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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) TUESDAY, THE 16TH

JUSTICE HAINEY DAY OF OCTOBER 2018

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

AND IN THE MATTER OF SECTION 243 OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., 9370-2751
QUEBEC INC., 191020 CANADA INC., THE CUT INC., SEARS
CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES
INC., INITIUM COMMERCE LABS INC., INITIUM TRADING AND
SOURCING CORP., SEARS FLOOR COVERING CENTRES
INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741
CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO
LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC.,
168886 CANADA INC., AND 3339611 CANADA INC.

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

AMENDED AND RESTATED RECEIVERSHIP ORDER

THIS MOTION made by Ursel Phillips Fellows Hopkinson LLP, as Employee
Representative Counsel (as defined in the Employee Representative Counsel Order granted by
this Court on July 13, 2017), for an Order pursuant to section 243(1) of the Bankruptcy and
Insolvency Act, R.S.C., 1985, c. B-3 as amended (the “BIA”) appointing FTI Consulting Canada
Inc. as receiver (in such capacity, the "Receiver") without security, of the bank accounts
described in Schedule “B” to this Order, was heard this day at 330 University Avenue, Toronto,

Ontario.



ON READING the Affidavit of Karen Ensslen, sworn October 11, 2018, the 26" Report of
FTI Consulting Canada Inc., in its capacity as monitor (the “Monitor’), and on hearing the
submissions of counsel for the Applicants, the Monitor, FTI Consulting Canada Inc. (as the
proposed Receiver), and Employee Representative Counsel, no one else appearing although
duly served as appears from the affidavit of service of Christien Lam sworn October 12, 2018

and on reading the consent of FTl Consulting Canada Inc. to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.
LIFTING OF THE STAY

2. THIS COURT ORDERS that the stay of proceedings granted by this Court under the
Amended and Restated Initial Order dated June 22, 2017, (the “Initial Order”) is hereby lifted
with respect to the Applicants and the Receivership Property (as defined below) solely to allow:
(i) the appointment of the Receiver over the Receivership Property on the Receivership
Effective Date (as defined below); and (ii) the Receiver to act in respect of the Receivership

Property in accordance with the provisions of this Order.
APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA, and effective two (2)
business days following service on the Service List (as defined in the Initial Order) of the
certificate attached as Schedule “A” hereto (the “Receivership Effective Date”), FTI
Consulting Canada Inc. will hereby be appointed Receiver, without security, of the bank
accounts described in Schedule “B” to this Order (the "Receivership Property") to a
maximum of five hundred dollars ($500) collectively in all accounts, and of no other property of

the Applicants.

4. THIS COURT DECLARES that the Receiver is a receiver within the meaning of Section
243(1) of the BIA.



RECEIVER’S POWERS

5. THIS COURT ORDERS that, from and after the Receivership Effective Date, the
Receiver will be empowered and authorized, but not obligated, to act at once in respect of the
Receivership Property and the Receiver will be expressly empowered and authorized to do any

of the following where the Receiver considers it necessary or desirable:

a) subject to paragraphs 12 and 13 of this Order, to exercise control over the
Receivership Property;

b) to perform its statutory obligations under the Wage Earner Protection Program
Act (Canada) (the “WEPPA™);

c) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations; and

d) to engage counsel to assist with the exercise of the Receiver's powers conferred
by this Order.

6. THIS COURT ORDERS that the Receiver be and is hereby relieved from compliance
with the provision of Sections 245(1), 245(2) and 246 of the BIA, provided that the Receiver
shall provide notice of its appointment in the prescribed form and manner to the Superintendent

of Bankruptcy, accompanied by the prescribed fee.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. THIS COURT ORDERS that (i) the Applicants, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and members, and all other
persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Receivership Property in such Person's possession or control

and shall grant immediate and continued access to the Receivership Property to the Receiver.

8. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the Receivership

Property, the employees of the Applicants for the purposes of complying with the Receiver’s



statutory obligations under the WEPPA, and any computer programs, computer tapes, computer
disks, or other data storage media containing any such information (the foregoing, collectively,
the "Records") in that Person's possession or control, and shall grant to the Receiver unfettered
access to and use of accounting, computer, software and physical facilities relating thereto,
provided however that nothing in this paragraph 8 or in paragraph 9 of this Order shall require
the delivery of Records, or the granting of access to Records, which may not be disclosed or
provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to applicable laws prohibiting such disclosure.

9. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver as the Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Receiver with all such
assistance in gaining immediate access to the information in the Records as the Receiver may
in its discretion require including providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes, account

names and account numbers that may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

10. THIS COURT ORDERS that the stay of proceedings in effect in accordance with
paragraphs 14 and 17 of the Initial Order shall apply mutatis mutandis to any Proceedings (as
defined in the Initial Order) or any right or remedy against or in respect of the Receiver and the
Receivership Property and nothing herein shall derogate from the stay of proceedings in effect
pursuant to the Initial Order, except to the extent necessary to give effect to the appointment of

the Receiver.

EMPLOYEES

11. THIS COURT ORDERS that all employees of the Applicants shall remain the employees
of the Applicants until such time as the Applicants may terminate the employment of such
employees. The Receiver shall not be liable for any employee-related liabilities or obligations,

including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA.



LIMITATION ON ENVIRONMENTAL LIABILITIES

12. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Receivership Property or any of the Applicants’ other
assets, property or undertaking, including (without limitation) property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act, the Ontario
Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupational

Health and Safety Act and regulations thereunder (the "Environmental Legislation").

POSSESSION OF RECEIVERSHIP PROPERTY

13. The Receiver shall take no part whatsoever in the management or the supervision of the
management of the Business (as defined in the Initial Order) and the Receiver shall not, as a
result of this Order or anything done in pursuance of the Receiver's duties and powers under
this Order, be deemed to be in possession of or be deemed to have taken any steps to dispose
of any of the Receivership Property, or of any other assets, property or undertaking of the
Applicants, including (without limitation) within the meaning of any Environmental Legislation,
unless it is actually in possession. Any distribution of the Receivership Property shall be made
only upon further Order of this Court following service and notice as required by the Initial Order;
provided, however, that the Receiver is authorized and directed to permit the Applicants’ access
to sufficient funds from the Receivership Property as requested by the Applicants to operate the
Business in compliance with the Initial Order.

LIMITATION ON THE RECEIVER’S LIABILITY

14. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its delivery of the Receivership Certificate, its appointment or the carrying out the provisions
of this Order or the Applicants’ operation of their Business, including any liability or obligation in
respect of taxes, withholdings, interest, penalties, or other like claims, save and except for any
gross negligence or wilful misconduct on its part, and it shall have no obligations under sections
81.4(5) or 81.6(3) of the BIA. Nothing in this Order shall derogate from the protections afforded
the Receiver by section 14.06 of the BIA or by any other applicable legislation.



COSTS OF ADMINISTRATION

15. THIS COURT ORDERS that paragraphs 35, 36 and 37 of the Initial Order shall apply
mutatis mutandis to the Receiver and the Receiver's legal counsel. The Receiver and the
Receiver's legal counsel shall be entitled to the benefit of the Administration Charge on the
Property (each as defined in the Initial Order) as security for their professional fees and
disbursements incurred at their standard rates and charges subject to the maximum amount set
out in the Initial Order and with the priority set out in the Initial Order. The fees and
disbursements of the Receiver and the Receiver’s counsel shall not be subject to Section 246(3)
of the BIA.

SERVICE AND NOTICE

16. THIS COURT ORDERS that, subject to further Order of the Court, service and notice
with respect to this Order and the appointment of the Receiver shall be in accordance with
Paragraphs 60, 61 and 62 of the Initial Order.

INITIAL ORDER

17. THIS COURT ORDERS that, except as expressly stated herein with respect to the
Receivership Property, nothing herein amends the terms of the Initial Order, including the
powers, authorizations, obligations and protections for the Monitor, the Applicants and the

Applicants’ directors and officers contained in the Initial Order.

GENERAL
18. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

19. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Applicants (or any of them).



20. THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 p.m. Eastern Time on October 16, 2018.
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The undersigned confirm that this is the “Receivership Certificate” referred to in the
Receivership Order of the Ontario Superior Court of Justice (Commercial List) made on October
16, 2018, and that in accordance with paragraph 3 of the Receivership Order, the Receivership
Effective Date shall be [insert date that is two (2) business days following service of this

Schedule “A”
Receivership Certificate

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF SECTION 243 OF THE BANKRUPTCY
AND INSOLVENCY ACT, R.S.C., 1985, c. B-3, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF SEARS CANADA INC., 9370-2751
QUEBEC INC., 191020 CANADA INC., THE CUT INC., SEARS
CONTACT SERVICES INC., INITIUM LOGISTICS SERVICES
INC., INITIUM COMMERCE LABS INC., INITIUM TRADING AND
SOURCING CORP., SEARS FLOOR COVERING CENTRES
INC., 173470 CANADA INC., 2497089 ONTARIO INC., 6988741
CANADA INC., 10011711 CANADA INC., 1592580 ONTARIO
LIMITED, 955041 ALBERTA LTD., 4201531 CANADA INC,
168886 CANADA INC., AND 3339611 CANADA INC.

RECEIVERSHIP CERTIFICATE

certificate on the Service List].

FTI CONSULTING CANADA INC,, IN
ITS CAPACITY AS PROPOSED
RECEIVER, AND NOT IN ITS

URSEL, PHILLIPS, FELLOWS HOPKINSON
LLP, INITS CAPACITY AS EMPLOYEE
REPRESENTATIVE COUNSEL IN THE

PERSONAL OR CORPORATE WITHIN PROCEEDINGS
CAPACITY
Per: Per:

Name: Name;

Title: Title:



Schedule “B”

Receivership Property

1. Account in the name of Sears Canada Inc. located at Royal Bank of Canada, Toronto, ON
and ending with 151-129-4.

2. Account in the name of 191020 Canada Inc. located at Royal Bank of Canada, Toronto, ON
and ending with 139-332-1.

3. Account in the name of 9370-2751 Québec Inc. located at Royal Bank of Canada, Toronto,
ON and ending with 139-330-5.

4. Account in the name of 168886 Canada Inc. located at Royal Bank of Canada, Toronto, ON
and ending with 139-333-9.

5. Account in the name of Sears Contact Services Inc. located at Royal Bank of Canada,
Toronto, ON and ending with 135-672-4.
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