *A''

LIST OT' REMAINING MERCHANDISE



APPENDIX "B'

LIST OF'REMAINING FF&E



IN THE MATTER OF the Companíes' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended Court File No: CV- 1 7- 1 1 846-00CL

AND IN THE MATTER oF A PLAN oF coMPRoMISE oR ARRANGEMENT OF SEARS CANADA INC., CORBEIL ÉLECTRIQUE 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 333961r CANADA INC.
Applicants

Ontario
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
Proceeding commenced at Toronto

LTQUIDATION SALE APPROVAL ORDER
(Phase II Liquidation)

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

Marc'Wassennan LSUC# 44066M
Tel: 416.862.4908

Jeremy Dacks LSUC# 41851R
Tel: 416.862.4923

Michael De Lellis LSUC# 48038U
Tel: 416.862.5997

Lawyers for the Applicants


