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Court File No. CV-l7-11846-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCZ, 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
ÉrecrruquE INC., s.L.H. TRANSrORT INC., THE cur fNC.,
SEARS CONTACT SERVICES [NC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC.,INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO fNC., 6988741CANADA INC., 1001I711 CANADA
INC., 1592580 ONTAzuO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.

Applicants

NOTICE OF MOTION
(Motion for Approval of Further Amended Agreement of

Purchase and Sale with 1562903 Ontario Limited
Garden Gity MallWinnipeg (Store #142411

The Applicants will make a motion before a judge of the Ontario Superior Court of
Justice (Commercial List) on October 4,2017 at 10:00 a.m., ot as soon after that time as the

motion can be heard, at330 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An Order (the "Approval and Vesting Order") substantially in the form attached to the

Motion Record, inter alia:

(a) if necessary, abridging the time for service of this Notice of Motion and the Motion

Record and dispensing with service on any person other than those served;
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(b) approving the Further Amended Agreement of Purchase and Sale (the "APA")

dated as of September 27,2017 between Sears Canada Inc. ("Sears Canada") and

1562903 Ontario Limited (the "Purchaser"), and vesting Sears Canada's right, title

and interest in and to the Subject Assets (as defined in the Approval and Vesting

Order) in the Purchaser; and

(c) sealing from the public record certain commercially-sensitive information and

documents (as described below).

2. Such further and other relief as this Court may deem just.

THE GROUNDS FOR THE MOTION ARE:

1. The Applicants were granted protection from their creditors under the Companies'

Creditors Anangement Act, R.S.C. 1985 c. C-36, as amended (the "CCAA") pursuant to the

Initial Order of the Ontario Superior Court of Justice (Commercial List) dated June 22,2017, as

amended and restated;

2. FTI Consulting Canada Inc. was appointed to act as the Monitor (the "Monitor") in the

CCAA proceeding;

Approval and Vesting Order

3. On July 13,2017, the Court approved aprocess (the "SISP") by which BMONesbitt

Bums Inc. (the "Sale Advisor") on behalf of Sears Canada and under the supervision of both the

Special Committee of the Board of Directors of Sears Canada and the Monitor sought bids and

proposals for a broad range of transaction alternatives with respect to the business, assets andlor

leases of the Applicants;

4. On September 28, 2017, Sears Canada entered into the APA with the Purchaser to

purchase Sears Canada's lands and buildings located at the Garden City Shopping Centre,23ll
McPhillips Street, V/innipeg, Manitoba;

5 The consideration to be received in the transaction is fair'and reasonable;
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7.

8.

6' The process leading to the APA was fair and reasonable in the circumstances and was

approved by the Monitor;

The APA is in the best interests of the creditors and other stakeholders of the Applicants;

The relief sought on this motion is supported by the Monitor and the Sale Advisor;

9. The debtor-in-possession credit agreements ("DIP Agreements") require that the Net

Proceeds of any Disposition (both as defined in the DIP Agreements) shall be applied promptly,

and in any event no later than three business days after receipt thereof, to prepay the Obligations

(as defined in the DIP Agreements) in the priority provided for in the DIP Agreements;

Sealing Order

10. The Confidential Appendix to the Third Report of the Monitor contains conflrdential and

commercially sensitive information which, if made public, would be materially prejudicial to

Sears Canada and detrimental to the SISP if the proposed transaction is not completed and the

leases must be the subject of further marketing efforts;

11. There are no reasonable alternative measures to sealing this information from the public

record;

12. The salutary effects of sealing this information outweigh the deleterious effects of doing

SO;

13. The provisions of the CCAA, including section 36, and the inherent and equitable

jurisdiction of this Honourable Court;

14. Rules L04, 1.05,2.03,3.02, 16 and37 of the Ontario Rules of Civit Procedure, R.R.O.

1990, Reg. 194, as amended and section 106 of the Ontario Courts of Justice lcf, R.S.O . 1990, c.

C.43 as amended; and

15. Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this motion:
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1. The Affidavit of Mark Caiger sworn September 28, 2017 and the exhibits attached

thereto;

2. The Affrdavit of Billy Wong sworn September 28,2017 and the exhibits attached thereto;

3. The Third Report of the Monitor; and

4. Such further and other evidence as counsel may advise and this Court may permit.

September 29,2017 osLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, ON M5X 188

Marc Wasserrnan (LSUC# 44066M)
Jeremy Dacks (LSUC# 41851R)
Tracy Sandler (LSUC# 32443N)
Karin Sachar (LSUC# 599448)

Tel: (416) 362-2lll
Fax: (416) 862-6666

Lawyers for the Applicants

TO SERVICE LIST
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Court File No. CV-17-11846-00CL

Ontørío
SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCT, 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
ÉrrcrruquE INC., s.L.H. TRANSIoRT INC., THE cur INC.,
SEARS CONTACT SERVICES [NC., INITIUM LOGISTICS
SERVICES fNC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., T73470 CANADA INC., 2497089
ONTARIO fNC., 6988741 CANADA fNC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA [NC., 168886 CANADA fNC., AND 3339611
CANADA INC.

APPLICANTS

AF'F'IDAVIT OF BILLY WONG
(Sworn September 28, 2017)

(Motion for Approval of Further Amended Agreement of
Purchase and Sale with 1562903 Ontario Limited

Garden City Malt Winnipeg (Store #1424))

I, Billy 'Wong, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am the Executive Vice-President and Chief Financial Officer of the Applicant

Sears Canada Inc. ("Sears Canada" or the "Company"). I am also a director of each of the other

Applicants. As such, I have personal knowledge of the matters deposed to herein. 
'Where I have

relied on other sources for information, I have specifically referred to such sources and believe

them to be true. In preparing this Affidavit, I consulted with members of the senior management

team of Sears Canada,Iegal, financial and other advisors of Sears Canada, and representatives of

FTI Consulting Canada Inc. (the "Monitor").
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2. I swear this Affrdavit in support of the motion brought by the Applicants seeking

an Order, substantially in the form attached to the Motion Record, approving the Further Amended

Agreement of Purchase and Sale dated September 27, 2017 (the "APA") and vesting in and to

1562903 Ontario Limited (the "Purchaser"), an affrliate of RioCan Real Estate Investment Trust,

all right, title and interest of Sears Canada in and to the lands and buildings located at the Garden

City Shopping Centre, 23II McPhillips Street, Winnipeg, Manitoba (the "Garden City

Property"), where Sears Canada currently operates an outlet store (#142a) (the "Garden City

Outlet Store").

3. Capitalized terms used but not otherwise defined in this Affrdavit have the meaning

given to them in the APA.

4. This Affidavit should be read in conjunction with the Affrdavit of Mark Caiger

sworn September 28,2017 (the "Caiger Affidavit"), which describes in more detail the sales

efforts undertaken by Sears Canada and BMO Nesbitt Burns Inc. (the "Sale Advisor") pursuant

to the Court-approved Sale and Investment Solicitation Process (the "SISP"), which efforts

resulted in, among other things, the Purchaser's bid and the APA which is the subject of this

motion.

5. I understand from the Monitor that the consideration that Sears Canada will receive

in this proposed transaction (the "Purchase Price") is included in a Confidential Appendix to the

Monitor's Report that will be filed separately in connection with this motion. In the view of the

Applicants and the Sale Advisor, the Purchase Price is confidential information and general

disclosure of such information could be materially prejudicial to the Applicants in connection with

the SISP generally and in connection with any further marketing of the Garden City property in

particular in the event the proposed transaction does not proceed to close as anticipated. As such,
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the Purchase Price in the APA, which is attached as Exhibit "4" to this Affidavit, has been

redacted. The Applicants are requesting that a sealing order be granted with respect to the

Confidential Appendix.

6. The Applicants and the Sale Advisor believe that this transaction is in the best

interests of the Applicants and their stakeholders, and that the consideration to be paid in respect

of the transaction is fair and reasonable. It is greater than the consideration that was to be paid by

the proposed purchaser in the Original Garden City APA (defined and described below).

Moreover, the Applicants and the Sale Advisor believe that the process leading to the APA that is

the subject of the present motion, as described in the Caiger Affidavit and herein, was reasonable

in the circumstances.

7 . It is my understanding that the Monitor approves the process that has been followed

by Sears Canada and the Sale Advisor, and supports the Applicants' motion seeking approval of

the APA.

Backeround to the APA

8. As described in the Affrdavit of Stephen Champion, affirmed August ll,20I7 (the

"Champion Affidavit", a copy of which is attached, without exhibits, as Exhibit "8"), during the

pre-filing period, Sears Canada marketed the Garden City Property by cont4cting a number of

buyers including national retailers, property developers and the landlord who owns the remainder

of the Garden City Shopping Centre. It received several proposals in2016 and2017 (as set out in

more detail in the Champion Affrdavit).

9. Ultimately, Sears Canadaand WCRE Investments Ltd. ("WCRE") entered into an

asset purchase agreement on April 12,2017 (the "Original Garden Cify APA") where V/CRE
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agreed to buy and Sears Canada agreed to sell the Garden City Property for $5 mitlion. Sears

Canada subsequently filed for CCAA protection on June 22,2017.

10. On July 13,2017, the Court granted the Applicants' request for an order approving

the SISP that would be conducted by the Sale Advisor under the supervision of the Monitor and

the Special Committee of the Board of Directors of Sears Canada(the "special Committee").

11. Following the commencement of the SISP, Sears Canada decided to proceed with

the Original APA for the reasons described in the Champion Affidavit. The Garden City Property

was therefore removed from the SISP and Sears Canada and WCRE amended the terms of the

Original Garden City APA by way of an amending agreement dated as of July 28,2017 (the

"Amendment", and together with the Original Garden City APA, the "Garden City APA") to

account for the requirement to obtain an Approval and Vesting Order of the Court to effect the

transfer of the Garden City Property.

12. On August 1I,2017, the Applicants served a motion returnable August 18,2017

seeking, among other things, approval of the Garden City APA. On August 17,2017, Sears Canada

received an unsolicited competing offer for the Garden City Property from the Purchaser, which

is the landlord of the remainder of the shopping centre in which the Garden City Outlet Store is

located.

13. The motion was ultimately heard on August 22,2017. The motion was opposed by,

among others, the Purchaser. On August 23,2017, the Court dismissed the motion seeking

approval of the Garden City APA, with written reasons to be provided at alater date. The Garden

city Property was therefore placed back into the sISp by the Applicants.
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14. In accordance with the SISP, on August 3I,2017,the Purchaser submitted a bid in

respect of the Garden City Property in which the Purchaser agreed to purchase and assume all

right, title and interest of Sears Canada in and to the Garden City Property and related ancillary

assets in accordance with the terms and conditions set out in the Purchaser's proposed form of

asset purchase agreement.

15. Following receipt of the bid, the Special Committee directed Sears Canada and the

Sale Advisor to engage in negotiations with the parties who submitted bids in respect of the Garden

City Property in an effort to conclude a transaction. I am advised by Mr. Caiger and believe that

negotiations ensued with the Purchaser in respect of financial and legal aspects of its bid, draft

documents were exchanged by the parties, and follow up discussions were held as necessary. As a

result of those negotiations, and after considering the Purchaser's offer and alternatives available,

the Sale Advisor recommended to the Special Committee, and the Special Committee subsequently

recommended to the Board, that Sears Canada enter into a transaction with the Purchaser in respect

of the Garden City Property. After carefully considering the Purchaser's offer, including being

satisfied that the Purchase Price being offered is fair and reasonable, the Board determined that the

Purchaser's offer was in the best interests of the Applicants and their stakeholders.

16. In coming to this view, Sears Canada and the Special Committee, in consultation

with the Sale Advisor, took into account the fact that the consideration offered by the Purchaser

was the highest price offered for the Garden City Property. In particular, the Purchase Price

exceeded all other bids, including the amount previously offered by the Purchaser on August 17,

2017.
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The APA with the Purchaser

17. On September28,2017, Sears Canada and the Purchaser entered into the APA. The

APA includes the following terms:

a. Consideration in the amount of the Purchase Price, which will be adjusted for

certain closing adjustments, including realty taxes;

b. A Deposit of approximately nine percent of the Purchase Price that was previously

provided by the Purchaser to the Monitor, in trust;

c. The requirement that the transaction be completed on an "as is, where is" basis;

d. There are no financing conditions to the APA; and

e. Closing of the transaction will occur five business days after issuance of the

Approval and Vesting Order, or such later date as Sears Canada (with the approval

of the Monitor) may advise the Purchaser in writing, provided that the Closing Date

shall be no later than October 16, 2017.

18. On July 18,2017, the Court granted an Order approving the commencement of

liquidation sales (the "Liquidation Sale Approval Order") to be conducted by a contractual joint

venture comprised of four liquidation firms (collectively, the "Agent"). The Garden City Outlet

Store is one of the stores subject to the Consultant's Sale (as defined in the Liquidation Sale

Approval Order), and Sears Canada is currently in the process of conducting a liquidation sale of

the Merchandise and FF&E (as defined in the Liquidation Sale Approval Order) at this store. As

noted ubou., Sears Canada has the right pursuant to the APA to extend the Closing Date until no
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later than October 16,2017, which will allow suffrcient time for the liquidation sale at this store

to be completed.

Pronosed Distribution of Proceeds of Transaction

19. The proposed Approval and Vesting Order provides that the Monitor will distribute

any net proceeds from the transaction ("Net Proceeds") to repay amounts owing under the DIP

ABL Credit Agreement or the DIP Term Credit Agreement after filing the Monitor's Certificate

(a "Distribution"). Any Distribution will be made free and clear of all claims and encumbrances.

If all amounts owing under the DIP Credit Agreements have been repaid, the Monitor will retain

any Net Proceeds remaining on behalf of the Applicants pending further Order of the Court.

20. For all of the foregoing reasons, the Applicants believe that approval of the APA is

in the best interests of the Applicants and their stakeholders.

SWORN BEFORE ME at the City of Toronto,

in the Province of Ontario, on September 28,

2017.

Commissioner for Taking Affidavits Billy Wong

lÁon ,^Ç^"lr*'rt



THIS IS EXHIBIT T3A'' TO THE AF'F'IDAVIT

OF'BILLY WONG SWORN BEFORE ME ON

THIS 28th DAY OF SEPTEMBER, 2017.

A commissioner for taking Affrdavits
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SEARS CANADA INC.
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1562903 ONTARIO LIMITET)
as the Purchaser
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TIIIS FIJRTHER 
^MENDED 

AGREEMENT oF PURCHASE ÂND SALE dated with
cffect as ol September 7þOtl
BE-TWEEN;

SEARS CANADA INC. (the "Vcndor,')

OF TI{E FÍRST PART,
-and-

1562903 ONTARIO LIMITED (the "Purchascr")

OF THE SECOND PART,
RECITALS:

A. The vendor opcrates a chain of retail department stores throughout canada under the
"Sea¡s" banner.

B. On thc Filing Dâte, the Vendor and ceflain oÉ'its affiliates a¡d subsidiarics (thc "Sears
Group") applicd fur and werc grant€d protection from fheir creditors undcr the CC.AA
prtrsuant to the Initial Order. Pursuant to thc Inìtial Order, thc Court appointcd F't'l
Consulting Canada Inc. as Monitor in connection with the CCAA proceedings.

C. On the SISP O¡der Date, the Court grantcd the SISP Ordcr which, among other things,
approved tlrc SISP. Thc SISP Order and the SISP govem the process for soliciting and
selecting bids for the sale ofall or substantially all ol'thc Business, Asscts and/or Lèases
(each as defined in the SISP) oftlre Sears Group.

D. Thc Purchaser hcreby submits this amended offer to acquire from the Vendor, the
Vendor's rìßht, title and interest in and to the Subject Assets on the terms and conditions
set çul þs¡si¡ (the "Oft'er").

E. This Agreement is subject to approval by the court, and thc completion of the
Tra¡saction is subject to the Court issuing the Approval and Vesting Or:der and the
Monitor releasing the Monitor's Certificate, all as more particularly dcscribed herein.

NOW THER.0'FORE, in consideration of the mutual covenants ând agreements set fo¡th in this
Agreement ration (the receipt and sufficiency of which
are hereby purchaser (individually, a .,parly" and
collectively lows:

ARTICLE I
DEFINITIONS

I.l Dcfinitions

Unless otherwise provided for herein, all capittrlized terms set out below when used in this
Agreement shall have the rncaning ascribed thereto unless the contexl exprcssly ot by necessary
implication otherwise req uires:

Agreement,

"Approval and Vesti
and thc lransactions
Vendor's right, title and and to eôt Tree and

greemenl
all of the

clear of ¿ll Encumbrances
other than the Permitted Encurnbrances, which order shall be substantially in the form of
Schedule "D" (with only such changes as the Parties shall approve in their reasonable discrction,
but in all cases in form and substançç acceptable to the DIp Lenders and the Monitor).



"Authorization"¡nearìs, with rcspectto any Pcrson, any ortler, pcrmit, approval, waiver, licence
or símilar authotization of any Govemmental Authority having jurisdiction over the Person.

"Balance" has the meaning ascribed thereto in Section 3.1(b)_

"Binding llid Deadline" has the meaning ascribed thereto in the SlSp Order.

"Buildings" mcarrs, individually or oollectivcly, as the contcxt ¡equires, atl ofthe buildings and
structures, improvements, appurlenances and fixtures, locatcd on, in or under the Lands, but, lor
greatef certâinty, excluding the llxcluded Assets.

"Business Day" means any day olthc year, other than a saturdsy, sunclay or any rlay on which
major banks are closed for business in Toronto, Ontario.

"CCAA" means tlre (lompttnies' Credit<¡rs Arrc¿ngentent Acl (Ca¡r¿da).

"ccAA Proceedings" mea cdedings comnrcncecl undèr the ccAA by the sears Group
pursuant to the Initial Ordcr leNo. CV-17-t 1846.00(ilj).

"CIaims" means any and all claims, dernands, oomplâints, grievances, actions,
suits, causes ofaction, Orders,

judgments, debts, liàbiliries, expenses, costs, or losses,

costs
any ofthe

"Closing" has the meaning ascribed rhcrero in Scction 7.5(a).

"çlûl¡ttß iness Days following the
lssu$neì} a.s the Vendor (with theaPProval the date set out in (i), and
provided

"Closing Docunrerrts" means those documents and deliverics to be delivered in connectiorr with
the closing as contcmplared in rhis Agreement including thosc set out in Section 7.4.

of the Vendor's into

into by fhe or any manager or agcnt on
behalf of the Vendor, in each case sololy with respect to thc Subject Assets.

"Court" means the Ontario Superior Couf of .Iustice (Commercial Lìst).

"Deposit" has the r¡reaning ascribed thcreto ûr Søction 3. I (a).

"Environmcnt" ûreans the environment or natural environmenÌ as defined in any Environmental
Laws and includes air, surface w¿rter, ground water, land surface, soil ancl subsurfacc straa.

Laws relating to the protection of human health and the
relating to lhe storage, generation, use, handling, ma¡ufâcture,
ment, Release. remediation, mâragement and disposal of
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"Excise Tøx Acl" nreans the Excise |'ax ¡fct, R.s,c., 19g5, c. E-15, as amended, rcstated,
supplemented or.substituted t'rom time to time.

"Excludcd Assets" means lnventory, FF&E and those asscts (in each case, as ol'tlre Closing
Date) dcscribed in Schedule',8".

"Execution Datc" means the date of'thi.s Agreenrclt as set out on the top of page t hereof..

"Filing Date" means J¿nc22,201j,

"Financial Advisor" rneans BMO Nesbitt Btrms Inc.

"GST/HST Certificate" mean the Purchascr's certificate to bc in substantially the form set out
in Schedule "E".

"Hazordous Substonces" means tes of any nature, hazardous
substances, hazrrdous materials, to stânces, dangerous substanccs
or dangerous goods regulated by or

'tlnitial Order" means the lnitial O¡dcr granted by the Court on June 22,Z0l7 pursuant to which
the Sears Group wcre granted protcction from their creditors under the CCAA (as amended,
restated, supplernented and/or modified from timc to time).

"lnterim Period" means the period between the close ofbusiness on the Execution Date a¡d the
Closing on the Closiug Date.

"lnventory" includes all inventory, stock, supplies and all othcr items owned by tbe Vendor and
located at the Property.

"Joint Direction" has the meaning ascribcd thereto in Section 3.2(e).

"Lands" means the lands and premises tegalty <lcscribed in Schcdule..A,,.

ordinances, dccrecs,
ve or ministerial or
nd general principlcs
nerl ro in thÞrünntd¡¿t

" ,of Crcdit" means letters of credit, le .deposits anrl/or security depositsp by or on behalfofthe vendor to ary ecfofany ofthe subjeót Aisets.

"Monitor" mean.s FTI Constrlting Canada Inc., in its capacity as Court-appointerl monitor of the
Sears Group pursuant to the Initiat Ordcr and not in its personal capacity.

':Môù'itltfrs CertiÍicate" mea¡s the ce¡lificate to be filed with the Court by thc Monitor
co$i$i¡g,receipt of (i) confìrmation from the Purchaser and the Vendor thar âll conditions of
Closing in Seotions 7 .1, 7 .2 and ?.3_ of this Agrccmont have been satisficd or waived and (ii) the
Purchase Price antl any Taxes payable to the Vendor a¡d that ars nol self-assessed and remitted
by the Purchaser.



"ND1t"'mean.s the confidentiälity. non^disclosure and non-use agreoment t¡etweerr the Vendor
and thc Purchaser dated July 20, 2017, as amcnded or supplrment"i in writing from lime to time.

"Notice" has the mcaning ascribcd tbereto in Section g. 
1 5.

"Offer" has the meaning ascribcd thereto irì Rccitnl D.

"Orders" means orders, irrjunctions, judgments, administ¡ative complaints, clecrees, rulings,
awards, assesslnents, directions, instntctions, penalties or sanctions issued, fiicd or imposed 

-by

any Governrnental Authority or arbitrator.

"Pcrmitted Encttmbr¡nccs" tneans, coÌlectively: (a) any Encumbrances resulti¡g from fhe
Pu¡chaser's actions or omissions; and (b) the iterni identifieã in schedule,,r¡" t ereto.

"Person" ship, rporated organization,company, nt or Uccessors and assignsthereofor [ors or ofan individual.

"Plnns" means all documentation in the Vendor's possession and located on thq P¡6ps6y 6n ths
or on thc Exccution Date in the electronic data rnonr and monitored by the

of the Buildings including, working drawings,
plans, structural, mechanical, clectrical and

?Npect of
on prepared to illustratc or dcfine a pariicular

ngs' contràcts, construction contracts, and pla:rs subtnitted with
all buitding permirs issued flor the Property.

"Taxe.s" meåns taxes, duties, fees, premrums, assessments, imposts, levies and othcr similar
charges imposed by any tovemmental Authorify under applicable Laws, including all interest,

by any Governmental
as'

"Property" means, collecrivcly, the Lands and the Buildings.

"Purchasc Pricc" has the meaning a^scribed thercto in Section 3. l.

"Purchnser" has the meaning ascribed thereto on page I hereof.

"Releasc" has the meanirtg prescribed in nny Environ
spill, lcak, pumping, pouring, cmission, emptying.
disposal, dumping, deposit, spraying burial, abandonm
introduction.

"SISP" means the Sale arrcl lnvestment Solicitation Proccss approved by the SISp Orcler (as
amended, restated, supplernenterl and,/or modified from tirne to timc).

"SISP ordcr" means lhe order gr:anted by the court on thc slsp order Date (as amended,
restated, supplemented and/or modiiìed frorn tin e to time), which, among other things, approvcd
the SISP.

"SISP Order Date" means July 13,2017.

"Subject Assets" ¡neans all of.the right, title and intcres¿ ofthe Vendor, ifany, in and to: (a) the
Propefly; and (b) thc Wananties, but excludes, the Vendo¡'s right, title and interest in ancl to
each oflhe Excludcd Assets and any and alt othcr assets ofthe Vendor relating to the property
nol includcd in the forcgoing.

"Successful Bid" has the rnearing ascribcd therefo in thc SISp Order.

additions to tax or other additional amounls

and



pfoÞert),' dgv¡:lopmertt, accupâncy, all srrtaxcs, all cusrclms duties antl impon anrl cxpon taxes,(:ourlcr\*il antl nnli.dumping, and all licence , franchise zurd regìstration fees.

"Tracle Fixtures" means the fixturcs, shelves, counters, cquipment, and other itnprovemcnts
tlS*{l ifi connection with thc operation of the Subject Assets, irì cac¡ case to the ¡},rtohl {rwned,
te¡¡satl or liccnsed by the Vcnrlor,

"Transaction" means çollectively rhc transactions contenrplaterl in this Agreenrent,

"Vendor" has the meaning ascribed thereto on page I hcrcof,

ARTICLE 2
SALE TRANSACTION

the

2.1 Offer and Acccptancc

(a) the Purchaser is purchasing
ancl/or the state ot' any

rhe Srrbject Asscts (including rhe state of titte thercto
Encumbrances ancl Permittcd Encumbrances) and

(a)

(b) The Offèr shall be inevocahlc by the Purchaser until twenty (20) l-lusiness Days
ttrllowing the Binding Bid Deadline, provide<l that íf this Ofter is selected asa
Succcsslìrl Bid, this Offor will remain irrevocable until the olosing of the'Iransaction.

(") Upon acceptance of this OfGl by thc Vcndor, this Offer shall constitur.e a binrling
agreement t. acquire the subject Assets, on the terms of this Agreemcnt.

2.2 As ls, Where Is

Notwithskrnding thc foregoing or anything else conlained he¡ein or elsewhere, the purchaser
acknowlcdges and agrees in favour of thc Vcndor that as ofthc Execution Date and the Closing
f)ate:

and assumi the Subject Assets on an',a$ wherc is" basis, without

other condition of, in, on, or ln
at the

of the Property, lhe use
Encurnbrance and/or Title



(b)

(c) the Purchaser hereby
potential rights or Claims thc

product liability CIaims,

any disclosure in respect of any of the subject Asscts was made available to thc
Purchaser solely as a courtesy but the purchaser is not entitled to rcly on sucli
disclosule, ancl it is expressly ucknowlcdgcd by the purchaser that no writlcn or

ntgnicç ol: any nûtu¡c or
implied (try Õpo.âtiqr of
lô M$nilsf ünd/()r rhe¡r
or other advisols or

representâtivcs as 1o the accuracyr cunency or completene^ss of any such
disclosure, and each of thenr cxpressly discraims any and all liabititiá.s with
respect to such disclosurc and any and all errors therein or omissions therefrom;

actual or

othcr extcnt or

(d)

Property or âny part thcreof;

(Ð the Subject Assets rnay be subjcct to certain Off-'l'itle Compliance Matters,
municipal requirements, including buiìding or zoning by-laws a¡d regulations,
easements or scrvitudes Subject Assets,
and like services to thc which run with
the land, but not limited to the Pennittcd Encumbrances, Without

subject to such m8tters;

The Pu¡chascr shall accept full responsibility for all conditions rclated to the
Property, and the Purchaser shall compty with all orders relating to the condition

later created or conceived of strist liabiliry or srrict liability typc claims and
rights;

the Purchaser conducted its own independcnt revicrv, inspection, diligencc ancl
investigations and forming its own independent opinio.s and-concius¡onslín
respect ofthe subject Assets. 'l'he Purchaser's decision to make this offer and
enfer into this Agreement was rnade ol its own accortl without relerencc to or

pon ure ifi of any ubject Assols: The
ack havirlg given ablc and adcguate

y to ow¡ i¡ ent dilig r to enteiirrg in this
t;

(s)



by any competcnt Govemmental Authority, inclu<ling any
e Vendor including without limitation, any nou-compliarrce
Laws or relating r.o the cxistence of any Hajardous

(h) if arly stâtement, enor or o¡nission shall be founcl in the particulars of the lcgal
and,/or the Subject Âssets' de.scription, the same shall not ánn¡l the sale or entitle
the Purchaser to be relieved of any obligation lrcreuncler, nor shall any
compensation be allowed to the purchaser Ìn respcct thercoL

'l'he Vcndor has no and shall have no obligat¡ons or responsihility to the Purchaser a6er
Closíng with respect to aüy malter relating to the Subject Assets ãr the condition thereof
s¿rve and only to the cxtent exprcssly provitled in this Agreement. The Purchaser shall bc
responsible for an hereby indemniÍies and saves harmless the Vendor an<J its ernployees,
directors, offìcels, appoinlees and agents from any costs, including legal and'wiines,
costs, claims, demands, civil actions, prosecutions, or administratìve ìrearings, fines,
judgments, ¿rwards" inclucling âwârds of costs, that rnay a¡ise as a resull of the ãondition
of the Propcrty, any order 'issued by any coûpetcnt oovcrnmental Authority in
connestion with the_condition ofthe property, or any loss, damage, or injury causecl
either directly or indirectly as a result ofthe condition ãfth" Ptop.tty inclutii¡g, without
limitation, norr-compliance with Environmental Laws or the exisience of any Hazardous
Sttbstances. This Section 2,2 shall suryive and not merge on Closing and all Closing
Documents slrall incorporate this Section 2.2by refuence-

ARTICLE 3
PURCHASE PRICA

3.1 Amenrjc¡l Purch¡se Pricc

The I'urchase Price for the subject Assets shall ur E (*he .,purchase pricc,,) exclusive
o.f'all.Taxes, Subject only to adjustment in accordance with ftis Agreemcrrt, the purchase price
shafl be paid to thc Vendor as follows:

(") as to the ruto off (the "Deposit'), previously delivered ro rhe Monitor, to
be hetd in trust as a deposit and invested in accorclance with the provisi<lns of
Section 3-2 below pending the cornpletion or other termination of this Agreernent;
and

(b) as to the b¿lance of the purchase price (the "Balance"), subject only to the
adjustmcnts made in accordance with this Agrecment, by wire transfcr of
immediately available fun<ls payable to the Monitor or as it may clirecr on the
Closing Date.

3.2 lleposit

(a) the Deposit shall bc invested by the Monitor, in trust, ín an
interest accouût or term deposit or guenrnteed investment certificate

of the Tra¡rsaction or earlier termination or non-completion of
holding and dealing with the Deposit and any interest eamed

to this Agreement, the Monitor is not bound in any way by any
thnn this Section 3.2, ¿nd the Monitor shall not and shall not be

to assume any duty, liabllity or responsibility other than to hold the
provisions ofthisDeposit, and any interest earned thereon, in accordance with the

Section 3.2, and to to the Person

to thg

earned
by any Parties, Deposit and any and

into Court, whereupon the Monitor shall have no
furtber obligations to thc Deposit or any interest earned thcreon. The
Monitor shall not, under any circumstances, bc requircd to verify

othe¡ documeltt whatsoever delivered kl
or determine the
the Monitor andvalidity of any

the Monitor is
notice or
hereby relieved of any Jiabiliry or responsibil ity for any Claims

which may arise as a result of, the acceptancc by the Monitor
other docurnelrt,

ofary such notice or



(d)

(b)

(c)

(c)

(h)

Il'thc 'lransaction is completed, the Deposit shall be paid to the vendor torthwith
on closing and applied to the Purchase pricc. [nterest on the Dcposit shall acc¡ue
t'rom the date of dept-rsit with the Monitor until rhc closing or otlier termination or
non-completion of this Agreement. Lf thc Transaction is successlully, completed,
all interest eamed on the Deposit until closing shall be paid to ihe purcha^ser
tbllowing Closing.

ff the 'l'ransaotion is not completed by any reason other than the default ol'the
Vendor, tt¡e full amount of the Deposit togcther with all accrucd interest earned
thercon shall be paid to the vendor as tiquidated damagcs (ancl not as a penalty)
t(r compensaÌe the Vendor for the expcnses i.ncurred a¡d thc delay oaused and
opportun¡ties f'oregone as a resutt oF the faiture of thc Transaction to close. 'l'he
entitlemcnt of the Vendor to ¡eceivc and retain the Deposit together with all
acorued interest earred thereon, ifany, in such circumstances shall not limit the
Vendor's rigbt to cxercise any other rights or ¡emedies which the Vendor may
havc against the Purchaser in respect of such breach or delault.

lfthe Transaction is not completed by rcason ofthc default ofthe vendor, the full
amount of the Deposit together with all accrued interest earned thereon shall be
paid to the Purchaser ¿s full and fi¡ral settlement and the purchaser shall have no
turther recourse against the Vendor;

ln holding and dealìng with the Deposit and any interest earned lhereon pursuânt
to this Agreement, the Monitor shall releasc the Deposit anri any interesì (ramed
thcreon to the Persorls becorring e¡rtitted thereto in accordance with the
provisions of (i) Section 7.7(c); or (ii) this Section 3.2 as evidenccd by a joint
direction in writing executed by the vendor and the purchaser (the ',Joint
Direction") exccpl in the event of a dispute betwecn thc parties as to entitlement
to the Deposit and any interest eamed thereon in which evont thc Monitor may, in
its sole, unfbttered a¡d unreviewable discretion, pay the Deposit and any inter:est
camed thercon into courl, whereupon the Monitor shall have no lurthe¡
obligations relating to thc Deposit and any interest earned thereon or otherwise
hereunde¡.

The Monitor shall not, under any circumstanccs, be rcquired to veri$r or
detenninc the validity of the Joint Direction or any witren confirmation recjived
pursuant to ser:tion 7.8(b) and tbc Monitor is hereby relieved of any liability or
responsibility for any loss or danrage which may arise as the result of the
acceptance by the Monitor of the Joint Direction.

Proceedings a¡d not in its personal or corporate capacity, and the Monitor has no
liability in connection with this Agreernent whatsoever, in its personal or
corporale capacity or otherwise.

ledge that the Monitor may rely up
starding thU the Monitor is not a
is Section 3.2 shall survive the termi

(f)

(e)

3.3 Purchase Pricc Allocation

(a) The Purchase Price shall be 100% allocated to the property,

3.4 Lettcrs of Credit

On the Closilrg Datc, the Purchaser shall issue replacement letters ol credit and./or security
deposits fo¡ the Letters ofC¡e<ìit and shall use its best commercial efforts to causc the Letters of
Credit to be rele¿sed and r€tumed to the Vendor without any further drawings thereund.er.
Provided that to the extent that the Purchaser is unable to caus6 åll oft¡e Letters õfCredit to be
released and retumed to the Vendor, if and to the extent that the Vcndor's Letter.s of C¡edit are



-9-

ti.me, and the Purchascr shall reimbur.se tl¡e Vendor for any direct
and inclemnify and hokl the Vendor harmless from and agãinst all
d, as a result of any Letters of Credit which are not so relcased and

3.5 Trnde-Marks

Notwithstanding the forcgoing or anything else contained herein or elsewhere, the Purchaser
aud aglees that: logos, commercial

commercial synbols, business names or other propcrty "Sears" or
contairring the words "Sears" are hereby specifically reserved and excluded from the Subjcct
Assets. 'I'his Section shall survive ard not mergç on Closing.

ARTICLE 4
ADJUS.TMENTS

4'l statement of Adjustmcnts and Abscncc of post-closing Adjustnrenrs

4.2 GcncralAdjustments

(a)

matters refened to in this Agrccment which ståted to be the
adjusfment and shall exclude thc other matters in lhis Agrccment which are stated
not to be the subject ofadjusrment.

(c) Thç iPbrcftascr shall be responsible for anrj pay all applicable Taxes payable in

:t 
with the transfer of arry of the Subject Asscts by the Venior to the

4.3 Utilitics

(a) any contracts
supply of any

the Propcrty On or befole Closing Date, the Vendor shall
tcrminate all of its contracts and for the supply ofany utillties to the

there shall be no adjustmenr at Closing in
'I)re provisions of this Section 4,4(a) shall

(b) Ijrom and after the closing Date, any and all utility charges and other relatecl fees
payab)e for a:ry of the Property, pursuant to any invoice or sbatcment issued on o¡
after thc closing Dare, shall be the sole responsibility of the purchaser, and thcre
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5.1 lnterim Period

(a) the Inrerim Period the Vendor by itself or through its agent shall be

the
the
bilt

waftanty or other docuntetttation.

(b)

shall bc no adjushenrs between the Vendor and thc purchaser of any utility
chargcs or related fees paid by the purchascf pr.rrsu¿,''t to any such invoi,ic o.
statemcnt is.succl on or afler the Closing Date.

AIITICLE 5
INI'D,RIM PERIOD

aìl compcnsation for expropriation shall be payable to the purchaser and all right,
title and intercst of the Vendor to such amounts, if any, shall be assignecl to the
Pulchaser on a without recourse basis.

(c) The Assets I be and rernain at the risk of the Vendor. In
by fire

of any of the forcgoing, the Purchaser I complete
contemplated herei¡l in âccordance with the len¡s hereof without reduction ol' the

5.2 Contracts

The Vendor covenanls to terminate effþctive as of thc Ctosing Date, at its sole cost and expcn.se,
all Contracts.

Purchase Price and the proceeds of any insurance available or actually paid or
payable [o the Vendor shall be paid zurd/or assigned ro the purchaser,

ARTICI,E 6
REPRI],SI'NTATIONS, WARRANTIES & COVENANTS

6.1 Vcndorrs Rcprescntations and \{nrranties

The Vendor reprcsen(s and warrants to and in favour of the Purchaser that as of thc Execution
Date and as of Closing as to the foll.owing and acknowledges an<l confinns that the purchaser is
relying upon such representations and warr¿¡rties in connection with the entering .into of this
Agrcement:

(a) the execution, delivery and of this Agreement has
been duly authorized by all the part ofthe Veudor
suhject to the Approval and on as is required by the
Court;

(b) the Vendor is not a non-resident of Canada within ihe meaning of the Income Tax
.{ct (Canada); and

(c) the Vendor is a registrant for the purposes of the tax imposcd under Parl tX o1'the
Excise Tasc,4ct,
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6,2 Purchaset's RcprescntafionsandWarranties

The Purchaser represents and warrants to and in tbvour of the Vendor that as of the Executio¡
Date and as of Closing as to the tollowing and acknowtedges and confìrms that the Vendor is
relying upon such representations a¡d warranties in connection with the entering into of this
Agreement:

(a) the Purchaser has been duly inoorporated and is validly subsisting under the Laws
of the jurisdiotion of its incorporation, and has all requisite corporare capacity,
power and authority to carry on ils business as now conduçted by it and to own its
properties and assets and is qualified to carry on business undcr tlie Laws of the
jurisdictions where it carries crn a mâterial portiorr of its business;

(b) tlre Purchaser is not a non-resident o1'canada within the meaning of lhe Income
Tax Act (Canada);

(c) lhe Ptrrchaser is or will be prior to the closing Date a regishant f¡.¡r the purposes
of the tax imposed un¡ier Part IX of the Excise Tat /ct;

(d) the exccution, clelivery and perfomrancc by tlre Purchascr of this Agreemcnt:

(Ð has been duly authorized by all necessary corporate âction on the part of
thc Purchaser;

(ii) docs not (or would not with the giving of notice, rhe lap.se of time or the
happening of any other event or condition) require a_ny consent or
approval under, result in a breach or a violation of, or conflict with, any of
the temrs or provisions of its constating documcnts or bylaws or any
contract.s or ¡nstrumcnts to lvhich it is a party or pursuant to which any of
its assets or property may be affected; and

(iii) will not resulr in the violation of any Laws;

(Ð lhis Agreement has been duly executed and dclivered by the purchaser and
constitutes legal, valid and lrinding obligations of the purchaser, cnforceable
against it in accordance witlì the¡r rcspective terms subject only to any limitation
under applicuble [,aws relaling to (í) bankruptcy, wirrding-up, irrsoJvency,
aftaxgement and other sirnilar Laws of gcneral application affecting the
enfo¡ccmcnt of creditors' rights, and (ii) the discrction that a court may exercise
iu the granting ofequitable remedies such as specific performance and injunction;
and

(Ð Lhc Pttrchaser has, and will have atClosing, all funds on hand nece$sary to pay the
Purchase Price and any Taxes payable and that are not self-assessed and remitted
by the Purchaser.

The Purchaset's reproseûtations and wananties shall survive Closing for a period ofone (l) year
thereafter,

6,3 Purchaser'gCovenants

G) Thc Purchaser shall usc commercially reasonable efforts to take all $uch actions
as are within its power or oontrol, and to cause other actions to be taken which are
not within its power or control, so as [o ensure compliance with each of the
conditions and covenalts set forth in Article 7 which are br thc benefit of any
other Party.

(b) 'l'he Purchaser shall take any and all steps in order to avoid the lìling of an
application for, or the issuance of any interim Ordcr or other Order which would
have the effect of delaying or preventing the Closing, and if any such interim
Order or other Order is issued, the Purchasershall take any and all steps to have ir
rescinded, revoked or set aside âs soon as possible. For grenter certainty, ,,any

ald all steps" shall include, committing to or effecting undelakings, a consent
ag(eemenl a hold separate arrangemcnl, a conssnt Orde¡, a hold separatc Order, a
sale, a dive.stiture, a disposition or other actiou, in any such case without any
reduction ofthe Pnrchase Pricc.
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6.4

(c)

(d)

'['he-Purchaser will promptty notily the ve¡rdor anrl the Vendor will promptly
rtotify the Purchaser upon:

(i) bcoorning aware of any Orcler. <lr any complaint
fqgtraining or cnjoining the execution of this
cr¡nsUmmation of the 

-l'ransactions; 
nr

(i¡) receiving any noticc from any Govemmental Authority of its intcntion:

(A) to instirute a suit or proceeding to r€strain nr enjoin thc exeÇution
of this Agreement or the consumnration of the Transaotion; or

(B) to nullifu or 
'euder 

ineltèctive fhis Agreement or sur:h'fransaction.

Vendorts Covenal¡ts

arc not within its powcr to contro so as to filfill the conditions set lorth in Article 7 which are
for the benefit ofthe

6.5 Tax Maftcrs

Vendor or the mutr.ral bcnefit of the Parties

and any sinrila¡ value
applicable provincial or tenitorial
purchase and sale trânsâotion of
Govçrnmental Authority, and the
certificate, undertaking ald indemnity

and
to

which

ng the Subject
a¡d not as all agent,

or sales tax
payable in conncction with the

t,

In addition to the represen(ations a¡d worranties set forth in Scction 6.2, the Purchaser further
wafrants, repfèÊellis and covenants to thc Vendor, and acknowledges nncl confirms that the
vendor is tclying on such represcntations and wan.anties, indemnities and covenants in
connection with the entering into of this Agreement, that:

(b)

(")

rcgistration number issued urrder lhe Exci,¡e Tax Act, nncl incorporar.es the
provisions of thls Section ó,5 (the "CST/HST Ccrtificate,');

shall make and fìle all required return(s) in accordanoc with tbe
f the Excise Tax Acl and any equivalent or conesponding provision
icable provincial or terrirorial legislation; and

O the Purchaser r-hall indemnify and save thc
anrl all Taxes including, transfcr laxes and

Vendor'h¡irrt¡lggs from and
goods and,:s$fiices tax or

agalnst any
harmonized

sales tax, as the case may be, imposed under the Dxcisa Tax Acl utd any simílar
value added or muhi-staged tax o¡ sales tax, penalties, costs and/or ínlerest which
may become payable by or assessed against lhe Vendor as a result of any failure
by the Vendor to collcct alrd remit and services tax or harmonizcd sales
tax on

this Section 6.5 or in the GST/HST

of

8ny matter
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certificate, Llndertaking and ty or any failure by thc purcha-se¡ ro comply
with rhe provisions ol'this Se or the GST/HSI'Certificate.

t he provisions of this Scctjon 6.5 shall survive an<l nor mcrge on Closing.

6-6 Survival of Covennnts,

Except as otherwise expressly provided in this Agrecnrent to the oontrary, no representat¡ons,
warranties' covenants or å8reêmcnts of the Vcndor or the Purcbaser in this Agicement shali
survive the Closing.

ARTICLE 7

CLOSING

7-l Conditions of Closing for the Benrlitof the purchascr

(a) the representations ûnd warranties ofthe vendor in section 6.1 shalt be rrue and
conect &s of the closing Date with the same forcc and effect as if such
representations and wa¡ranties wcfe made on nnd as of'such date;

(b) the Vendor shall havc performed and comptied with all of the other tcrms antl
conditions in this Ag or
before Closing in all <¡r
caused to have been he
Closing Documenfs . in
this Agrecmcnt; and

(c) the Purchaser shall havc received the Closing Documents,

Conditions of Closing for the Bencfit of the Ven¡tor

ls

o

(a) the rcpresentatious artd warranties ofthe Purohaser in Section 6.2 shall be truc and
cotrect a^s of the Closing Date with thc same force and effèct as if such
represenlat¡ons and warranties were måde on and as ofsuch date;

(b) the Purchaser shall have paid thc Balance in its cntirery ro rhe MoniroÍ arrcl sha[l
have performed and complied with all of rhe terms and conditions in this
Agreemcnt on its part to be perfomred or complicd with at or before Closing ín all
matetial respccts a¡rd shall have executed and delivered or caused to havó been

'and deliveleel tO the Vcndor at Closing all lhe docunrents contemplateri
to be so:s,XðÞuted and delivered in this Agreement; and

(c) the Vendor shall have received the Closìng Documents.

7.3 Condifions of Closing for the Mutual Bencfit of lhu parties

nd sale of the
, on or before
and nray only

(") the Approval and Vesting Order, substantially in the form att¿ched hcreto as
Schedule "D", shall havc been issued and entercd by the Court; and

(b) the Monitor shall have delivered the Monitor's Certificate.
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7,4 (ìlosing Documents

(a) By the Vcndor and the purcha_ser:

(i) such. dbcuments a-s each Party or each Party's solicitors shafl rcasonably
require in goorl faitlr in accordance with this Agreement or as may be
required under applicable Laws.

(b) By the Vendor:

(i) rhe Approval and Vesting Order;

(iÐ the slatement of adjustments evidencing the adjustments madc at Closing;

(iii) anries, to the extent tlìere are any an<i a¡e in the
d located on the Property and to the furthe¡ extent
without cost or consent;

(iv) all rnaster keys rerating to the Buildings, if any, ail security cards and
access cards relating to the Buildings, if any, aud all combinatious and
passwords to vaults and combination locks and other security featu¡es
located in thc Buildings, if any, in each case, to the cxtent ín rhe
possession ofthe Vendor; and

(v) such other documents as the Purchaser or the Purchaser's solicitors shall
reasonably rcquire in good faith in accordance with this Agreement or as
may be requircd under applicablc Laws.

(c) By the Purchaser:

(¡) the Balancc plus all 'l'axes thereon thatare oot self-assesscd.

(ii) the GST/[{ST Certificate; and

(iiÐ such other documents as thc Vcndo¡ or the Vendor's solicitors shall
rca.sonably require in good taith in accordancc with this Aglcelnent or as
may be rcquired'uncler applicable l_aws.

7.5 Closing Date

(a) bY this
on the

ât suçh
ing.

7.6 Conl¡rmafion of Satisfaction of Condltions
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7.7 Closing

1.8

(b) 'l'he Monitor shâll not, undcr any circumstances, be required to vcrify or
detemrine thc validity of any written notice or other doòument whatsoever
delivered to the Monitor in connection with the trust funds and the Monitor is
hereby relieved of a'y- liabirity or responsibility for any ross or damage which
may arise as a rcsult of the acceptance by the Monitor oi any such writtãn notice
or other docutnent..

(c) on or bcfore closing. thc.parties' respective solicil<>¡s shall exchange thc closing
Documents in escrow and the Balance anrl any Taxes payablc to thie vendo¡ and
that are nor self-assessed and remitted by thapurchasàr shall be delivered to or
paid to the ordcr of the Monitor, in trust, and the Deposit and the Bala¡ce and ary
Taxes payable to the vendor and that are not selÊassessed and remitted by the
Purchassr shall remain in escrow with the Monitor until the Monitor has delivcred
the Monitor's Certificate to the Vcndor and the Purchaser, upon the occunence of
which the escrow shall be lifted, the closing Documcnts shall take effect as of the
date and time set out in the Monitot's ce¡tificate, t unt ol the Deposir
and the Ba.lance and any Taxes payable to rhc thât Dre not serf.-
assessed and renril"ted by the Purchase¡ shall bc forthwith releasecl to the Vendor
and the closing shall be deemed to have occurred as ofsuch date and time set out
in the Monitor's Certificate and fully signe<l Closing Docurnents shall be relcased
to each ofthe Vendor and purchaser.

(d) The parties acknowledgc.that, notwithstanding that the Monito¡ is not a party to
this Agrecment, the Monitor may rely upon the provisions of section 3.2 hereofl
and this Secrion 7,7.

(") This section ?.7 shall survive the closing or le¡mination of this Agreement.

Filings and Authorizations

(a) Each of the Vcndor and the purchaser, as promptly as p'rcticable after the
execution of this Agreemenr, will rrake, or cause to be made, all such filings and
submissions under all Laws applicable to it, âs may be required t'or it to
çonsummate the purchase and sale of fhe subject Assets in accordance Ìvith the
terms of this Agreerne't (.ther than thc motion seeking approvar of trre
Transaction and the issuance of the Approval and Vesting oraer). rtr" Vcndor

ll co-ordinate ând coop€râte w xchanging
supplying such assistance as requested
with the foregoing including, er with all

on supplied to or filed with any Govemmental Authority
(except for notices and informstion whích the ve'doi or the purchaser, in each
case acting reasonably, considers highly confidential a¡rd sensitive which may be
fìlcd on a confidential basis), and all notices and oorrcspondence received from
any Governmental Authority.



- ì6 -

(b) 'l'he Parl.ies acknowledge and agrcc that the Monitor shall be entitlecl to delivcr t<rthe d hle thc Monitor's Certilìcate with the Court, without independcnt
inv upon recciving written conhnnalion lroln the Ventlor and the

ï:
JI;

7-9 Court Matters

(a) The Vendo¡ shall consult and co-ordinate with the Purcha^ser and their respective
leg,al advisors regarding the parties upon whorn the motion seeking thc ,Approval
and Vesting Order will be served.

(b) Thc Purchaser shall provicle such info¡mation and take such actions .æ rnay be
rcasonably requested by the Vendor to assist the Vendor in obtaining the
A.pproval and Vcsting Order and any other order of the Cr.¡urt reasonably
necessaty to consummate the transactions conternplated by this Agreement,
including, any Court ordered assigruncnt of dle Contracts.

(c) g elsc conraincd in this Agreement or elsewhere, the
and agrees that thc Vcndor cannot gua-rantee that it will
Vesting Order and the Approval and Vesting Order may
the Court,

7,1O Terminalir¡n

'l-his Agreement may, by notice in writing givcn at or prior to closing, be terminated;

(a) by mutual consent of the Purchaser and the Vendor (in rcspect of which the
vendor shall require rhe consent of thc Dlp lænders and Monitor to provide its
consent) o¡ on furthcr order of the Court;

(b) by the Purchaser ifany ofthe couditíons in section ?,1 have not been satisfiecl on
or before thc closing D¿te and the Purchaser has not waived such condition;

(c) by the Vendr:r with the corlscnt of the DIp Lenders and the Monikrr if any of the
conditions in section 7,2have not been satistied on or befbre the closing Datc
and the Vendor ha.s not waived such condition; or

(d) by either Party il any of the condirions precedent in section 7.3 have not been
satisfìed on or befbre lhe closing Date and the parties have not waivetl such
conditiorr; or

(e) by the Vendor the
has not occurre th¿t
terminate this 0(e)
perfbrm any on nder
the Closing has

ARTTCLE 8
OTTTER PROVISIONS

8.1 Confidcntiality

8.2 Time of the Essence

Time shall be of the essence of this Agreement,
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Entire Agrcenrent

ald
of this

Agrecmcnt. Tlre
or undersfanding

not relied are not on any other informalion, drscusslon
in entering into alrd completing the'l'ransaclion.

8.4 Waiver

(a) No waiver of aly of the provi¡lions of this Agrccment shall be deemed to
constilule ¿ waivcr ofany other provision (whether or not similar), nor shall such
waiver he binding unless exccuted in writing by the Party to be bound by the
wûiVer.

(b) No failure on the part of the Vendor or thc Purchaser to exucisc, and no delay in
sxercising any right under this Agrcement shall opuate as a waiver ofsuch right;
nor shall any s¡ngle or partial exercise of any such right preclude any other or
t'urther exercise of srrch right or lhe exe¡cise of any othcr right.

8.5 Further Assuranccs

Each of the parl.ies covcnants and agrees to do such things, to attcnd such meetings and to
exËoute such further conveyances, transfers, doöuments atrd assura¡rces as may be deerned
neccssary or advisable lÌom time to time in order to eflectivoly transfer the Subject 

^.ssets 
to thc

Purchaser and cany out the telms and conditions of this Agreement in accorclance with their truc
inlent, The provisions ofthis Section 8.5 shall survive a¡d shall not merge on Closing,

E.6 Severability

If any provision of this Agreement shall be determined by a court of competent jurisdiction to be
illegal, invalid or unenforceable, that provision shall be severed from this Agreement and thc
remaining provisions shall continue in full force and effect,

8,7 Governing Law

This Agreernerrt shall be govemed by and interpreted and enforced in accordance with the laws
of the Province in which the Property is localed and the feder¿l laws of Canada appticable
therein. Each Party irrevocably aud unconditionally waives, lo the fullest extent permitted by
applicable l,aws, any objection that it may now or hereafter have to the venue of any action or
proceeding ârising out of or relating to this Agreement or lhe Tra¡saction in any court of the
Provincc of Ontario. Each of thc Parties hereby inevocably waives, to the fullest extent
pcrmitted by appticablc Laws, the deferrce of an inconvenient forum to the msintenâncc of such
action or procccding in arry such court.

8.8 English Language

The p'arties hereto have requested that thìs Agrcement be drafted in English only. Les partíes aux
présenles onl demandé à ce qua la présente conven[¡ot, so¡l rédÌgëe en anglais seulement.

8.9 Statute Referenccs

¡\ny ref'erence in this Agreement to any statule or a¡y section thereof shalt, unless otherwise
expressly stated, be dccmed to be a reference to such statute or section as amended, restated or
re-enactcd from lime to time.

8.10 Headings

The division of this Àgreentent into Sections, the insertìon of headings is for convenience <.¡f'

teferencc only and are not to be considered in, and shall not affÞct, the construction or
interpretation <rf any provision of this Agreement.
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8.1 I lleferences

Where in this Agreenrent rcfcrenoe is made to an article or secl.ion, the rcfere¡cc is tg an arti<;le
or section in this unless the contcxt indicates the reference is Lo some other

8.12 Numbcr and Ge¡rder

Unless the context requires olherwise, words inrportiug the singular include the plural and vicc
versa and words importing gender include all gcnders.

Ll3 Business Days

If any payment is required to be made or other action is required to be taken pursuant ro this
Day, then such payment or aclion shall be madc or

Duy
any

Business Day.

8.14 Currcncy and Payment Obligations

Except as otherwise cxpressly provided in this Agreement all dollar amounts relerred to i¡ this
Agreement are statcd in Canadian f)olla¡s.

8.15 Notice

Any notice, consent or approval requirccl or permitted to be given in conncction with this
Agreement (a "Notice") shall be in writing and shall be sufficicntty given if delivered (whether
in person, by courier service or other personal metbod of delivery), or if transmitted by facsimile
o¡ e-mail:

(a) in the case of a Notice to the Vendor at:

Sears Canada lnc.
290 Yonge Strcet, Suitc 700
Toronto, ON M5B 2Ç3

Altn:
Enail:

With a copy to:

Osler, Hoskin & Ha¡court Ll.P
100 King Street West
I First Ca¡adian Place
Suire 6200, P.O. Box 50
Toronto, ON M5X I 88

Attn: Marc Wasserman & 'l'racy Sandler
Email: mwasserman@oslcr.com & tsandler(@osler.com

Wlth a copy to:

FTI Consulting Canada Inc.
TD Soutb Tower
Suite 2010, P,O. Box 104
'l'oronto, oN M5K lG8

Attn: Paul Bishop
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Enr¿l il: paul*bishopúr)llíco no-u lting.conr

Wíth a copy to:

Nolon Rosc Fulbright Canrda LLP
Suitc 3800, Iloyal Bank Plaza, South Tower
200 Bay Sfrcct. P.O. Box 84
Toronto. ON M5.l 224

Attn: Orestes Pasparakis & Virgiuic Gauthier
Enraiì ; orestes.pasparakis(a)nortonroselìrlbright.oonr &
vi rginie. gauth ier@no rtonrosetùl bright.corn

(b) in the case ofa No¡icc to the lturchaser at:

I 562903 C)ntario l,imited
c/o RioCan l{ea[ Estatc lnvestmenl 'l'rilst
I Eglinton Squarc
'l'oront0, Ontario
MIL 2l(l

Attn:
ernaili

wìth a copy to:

WeirFoulds LLI'
4100-66 Wellington Street Wcst
P.O. Ilox 35 TD Bank'l'ower
'foronto, ON MsK t87

Attentiorì: Ëdmond Lamck
enraiì: elamck@weirf'oulds.com

A Notice is deenred to be given and receiverl (i) ifsent by pcrsonal delivery or satnc day courier,
on the date of'del if it is a Business and the del was to 5:00 p^m, (local

receipt" does not constitute ucknowledgment ofan email 0f th¡s
section. Any Party may changc its address lbr scrvice tiom time to tinre by providiug a Notice in
accordance with the forcgoing. Any sub.sequenr Notice must be scnt to the Party at its changed
address Any elcrnent ol'a Pafy's address that is not spccifically chunged in a Notice wilt tre
assumetl not to be changed. Subject to $ection 8.17, sending a copy ofa Notice to a party's legal
counsel as contemplated âbove is lor inf'ormation purposcs only and does not constitutc delivery
of the Notice to tlìât Party. llhe fàilure to send a copy of a Notice to legal counsel does not
invalidate dclìvery of that Notice to a Party.

8.16 SubdivisionControlLegislation

This Agreenren( and the l'ransaction are subjcct to corupliance with the applioable subdivision
control legislatiorr to tho. extent applicable.

8.¡ 7 Solicitors ås Agent and Tcnder

Any Notice, approval, wâiver, agreenrent, insrument, docurnent or comnrunication permitted,
required or contemplated in this Agreenrent (inctuding. wjthout limitation, any agreemctìt to
amend this Agreement) may be given or dclivcred and accepted or received by the purohaser's
sciljcitors on behalfofthe Purchaser and by the Vendor's solicito¡s on behalfofthe Vendor and
any tendcr of Closing Documents may be rnade upon the Vendor's solicitors and tbe Purchaser's
solicitors. as the case may be.
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8.18 No Registrution of Agreemcnt

Llg Third I'arty Costs

payablc documents to be registered by the at Closing
antl all d other taxes payable upon or in n with theconvoy¿t sets, including, goods and services t nized sales
tax or other tax imposed by any applicahle provincial or
tenitoriâl leg other piovinciaj sale.s taxes- T.his Sect[cn g.19
shall strrvivc is Agreement, This Section g.l9 shall su¡vive
the Closing o

f|.20 lnterprctation

The p:uties hereto that: (a) each Party a¡d its counsel ¡eviewed and

Agreemcnt,

8,21 No Third Party Bcncficiaries

Each Party hereto intends that this Agreement shall not beneflt or create any right or cause of
action in or behalf of Person, other tlran the Parties horeto ¿nd the Monitor, and no
Person, othcr lhc and the
hereof in any
that thc
this Agreement

of
as the

its capacity as Monitor, ín its pcrsonal capacity o¡ otherwise,I lrl

8,22 Enurernent

8,23 Amendments

'l'his Agrcement may only be arnended, supplcmentcd or othcrwise rnodifìed by writtcn
âgreemenl signed by lhe Vendor and tlre purchaser, exccpl that the time for doing or completing
of any rnatter providcd fbr herein may be exrcnded oi abridged by an agreeÃent in writin!
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signed by the Vendor or the Vendor's solicitors on one hand and the Purchaser or the purchase¡'s
solicitors on the other.

8.24 Counterparts and Delivery

[Remainder of Page lntentlonally Left Blankt

t/,



IN WII'NESS WHEREOF thc parties have executed this Agreement,

SEARS CANADA INC.

Tille:
By;

tÈv\

I569023 ONTARIO LIMITED

By:

Tltle:
Dyi

s/")



SCHEDULE SA'
LÁ.NDS

Municipal Addrcss:

23ll McPhillips Street, Winnipcg Manitoba

Legal Description:

PARCEL'A' PLAN 9E74 WLTO
EXC, ROADS, PLAN 11532, 15110 AND 39216 WLTO
IN RL 13 TO I5 PARISIT OF KILDONAN

Current Title Number: 2l349&0ll

LEG¿ I 1J?]9]q2



SCIIEDULE.B"
EXCLUDED ASSETS

1' ..111 iual property or propri€rary rights, whether legistered or not, and anyintangible Ownèd, used orheld bythe Vendor;

2' All items, materials anrl signs bearing the logo, tradc-mark, trade-name or business name
or other mark or design of the Vendor;

3. All FF&E a.nd Invenrory;

4, All insurance policics of the Vendor;

business
rights of

commeroial symbols anrl
or intellcctual property

6. All rights of the Vendor against the purchaser purcuanf to this Agre€mont.

Ail5



SCIIFDULE "D"
IIORM OF APPROVAL AND VESTING ORDER

THE HONOURABI-E MR.

JUSTICË I.IAINËY

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

Court File No. CV-17-l1846-00CL

*, TIID .TII

DAY OF 
',2017

IN THË MATTER OF ]'HE COMPANIES' CREDITORS
ARRANGEMENT lClrì R.S.Cl. t985, c. C-36, l\S itMENDED

AND IN THE MAT.TER OF A PLAN OF COMPROMISE OR
ARRANGEMDNI' OF SEARS CANADA INC., CORBEIL
Élecrtlgun INc., s.L.H. TRANSIoRI'lNc,, T'HE cur tNC.,
SEARS CONTACT SERVICES INC., INITITJM LOCTSTICS
SERVICF.S INC., INI]'IUM COMMERCE LABS INC.,INITÍI.JM,TRADING AND S()(JI{CING CORP,, SEARS Ft.OOfI
COVERING CENTRF,S INC., I73470 CANADA INC,,2497089
ONTARIO INC.,698874I CANADA INC., IOOIlTII CANADA
INC., I592580 ONTARIO L]MITED, 95504I ALBER'I'A I,TD,,
4201s31CANADA rNC., 1688s6 CANADA tNC., AND 333961 I
C,,\NADA INC.
(cach, an "Âpplicant", and collectively. the ",4.pplicnnts,')

â.PPROVAL AND VESTING ORDER - GARDEN CtTy MALL \ryINNIpEc (STORD

#1424)

THIS MO-t'lON, made by the Applicants, pursuant to the (\tmpanies, Credilors

Arrangcment l.J, R,s,c. 1985, c. c-36, as amended (the "ccAA") tbr an order, inler alia,

approving: thc sale ot'lands and br.rildings located at 23ll McPhìtlips Stree! together with

certain ancillaly asscts (the "'rransaction") contemplated by a Further Amcnded Agreement of
Purchase and sale between sears ca¡rada lnc. ("seurs canada"), as vendor, and 1.562903

Ontario Limited (the "PurchaseC) as purchaser dated o, 2017 (he "APA") and certain related

relief, was heard this day at 330 University Avenue,'l'oronto, Ontario.

ON READINC the Notice of Motion of the Applicants, the Afhdavit of Stephen

Champion sÌvom on ii, 20lZ including the exhibits thereto (thc ,.Champion Affidavit',), ûnd the

t1 Report of FTI consulting canada Inc., ín its capacity as Monitor (thc "Monitor"), filed, and

on hearing the submissions of respeclivc counsel for the Applicants, the Monito¡ the Purchaser,

the DIP ABL Agent, the DIP Term AgerLt and such olher counsel ¿u¡ were present, no onc else

appearing although duly servcd as appears from the Affidavit of Service of .ô sworn a,Z0l7,
fìled:

t,!:(ìd. l:l5ll9l9{ 2



SERVICE AND DOFINITIONS

I . THIS COURT ORDEI{S that the time fbr scrvlce r-rl'the N<¡tice of Motion and the Motion
Record hercin is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with furthe¡ servicq thercol'.

2' THIS COUKI ORDERS lhal any capitalized term used and not defined herein sball have

the meaning ascúbed thereto in the Amendcd and Restated lnitial Order in these prooeedings

datcd .lune 22,2017 (tlre "Initirl Order,'), or in the ApA, as applicable.

APPROVAL OF THE APA

3. TIIIS COURT ORDERS AND DIjCLARES that the entering into of the Trarrsaction by

Sears Canada is hereby alrproved and ratifìed and that the execution of'thc ÂPÂ by Sears Canada

is hereby authorizcd, approved and ratifìed with such minor amendments as Sears Canada (with
the consenl of the Monitor after consult¿tion with the DIP Lendeis) and lhe Purchaser may agtee

to in writing. Sears Canada is hereby autho¡ized and directed to takc such additional stcps and

execute such additional documents as may be necessary or dcsirable for the completion of. the

Transac(ion' and the conveyancc and sale, by Senrs Canada, ofits right, titleand inlerest in aud

to the Subjcct Asscts to the Purchaser and the Monitor shall be ¿ruthorizrd to take such additional

stcps in furtherance ofits responsibílities under the APA and this Order, and shall not incur any

liability as a result lhereof. T'he legal descriptions nnd npplicablc land rcgistry offices with
rcspect to the Subject Assets are as set out on Schedule ..t!', hereto.

4. THIS couRT ORDERS AND DECLARES rhat upon the detivery of a Moniror's

certifrcate fo the Purchaser substantially in the form attached as Schedule "4" lrereto (the

"Monitor's Ccrtificatc"), all of Sears Can¿da's right, title ¿nd interest in uul to the Subjcct

Assets shall be sold, assígned and lransferred to the Purchaser, free and clear of an<J from any

and all security interests (whether cnntractual, stâtutory, or otherwise), hypothecs, mortgages,

trusts or deemed trusts (whether contractual, st¿tr.rtory, or otherwise), liens, executiotts, charges,

or other fÌnancial or morìetary claims, whether or not they have attached or bccn perfected,

registered or filed and whcther secuted, unsecured or otherwise in tespect ofthe Subjcct Assets

(collectivety, the "claims"), including, without Iimiting the generality of thc forcgoing:

(a) the Administration Charge, the FA Chargc, the KERp priority Charge, the

I)ireclors' Priority Charge, the DIP AllL Lendors' Charge, thc DIp Term

Lenders' chuge, the KERP subordinated charge and the Directors' subordinated

charge (as such re¡ms are defrned in the tnitial order) and any other charges

hercafter gra.ted by this court in these proceedíngs (collectively, the "ccAA
Charges");

(b) all charges, .security interests or claims evidenccd by registrations pursuant to the

Personal Properry security Act (Manitoba) or any other personal property registry

system; and

(c) those Claims lìsted on Schedule',C"'hereto;

tüc^¡. I a5?r9rq 2



(all of which are collectively refencd 1o as the "[,ncumbrances", which term shall lrot include

the Pemlitted Encumbrances listed on Scheclule "D" hcreto), and, lbr greater ceriainty, this Court

orders thal' all of the Claíms and Encunrbr¿nces afl'ecting or relating to the Subject .Assels are

bcleby expungcd and dischargcd as again"st the subject Asses including thc real property

identifred in Schedule "8" herero,

5' THIS COTJRT ORDERS that upon thc rcgistration in the Winnipeg Land Titlcs Offrce
(the "\ryLTO") of a ccrtilied copy of rhis Ordcr tog,ether with the Monitor's Cerrilicate and a
Requcst/Transrnission ln the lon¡ prescribcd by The Real proparty Act (Maniroba), c,c,s,M. c.

R30, duly executecl by thc Purchaser or íts solicitor, ttre District Registrar of the WLTO is hereby

directed t<r: (i) cancel 'l'itle No. 211498011 and issue a new title in the name of the purchaser as

the owner o1'the subject real propcrty identitie<l in Schedule "8" hcrcto in lee simple, free a¡d
clcar ol'all Encumbrances, save and except lhc Permitted Encumbranccs listed in Schedule ,.D"

heteto; and (ii) delel.e and expunge alì Encr¡mbrances listcd in schedule ,.c', hcrcto,

notwithstanding that thc time flor appcal of this Approval and Vesting Order has not yct expired.

6. THIS COUR'I'ORDh,l{S that ftrr the purposes of determining the nature and priority ol'
Claims' thc nct proceeds received on (hc Closing of the lransaction shatl sta¡d in the place and

stead of tho Srrb.icct Assets, antl that from and after the delivery of the Monitor's Certificate all

Claims and Encumbrances shall attach to the net proceeds thereflrom witb the same priority as

they had with respect to the Subjcct Assets inlmcdiately prior to the Closing of the'I'ransaction,

as if the'l-¡ansaction had not been complcted.

7 - 'Il llS COURT ORDERS AND Df RECTS the Monitor to fìls with the Court a copy of the

Monitor's Certiticate , forthwilh after delivery tlereof in accordance with thc tcrms of the ApA.

I' THIS COURT ORDERS that subject to the tcrms otthe APA nothing herein affectst

(a) the rights and obligatìons of sears canada and a contractual joint venture

comprised of Gordon Brothe¡s canada uLC, Merchant Retail solutions uLC,
Tiger Capital Croup, LLC a:rd GA Retail Canada ULC (the ,.Agcnt,) under the

Amended and Restated Agcncy Agrcenrent between Sears canarla arid the Agent

datcd Juty 12,2017 and amended and restated on July 14, 2017;

(b) the rights and obligations ofsears canada and the Agent under the Amended and

Restated consulting Agreement between sears canada and the Agcnt dated July

12, 2Ol7 and amcnded and restâted on July I 4, Z}l-t; and

(c) the terms of the Lìquidation Sale Approval onler granted July I g, 201 7 including

the Sale Guidelines afrâohcd as Schedule ,,A" thereto.

l0' THIS COURT ORDERS that Çonfidential Appcndix "X" to the . Reporr of rhe Monitor
shali be and ìs lrcrcby sealed, kept confidcntial a¡d .shall not form part ol the public record
pe nding lurther Order of'this Court.
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10. THIS COURT ORDF.RS rhat, notwirhsranding:

(r) fhe pendcncy ofthese proceedings;

(b) any applications for a bankruptcy onler now or hereafter issucd pursuant to the

ßankruprcy and Inrclvency lcl (canada) in respcct of any ol rhc Applicants and

any bankrupfcy order issued pursuant to any such applications; or

(") any assignmcnt iu bankruprcy made in respeot ofany ofthe Appticants;

the sale, assignment and transfer ol the .Subject Assets in thc Purchaser pLrrsuant to this

order shall be binding on any trustee in bankruptcy that may be appointetl in respect of
any of the Applicants and shall not be void or voidable by creditors of any of rhe

Applicants, nor shall it constitute nor bc deemed to be a fraudulent prefèrence,

assignnrenl, fraudulent conveyance, transfer at undervalue, or other reviewable

trânsaction under the Banløuptcy and [wolvency .tlct (canúa) or any other applicable

federal or provìncial legislation, nor shall it constitute oppressive or unfairly prejudicial

conduct pursuant to any applicable federal or provincial legislation.

I l. l'HlS COURT ORDERS that this Order shall have full force and effect in all provinces

and territorics in Ca¡rada.

12. 'I'HIS couRT HËREBY REeUESTS the sid ond recognition of any court, tribunal,
regulnlory or administral.ive bodies, having jurisdiotion in Canada or in the tjnited States of
America, to give eflfect to tbis Order and to assist the Applicants, the Monitor and their
lespective agents in canying out thc torms of this Order. All courts, tribunals, regulatory and

administrativc bodics ars hereby respectfully requested to make such orders and to provide such

assistaDce to the Applicants and to the Monitor, as an officer of this Court, as may bc necessary

or desirable to givc effect to this Order, to grant rcpresentalive status to the Monitor in any

foreign procecding, or to âssist the Applicants and the Monitor an<l thei¡ respcctive agents in

carrying out lhe terms of this Order.

l-LCù l:{t7J9J9a ¡



SCIIBDULI' '(A'' TO APPROVAL AND VESTING ORDOR

Court File No. CV- t7-t lB46-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN 'I]IE MATTEIT OF THE COMPANIES'CREDITORS
ARRTINCEMENTlCA R.S.C. 1985, c. C-36, AS,,\MENDED

AND IN THE MATTER OF A PLAN OF COMPIìOMISE OR
ARIìANGIìMENT OF SEARS CANADA INC,, CORBEIL
ELECTRTQUE rNC., S.L.H. TRANSPORT INC., THL CUT rNC,,
SEARS CON ACT SERVICES INC., INI'I'ITJM I,OGIS'flCS
SERVICES INC,,INTIIUM COMMEIICE LABS INC., INITIUM
TRADING AND SOURCINC CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC.,2497089
ONTARIO INC." 698874I CANADA INC., IOOIITI] CANADA
INC., I592580 ONlARIO LIMITED, 95504I ALBERI.A LTD.,
42OI53I CANADA INC., I6888ó CANADA INC., AND 33396II
CANADA INC.
(each, an "Applicant", and collectively, the.,A¡rplicants")

MONITOR'S CERTIFICATE
IIECITALS

A. All undelìned terms in this Monitor's Ce¡tificate have the rneanings ascribecl to them in
the order of the court date<t t,2017 (the "Approval and Vesting ordcr,') approving the

Agreement ofPurchase and Sale between Sears Canada Inc. (..Sears Canada,,), as vendor, and

1562903 ontarìo Limired (the "purctraser") as purchaser dared rl, 2017 (the ,.ApA), 
a copy of

which is attached as Exhibit o to the Affldavit t¡f I dated a,2Ol7.

B' Ptrrsuant to the Approval and Vesting Order the Court approvecl the ApA and provided

ftrr the sale' assigntncnt and transf'erlo the Purchaser ofsears Canada's right, titlo and interest in
and to the Sutljcct Assets (a.s defined in thc APA), which sale, assignmenl an¿ transf'er is 1o bc

cffective with respect to the Suþiect Assets upon the delivery by the Monitor to thc purchaser

and Scars Canada ol'a certifìcate confirming that (i) the conditions to Ctosing as set out in
sectíons 7-1,7.2 and 7.3 of ttre APA have been satisfìed or waived by thc purchaser ancl Sears

Canada, as applicable, and (ii) the Purchase Price and any Taxes payable (each as defined i¡ Lhe

APA) to Seats C'anada tllat are not selÊassessed and remittcd by the Purchaser have been

received by the Monitor.

THE MONITOR CERTIFIfiS the toltowing:

1. The conditions to closing as ser out in sections 7,1,7.2 and 7.3 of the ApA have becn
satisfied or waived by the Purchaser and Sears Canad4 as applicable; and

2' The Purchase Prioe a¡d any Taxes payablc to Sears Ca¡ada that are not self--assessed and

rcrnitted by the Purchaser have bcen ¡eceived by thc Monitor,



'l'his M'nitc¡r's certificate was derìvered by the Monitor at '_ _ ['I'rMEl on

IDATEI

FTI C.:ONSULTING CANADA INC'., in its
capacity as Court-appointed Monitor r.¡f Sears
Canada Inc., et al. and not in its personal or
corpo¡ate capacity

Per:

Name:

Titlc:



SCHEDULE (.B' TO APPROVAL AND VESTINC ORDER

LANDS

Municipal Address:

231 I McPhillíps Sfr€Gt, Winnipeg Manitoba

Lcgal Description:

PARCEL IIA' PLAN 9S74 WLTO
EXC, ROADS, PLAN 11532,15110 AND 392t6 WLTO
IN RL 13 TO 15 PARISH OF KILDONAN

Cunent Title Number: 213498011



SCTIBDULE ¡'CD 'I'O APPIìOVAL AND VDSTINC ORDER
ENCUMBRANCES TO BE DELDTED AND EXPUNGED

ITO ßE T]PD4TED PRIOR TO STìRVICE OF MOTION FOR APPROVAL AND I/ES'IING
0RDER.J



SCHEDULE (úDD TO APPROVAL AND VESTING ORDBR
PERMITTED ENCIJMIIRÂNCES

"Permitted llncumbr¡nces" meâns, collectively, (a) any Encumbrances resulting lrorn the
Pttrchaser's actions or omissions; and (b) the iterns identified in schedulc ,,H,' of thc Al,A.



SC HII DULE " E"- P I-IRC IIÄSER'S GST/H ST, CERTI F ICATE

TOI Sears Canada Inc, (the,,Vcndor")
AND TO; Osler, Hoskin & Ilarcourt LLp, tho Vendor's solicirors

Rlr; Agrcenrent of Purchase and sale datcd as oflXX, 2017, made bctween the Venclor, as
vendor, and 1562901 ontario Limited, as purchaser, (the,,purchaser"), as amende<l from time
to rime (the "Purchasc Agreement"), f'crr the purchass ôndr${le of ttr" Rióperty and other Subjcct
Asscts (as such rerms are defìned in the purchãsr AgfeqmUül

The Purchaser hereby certifìes and agrees as follows:

Ð the Subject Asscts are heing purchased by the Purchaser as principal for its own account
and not as an agent, nominee, trlrstee or otherwise on behalf of o¡ for another person;

b) iu ¡he Exc¡se
fb goods and
d and such
b

c) the Purchaser shall be liable t'or, shall selÊassess and shall remit to thc appropriate
govemmental author¡ty, atl GST/HS'I- which is payable under the Excise Ta;;t Act in
connection with tl.re transfe¡ of thc Subject Assets,all in accordance with the 9ùcise Tar
Act;

d) the

e) this GST/HST .eêtti , and Indemnity shall survive and nor fierge upon
closing of the abov.é

DA'|DD *. .,. . r)2017,

I-562903 Ontario Limited

By

l.t(;&,,t {571D¡r.2



SCITEDULE ([I"

PERMITT[,D ENCUMBRANCES

(a) 'l'he reservations, limitations, exceptions, prrrvisini and conditions, if any,
cxpressed in any original grants from rhe crorvn iucluding, without limiiation, the
reservation of atry royalties, mines and rnincrals in the crown or in a^y other
pefson.

(b)

agreements or private or public utilities a[fecting
the devclopment or use ofany Propcrty.

(c)

(d)

G)

(f)

(e)

(h)

Any easernents, servitudes, or rights-of-way in favour of any Govcrnrnental
Authority, any private or pubtic utility, any railway company òr any adjoining
ôwner.

gisrcrcd cascmenr.$r servitucles, rights-of-way .r other unregistered
r claims not disclosod by rcgistered titre in reìpect of the provision of
ilt{ Property.

Any right.s olexpropriation, access or use or any other similar úghls confened or
reserved by applicablc Law.

for real or immovable property ludes
and assessmcnts) or charges for ele r and
and utilities in conncclion with rhe d but
and nwing or, if due and owing, are

Rcstrictive covenants, private deed restriotions snd othcr similar land use control
agreements.

bouring lands andlor permitted
antl nrinor encroachtnents over

landowners and/or permitted

The provisions ofall appticable Laws, including by-laws, regulafions, ordinances
and similar instrumcnts relatíng to development anJ zoning oi rhe propery.

(i)

0) ven to a publio or any or other

(k)

(l)

title del'ects, irrcgularities, easements, servitudes, encroachmcnts,

I lf^r at 45t¡9lq 2



lorcgoing, pennits, licenses, agreemenls, easemcnts, rights-of:way, sidewalks,
public ways, and rights in the nature ofcascments or servitucles lor sewers, drains,

cctric li or or tuluphonc and telcgraph
) (other ü$çfìb.¡d:in puragrtplt (d)nnd
ot rnate thç,${lhctil Ltseirûllqaùicin or

(m) undetermined or inchoate liens incidental tô construction, renovations or cur¡ent
operations, a claim for which shall not at the time have been registered against the
Property or of which notice in writing shall not at the time have been given to the
vendor p'rsuant lo the corutruction Lien Act (ontario) or sinrilar legislation, and
in respect of any of the foregoing cases, the Vendor has, where applicable,
complied with the holdback <¡r other similar provisions or requirements of the
relevant construction con tracts.

(rt) All Olf'-Title Compliance Matters.

l. caveat No. 213947/l - an easement in favour of Ma¡itoba Hydro Elccric Board /
Manitoba'felephone rcgistered November ó, 1969;

2; caveat No. Bl -89998/l - in favour of Northwest Freehold Ltd. regìstered December 9,
t98t;

3 caveat No. 81-9413311 - in favour of Northwest Freehold Ltd. registered Deccmbcr 30,
l98l;

4. Cavcat No. 8l-94132/l - in favour ofNorthwesl Freehold Ltd. rcgistered f)ecembcr 30,
1984;

5. Assignment of Caveat No. 3039448/l - in favour ol 1562903 Ontario Limited rcgistered
by Grosvcnor canada Lim¡ted on september 2l,zee4 with respect to caveat No, gl-
94133/1;

6. Assignment of Qaveat No. 3039449i I - in favour ol cDpe Mortgage corporation
registered by 1562903 onra¡io Lirnited on september 2l ,2004 with respect ro cavear
No.8l-94133/l;

- Assigruncnt of caveat No. 3039450/1 - in favour of 1562903 onurio Limited registered
by Grosvenor canada Limired on septcmber 21,2004 with respectto caveat No. gl-
94r32il:

8. Assignment of caveat No, 3039451/1 - in favour of cDpe Mortgage corporation
registered by 1562903 ontario Limited on seprember 2l,zo04 with respect ro caveat
No. 8l-94I32ll;

9. Assignrnent of Caveat No. 30394.5211 - in favour of 1562903 Ontarìo Limitcd registered
by Grosvenor Canada Limited on September 21,2004 with respect to Caveat No. Bl-
89998/l; nnd

l0'Assignment of Çaveat No. 3039453/1 * ín favour of cDPe Mortgage corporation
registered by 1562903 Ontario Limited on September 21,2004 wilh respecr ro Caveat
No.8l-89998/1.

I 09 I 0982.1 (Rcvf Scp(cmbc¡ 19, z0l ? 4:07 pm)



THIS IS EXHIBJT "B'' TO THE AFFIDAVIT

OF BILLY WONG S\ilORN BEF'ORE ME ON

THIS 28th DAY OF SEPTEMBER, 2017.

A commissioner for taking Affrdavits
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Court File No. CV-17-11846-00CL

Ontario
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENTICZ, R.S.C. 1985, c.C-36, AS AMENDED

AND TN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., CORBEIL
ÉlecrzuquE INC., s.L.H. TRANSIoRT INC., THE cur INC.,
SEARS CONTACT SERVICES TNC., 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 [NC., IOOIITII CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., I68886 CANADA INC., AND 3339611
CANADA INC.

APPLICANTS

AFFIDAVIT OF STEPHEN CHAMPION
(Affirmed August I 1, 2017)

I, Stephen Champion, of the Village of Nobleton, in the Province of Ontario, MAKE

OATH AND SAY:

l. I am the Executive Vice-President, Real Estate and Strategic Opportunities of Sears

Canada Inc. ("Sears Canada" or the "Company"), one of the Applicants in these proceedings. In

this role, I am responsible for managing Sears Canada's real estate portfolio, including negotiating

and completing numerous real estate transactions. As such, I have personal knowledge of the

matters deposed to in this affidavit, except where stated to be on information and belief in which

case I believe the information to be true.

2. This afTidavit is being affirmed in support of a motion seeking an Approval and

Vesting Order, substantially in the form attached to the Motion Record, approving the APA (as
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defined below) and vesting in and to the Purchaser (as defrned below) all right, title and interest

of Sears Canada in and to the Garden City Property (as defined below).

Background to the APA

3. The Applicants were granted protection from their creditors under the CCAA

pursuant to an initial order of the Ontario Superior Court of Justice (Commercial List) dated June

22,2017, as amended and restated on July 13,2017 (the "Initial Order"). Further details regarding

the background to these proceedings are set out in the Affidavit of Billy Wong sworn June 22,

2017 (the "Initial Order Affidavit"). Except where so stated, capitalized terms not otherwise

defined herein have the meaning ascribed to them in the Initial Order Affidavit, the Initial Order

or the APA.

4. As described in the Initial Order Affidavit, the Sears CanadaGroup o\ /ns a number

of properties where it operates retail stores. One of these properties is the lands and buildings

located at the Garden City Shopping Centre, 231 I McPhillips Street, Winnipeg, Manitoba (the

"Garden City Property"), where Sears currently operates an Outlet store. Sears had previously

operated a full-line department store in this location. A copy of the status of title for the Garden

City Property from the Property Registry for the province of Manitoba is attached as Exhibit "4".

5. Prior to the CCAA frling, the Garden City store was operating at a net loss of over

$1 million per year. As a result of the poor performance of the Garden City Property and the

uncertainty of Sears Canada's future viability in this location management decided to seek the sale

of the property. Further, the Garden City store was listed as a store that the Applicants intend to

close in the Initial Order Affidavit.



I
aJ

6. Over the course of several months, based on my market knowledge of potential

purchasers, Sears Canada marketed the Garden City Property by contacting a number of buyers

including national retailers, property developers and the landlord who owns the remainder of the

Garden City Shopping Centre. The proposals received by Sears Canadawere as follows:

a. In November 2016, Sears Canada received a letter of interest relating to numerous

properties from a party that was interested in, among other things, leasing the

Garden city Property from Sears canada. However, as part of the proposal, the

interested party sought to lease the property (not to purchase) with the expectation

that Sears Canada, as the landlord, would provide tenant allowances for

redevelopment capital expenditures. As Sears Canada was unwilling to pay for

capital expenditures associated with the Garden City Property, Sears Canada did

not further pursue this indication of interest.

b. On April 4, 2017, Sears Canada received a letter of interest with respect to the

Garden City Propefty from WCRE Investments Ltd. ("WCRE" or the

"Purchaser"), a company related to Hungerford Properties Inc. Sears Canada

entered into negotiations with WCRE. On April 12,2017, Sears Canada entered

into an asset purchase agreement (the "original APA") with wcRE to purchase

the Garden city Property on an "as is, where is" basis for a purchase price of

$5,000,000. Under the Original APA, there was no requirement that Sears Canada

be a tenant of the property after the sale. Sears Canada understands that the

Purchaser intends to redevelop the property. The Purchaser has been a highly

motivated and cooperative party throughout the negotiations.
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c. Prior to the CCAA frling, Sears Canada received a non-binding proposal relating to

a number of properties. This proposal specified a purchase price of $6,750,000 for

the Garden City Property, providing that Sears Canadawould sell the property and

would lease it back from the purchaser on the terms contained in the proposal. In

the event that the parties elected not to sign the lease, the proposal provided that the

purchase price for a standalone sale would be $4,500,000. Sears Canada considered

this non-binding proposal and determined that it would not be in Sears Canada's

best interests to pursue a sale leaseback transaction, as this would require Sears

Canadato spend the necessary capital expenditures to improve the property and the

property had been slated for closure by the company. The potential purchase price

for the standalone sale was lower than the firm and committed purchase price

offered by the Purchaser in the Original APA, and was therefore not attractive.

d. Since entering into the Original APA, nothing has arisen that would cause Sears

Canada to move in a different direction with respect to the Garden City Property.

7. Sears Canada received a property value appraisal for the Garden City Propefty from

a leading property valuation fìrm dated December 31, 2016. At the request of the Term Loan

Lenders, a subsequent appraisal \4/as prepared for the Garden City Property dated May 31,2017.

No potential purchaser has been identified who is prepared to purchase the property based on the

assumptions contained in the appraisals. Copies of the appraisals will be attached as a Confidential

Appendix to the Monitor's Repoft that will be fìled in connection with this motion. The appraisals

contain confidential information that could be materially prejudicial to the Sears Canada Entities

in connection with the Sale Process generally and in connection with any further marketing of the

Garden City Property in particular if the proposed transaction does not proceed to close as
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anticipated. As such, Sears Canada is requesting that a sealing order be granted with respect to

these documents.

The APA with the Purchaser

8. After canvassing the market and considering the proposals outlined above, Sears

Canada decided to proceed with the Original APA with the Purchaser. The Original APA contained

a Condition Waiver Date (as defined in the Original APA) of July 25, 2017 (5:00 pm CST).

Therefore, although the transaction was entered into prior to the commencement of the CCAA

proceedings, it had not yet closed when Sears Canada filed for CCAA protection.

9. As a result of the commencement of these CCAA proceedings, Sears Canada and

the Purchaser agreed to amend the terms of the Original APA by way of an amending agreement

to account for the requirement to obtain an Approval and Vesting Order of the Court to effect the

transfer of the assets. Sears Canada and the Purchaser signed an amendment to purchase and sale

agreement and waiver of conditions dated as of July 28, 2017 (the "Amendment", and together

with the Original APA, the "APA").

10. A copy of the APA is attached to this affidavit as Exhibit "B". The APA includes

the following terms:

a. A purchase price of $5,000,000;

b. An Initial Deposit of $20,000 that was provided to the Purchaser's solicitors in trust

within two business days of the execution of the Original APA (this deposit was

subsequently transferred, along with interest accrued thereon, to the Monitor in

trust, within three business days of the execution of the Amendment);
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c. An Additional Deposit of $380,000 that was provided to the Monitor in trust within

two business days after the satisfaction or waiver of the Purchaser's conditions

precedent;

d. The requirement that the transaction be completed on an "as is, where is" basis;

e. The requirement that the Purchaser's conditions precedent be waived or satisfied

by July 26, 2017. The Purchaser's conditions precedent include Board approval,

completion of due diligence following a review of the Delivery Materials, an

environmental assessment, geotechnical review and land and building survey, and

a financing commitment from a third party lender. The Amendment confirmed that

the Purchaser had waived all conditions precedent set out in section 6.1 of the

OriginalAPA.

ll. The only condition that remains to be satisfied before Closing is obtaining the

Approval and Vesting Order. The Amendment provides that it is a condition precedent that the

Approval and Vesting Order be issued and entered by August 25,2017 . Closing of the transaction

will occur five business days after issuance of the Approval and Vesting Order, or such other date

agreed to by the parties in writing, provided that Sears Canada will have the right (with the

approval of the Monitor) to extend the Completion Date of the transaction until no later than

October 16,2017.

12. On July 13,2017, the Court approved a Sale Process whereby BMO Nesbitt Burns

Inc. (the "Sale Advisor") on behalf of Sears Canada and under the supervision of both the Special

Committee ofthe Board of Directors of Sears Canadaand the Monitor will seek bids and proposals

for a broad range of transaction alternatives with respect to the Business, Property, Assets and/or

Leases of the Applicants (each as defined in the Court-approved Sale Process). The Sale Process
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\¡/as designed to be flexible in order to maximize the realization of the value of the Sears Canada

Entities' assets for the benefrt oftheir stakeholders. The Sears Canada Entities and the Sale Advisor

contemplated that the process may result in multiple transactions in a variety of forms, and

provided for the possibility that certain Leases andlor Assets may be withdrawn from the Sale

Process in certain circumstances. To that end, the Sale Process includes a mechanism in paragraph

l6 that allows Sears Canada to withdraw any Leases or Assets from the Sale Process:

Notwithstanding anything else contained herein, Sears Canada, in its reasonable
business judgment and in consultation with the Sale Advisor, the Monitor and the
DIP Lenders may, from time to time, withdraw any Leases or Assets from this
Sale Process in accordance with the CCAA, and Sears Canada's rights under the
Initial Order.

13. As the transaction with the Purchaser had not yet closed, the Applicants and the

Sale Advisor considered whether to terminate the APA and include the Garden City Property in

the broader Sale Process, having regard to a variety of factors, including but not limited to:

a. the estimated market value of the Garden City Property based on the sales and

marketing efforts undertaken to date;

b. the identity and anticipated motivations of any third parties who may be interested

in acquiring the Garden City Property or any part thereof;

c. the form and amount of consideration being offered;

d. the certainty of the transaction set out in the APA as opposed to the uncertain

prospect of a better bid;

e. the financial capability of the Purchaser to consummate the contemplated

transaction;
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f. the timing of the contemplated transaction;

g. certainty of closing, including the fact that the Purchaser waived its conditions

precedent when it executed the Amendment, which included a fìnancing condition;

and

h. the impact on the Sale Process of removing the Garden City Property from the

process.

14. Sears Canada is of the view that the market for the Garden City Property was

canvassed and that the current APA with the Purchaser represents fair market value for the property

and is in the best interests of the estate and its stakeholders. I am advised by the Sale Advisor that

removing the Garden City Property from the Sale Process and completing the APA will likely

maximize the value to be achieved from the property and that the Sale Advisor supports its removal

from the Sale Process. I understand that the Monitor and the DIP Lenders have been consulted

and support this view. Accordingly, subject to the approval of the Court, Sears Canada proposes

to withdraw the Garden City Property from the Sale Process in accordance with its rights under

paragraph l6 of the Sale Process and under the Initial Order in order to sell it to the Purchaser in

accordance with the APA.

15. On July 18,2017, the Court granted an Order approving the commencement of

liquidation sales (the "Liquidation Sale Approval Order") to be conducted by a contractual joint

venture comprised of four liquidation firms (collectively, the "Agent"). The Garden City Outlet

store is one of the stores subject to the Consultant's Sale (as defined in the Liquidation Sale

Approval Order), and Sears Canada is cunently in the process of conducting a liquidation sale of

the Merchandise and FF&E (as defrned in the Liquidation Sale Approval Order) at this store. As

noted above, Sears Canada has the right pursuant to the APA to extend the Completion Date until
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no later than October 16,2017, whieh will allow sufficient time for the liquidation sale at this store

to be completed.

16. I believe that Sears Canada and the Sale Advisor have analyzed the alternatives for

maximizing value with respect to the Garden City Property. It is Sears Canada's view, with the

support of the Monitor, the Sale Advisor and the DIP Lenders, that the sale of the property through

the APA provides the best opportunity to maximize value for this property for the benefit of all

stakeholders of the Applicants and that the consideration that Sears Canadawill receive under the

APA is fair and reasonable. As such, the Applicants are seeking an Approval and Vesting Order

approving the APA and the vesting in and to the Purchaser all right, title and interest of Sears

Canada in and to the Garden City Propelty and related ancillary assets.

AFFIRMED BEFORE ME at the City of

Toronto, in the Province of Ontario, on

August 11,2017

Commissioner Taking

I C".r t .,,. tec.eL-s.¡-
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Court File No. CV-l7-11846-00CL

ONTARIO

SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. WEDNESDAY, THE 4TH

JUSTICE HAINEY DAY OF OCTOBEP*,2OIT

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT lCZ, 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
ÉrBcrrueuu INC., s.L.H. TRANSIoRT INC., THE cur rNC.,
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 fNC., 698874T CANADA INC., 1OOIITII CANADA
[NC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applicant", and collectively, the "Applicants")

APPROVAL AND VESTING ORDER_ GARDEN CITY MALL WINNIPEG (STORE

#1424)

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 alia,

approving: the sale of lands and buildings located at2311 McPhillips Street, together with certain

ancillary assets (the "Transaction") contemplated by a Further Amended Agreement of Purchase

and Sale between Sears Canadalnc. ("Sears Canada"), as vendor, and 1562903 Ontario Limited

(the "Purchaser") as purchaser dated September 27,2017 (the "APA") and certain related relief,

was heard this day at330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Applicants, the Affidavit of Billy Wong sworlr

on September 28,2017 including the exhibits thereto, and the o Report of FTI Consulting Canada

Inc., in its capacity as Monitor (the "Monitor"), filed, and on hearing the submissions of respective

counsel for the Applicants, the Monitor, the Purchaser, the DIP ABL Agent, the DIP Term Agent

)

)

)
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and such other counsel as were present, no one else appearing although duly served as appears

from the Affidavit of Service of o swom o,2017 , filed:

SERVICE AND DEF'INITIONS

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 retumable 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 Amended and Restated Initial Order in these proceedings dated

June22,2017 (the "Initial Order"), or in the APA, as applicable.

APPROVAL OF'THE APA

3. THIS COURT ORDERS AND DECLARES that the entering into of the Transaction by

Sears Canada is hereby approved and ratified and that the execution of the APA by Sears Canada

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

the consent of the Monitor after consultation with the DIP Lenders) and the Purchaser may agree

to in writing. Sears Canada is hereby authorized and directed to take such additional steps and

execute such additional documents as may be necessary or desirable for the completion of the

Transaction, and the conveyance and sale, by Sears Canada, of its right, title and interest in and to

the Subject Assets to the Purchaser and the Monitor shall be authorized to take such additional

steps in furtherance of its responsibilities under the APA and this Order, and shall not incur any

liability as a result thereof. The legal descriptions and applicable land registry offices with respect

to the Subject Assets are as set out on Schedule "B" hereto.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchaser substantially in the form attached as Schedule "4" hereto (the

"Monitor's Certificate"),a|Iof Sears Canada's right, title and interest in and to the Subject Assets

shall be sold, assigned and transferred to the Purchaser, free and clear of and from any and all

security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or

deemed trusts (whether contractual, statutory, or otherwise), liens, executions, charges, or other

financial or monetary claims, whether or not they have attached or been perfected, registered or
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filed and whether secured, unsecured or otherwise in respect of the Subject Assets (collectively,

the "Claims"), including, without limiting the generality of the foregoing:

(a) 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 hereafter

granted by this Court in these proceedings (collectively, the "CCAA Charges");

(b) all charges, security interests or claims evidenced by registrations pursuant to the

Personal Property Security Act (Manitoba) or any other personal property registry

system; and

(c) those Claims listed on Schedule"C" hereto;

(all of which are collectively referred to as the "Encumbrances", which term shall not include

the Permitted Encumbrances listed on Schedule "D" hereto), and, for greater certainty, this Court

orders that all of the Claims and Encumbrances affecting or relating to the Subject Assets are

hereby expunged and discharged as against the Subject Assets including the real property

identified in Schedule "B" hereto.

5. THIS COURT ORDERS that upon the registration in the V/innipeg Land Titles Offrce (the

"\ilLTO") of a certified copy of this Order together with the Monitor's Certificate and a

Request/Transmission in the form prescribed by The Real Property Act (Maritoba), C.C.S.M. c.

R30, duly executed by the Purchaser or its solicitor, the District Registrar of the WLTO is hereby

directed to: (i) cancel Title No. 213498011and issue a new title in the name of the Purchaser as

the owner of the subject real property identified in Schedule c6B" hereto in fee simple, free and

clear of all Encumbrances, save and except the Permitted Encumbrances listed in Schedule "D"

hereto; and (iÐ delete and expunge all Encumbrances listed in Schedule '(C)' hereto,

notwithstanding that the time for appeal of this Approval and Vesting Order has not yet expired.

6. THIS COURT ORDERS that from and after the delivery of the Monitor's Certificate, all

Claims and Encumbrances shall attach to the net proceeds from the Transaction (the "Net

Proceeds"), with the same priority as they had with respect to the Subject Assets immediately

prior to the Closing of the Transaction, as if the Transaction had not been completed.
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7 . THIS COURT ORDERS that, to the extent that obligations remain owing by the Applicants

under the DIP ABL Credit Agreement or the DIP Term Credit Agreement, the Monitor be and is

hereby authorized and directed to distribute, on behalf of the Applicants, on the day of filing the

Monitor's Certificate or as soon as practicable thereafter, the Net Proceeds, in partial repayment

of amounts then owing by the Applicants under the DIP ABL Credit Agreement or the DIP Term

Credit Agreement, as applicable (a "Distribution").

8. THIS COURT ORDERS that any Distribution made pursuant to this Order shall be and

shall be deemed to be made free and clear of all Claims and Encumbrances.

9. THIS COURT ORDERS that, notwithstanding

(a) the pendency ofthese proceedings;

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

Banlcruptcy 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 permitted by parugraphT 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 applicable federal or

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to

any applicable federal or provincial legislation.

10. THIS COURT ORDERS that, if all obligations ofthe Applicants underthe DIP ABL Credit

Agreement or the DIP Term Credit Agreement have been satisfied in full the Monitor shall be

entitled to retain the Net Proceeds or any remaining portion thereof on behalf of the Applicants to

be dealt with by further Order of the Court.

11. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof in accordance with the terms of the APA.
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12. THIS COURT ORDERS that subject to the terms of the APA nothing herein affects:

(a) the rights and obligations of 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") under the Amended and

Restated Agency Agreement between Sears Canada and the Agent dated JuIy 12,

2017 artd amended and restated on July 14,2017;

(b) the rights and obligations of Sears Canada and the Agent under the Amended and

Restated Consulting Agreement between Sears Canada and the Agent dated July

12,2017 and amended and restated on July 14,2017; and

(c) the terms of the Liquidation Sale Approval Order granted July 18, 2017 including

the Sale Guidelines attached as Schedule "A" thereto.

SEALING

13. THIS COURT ORDERS that Confidential Appendix "o" to the o Report of the Monitor

shall be and is hereby sealed, kept confidential and shall not form part ofthe public record pending

further Order of this Court.

GENERAL PROVISIONS

14. THIS COURT ORDERS that, notwithstanding:

(a) the pendency ofthese proceedings;

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

Banlvuptcy 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 sale, assignment and transfer of the Subject Assets in the Purchaser pursuant to this

Order 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,
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fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the

Banlcruptcy and Insolvency Act (Canada) or any other applicable federal or provincial

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

and territories in Canada.

16. 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 offrcer 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.
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SCHEDULE (3A'' TO APPROVAL AND VESTING ORDER

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

ONTARIO

SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., CORBEIL
ÉrncrruquE INC., s.L.H. TRANSIORT INC., THE cur [NC.,
SEARS CONTACT SERVICES [NC., INITIUM LOGISTICS
SERVICES INC., INITIUM COMMERCE LABS INC., INITIUM
TRADING AND SOURCING CORP., SEARS FLOOR
COVERING CENTRES INC., 173470 CANADA INC., 2497089
ONTARIO [NC., 6988741CANADA INC., 10011711 CANADA
INC., 1592580 ONTARIO LIMITED, 955041 ALBERTA LTD.,
4201531 CANADA INC., 168886 CANADA INC., AND 3339611
CANADA INC.
(each, an "Applica;nt", and collectively, the "Applicants")

MONITOR'S CERTIFICATE
RECITALS

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

Order ofthe Court dated a,2017 (the "Approval and Vesting Order") approving the Agreement

of Purchase and Sale between Sears Canada Inc. ("Sears Canada"), as vendor, and 1562903

Ontario Limited (the "Purchaser") as purchaser dated September 27,2017 (the "APA"), a copy

of which is attached as Exhibit A to the Affidavit of Billy Wong dated September 28,2017.

B. Pursuant to the Approval and Vesting Order the Court approved the APA and provided for

the sale, assignment and transfer to the Purchaser of Sears Canada's right, title and interest in and

to the Subject Assets (as defined in the APA), which sale, assignment and transfer is to be effective

with respect to the Subject Assets upon the delivery by the Monitor to the Purchaser and Sears

Canada of a certificate confirming that (i) the conditions to Closing as set out in sections 7 .1, 7 .2

and7.3 of the APA have been satisfied or waived by the Purchaser and Sears Canada,as applicable,
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1-L-

and (ii) the Purchase Price and any Taxes payable (each as defined in the APA) to Sears Canada

that are not self-assessed and remitted by the Purchaser have been received by the Monitor.

THE MONITOR CERTIFIES the following:

1. The conditions to Closing as set out in sections 7.1,7.2 and7.3 of the APA have been

satisfied or waived by the Purchaser and Sears Canada, as applicable; and

2. The Purchase Price and any Taxes payable to Sears Canada that are not self-assessed and

remitted by the Purchaser have been received by the Monitor.

This Monitor's Certificate was delivered by the Monitor at _ ITIME] on _
lDArEl.

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

Canada Inc., et al. and not in its personal or
corporate capacity

Per:

Name:

Title:
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SCHEDULE T68'' TO APPROVAL AND VESTING ORDER

LANDS

Municipal Address:

2311 McPhillips Street, Winnipeg Manitoba

Legal Description:

PARCEL .rA'PLAN 9874 \ryLTO
EXC, ROADS, PLAN 11532,15110 AND 39216 WLTO
IN RL 13 TO 15 PARISH OF'KILDONAN

Current Title Numb er: 2134980 I I



SCHEDULEs'C)' TO APPROVAL AND VESTING ORDER
ENCUMBRANCES TO BE DELETED AND EXPUNGED

NIL



SCHEDULE TúD'' TO APPROVAL AND VESTING ORDER
PERMITTED ENCUMBRANCES

"Permitted Encumbrances" means, collectively, (a) any Encumbrances resulting from the
Purchaser's actions or omissions; and (b) the items identified in Schedule 

('H" of the APA.
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IN THE MATTER OF the Companies' Credìtors Anangement Act, R.S.C. 1985, c. C-36, as amended Court File No: CV-17-l1846-00CL

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF SEARS CANADA INC., CORBEIL ÉLECTRIQUE INC., S.L.TI. TRANSPORT INC., THE CUT INC.,
SEARS CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES INC., INITruM COMMERCE LABS INC.,INITIUM TRADING AND SOURCING CORP., SEARS FLOOR
covERING CENTRES INC., 173470 CANADA INC.,2497089 ONTARIO INC.,6988741 CANADA INC., 1001171r CANADA INC., 1592580 ONTARIO LTMTTED,955041ALBERTA
LTD.,420153I CANADA INC., 168886 CANADA INC., AND 3339611 CANADA INC.

Applicants

Oilarto
SI]PERIOR COI'RT OF JUSTICE

COMMERCIAL LIST
Proceeding commenced at Toronto

MOTION RECORD OF THE APPLICANTS
(I\4otion for Approval of Further Amended Agreement of

Purchase and Sale wÍh 1562903 Ontario Limited
Garden City Mall Winnipeg (Store #1424)),

returnable October 4, 2017)

OSLER, HOSKTN & IIARCOIJRT LLP
P.O. Box 50, I First Canadian Place
Toronto, ON M5X lB8

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

Jeremy Dacks LSUC# 4185lR
Tel: 416.862.4923
Email: jdacks@osler.com

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

Karin Sacha¡ LSUC# 59944E
Tel: 416.862.5949
Email : ksachar@osler.com
Fax: 416.862.6666

Lawyers for the Applicants


