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Section 1.1 - Rules of Interpretation

1.1.1 Format of the Plan Text

The texi of’ the Plan, as restated as at July 1. 2OO, has three main sections. “1 —

General Provisions” contains definitions and provisions relevant to the Plan as a

whole. “II — DB Provisions’’ contains provisions related to the determination of

benefit’. br service accrual prior to July I. 2005. “lH — DC Pros isions” contains

provisions or defined contribution participation in the Plan on and after July I,

2005.

1,1.2 Format of the Dli Provisions

The portion of’ the Plan rules entitled “11 — DB Provisions’’ consists of a set oF basic

rules entitled ‘‘A. Basic Rules’’ and a set of amplified rules entitled “B. Amplified

Rules’’ plus sections entitled “C. GRIP’’, “D. GRIP (hr Saskatchewan and Manitoba’’

and “B. I Ludson’ s Bay and Simpsons’’.

“C. GRLP” and “0. GRIP (hr Saskatchewan and Manitoba’ set out the provisions of

GRIP that are used in calculating the pension earned helbre January I, I 957 by

Members of the Pluti who were members of’ GRIP at January I , I 957 and bud not \‘ei

ieee Red any payment Iron i i RIP or related plans on account of that pre— I 957

service.

“F. I liaIson’s Ba’ and Simpsons’’ sets out the ph visions applicable to Members

who crc prexiously members of the I ludsons Bay ( otupany Pension Plan and the

Simpsons Limited Employees’ Pension Plan.

The Amplified Rules elaborate the Basic Rules except where the two are

incompatible, in which case the Amplified Rules expressly override the Basic Rules.

The Ampli lied Rules are those requited (or reasons such as the following:

a) In spec i b’y provincial x ariations where legislative di IThrences cannot be

accommodated in a un form prov stun;

I — ( ierieaf lkovisionx
Seclion f.2 - t —
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(h) to comply with regulatory requirements that siipulate certain provisions must
be expressly included in the plan document; B

(e) to describe administrative practice in implementing the Basic Rules in
special circumstances, such as 11w a Member who is classified as other than a
lull-time employee; and

(d) to describe the amendments For specile GRIP calculations in conjunction
with the overall amendment and restatement of the Plan as at
January 1. lOX?.

1.1.3 Sin&ular/Plural and Masculine/Feminine References U
Except where the context requires otherwise, all refin’ences to the singular include
the plural and all references to the inascu line include the 1cm in inc and vice versa. [1

1.1.4 headings B
I leadings br sections are included br convenience o F reFerence and are not relevant
to the interpretation of the Plan.

1.1.5 Legislative References I
All reFerences to legislation are deemed to include related regu Lit ions and
interpretative guidelines, if any.

U
U
U
U
I

I — ( coca! Pros iJ1s

Section 1.2
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Section 1.2 - Definitions

The following terms, where eapitaliied, have the following meanings respectively br the
purposes of this Plan unless a dibThrent meaning is clearly required by Ike context.

[.2.1 “Account” means the account established in respect of a Member to receive the
contributions made on behalf ol’ the Member and by the Member under the DC
Provisions, plus Income thereon.

1.2.2 “Actuarial Equivalent” means a pension or other benefit which has the same
actuarial present value as another benefit, and where the actuarial present value is
computed using actuarial tables and such oilier methods and assumptions as may he

adopted by the Company on the recommendation of the Actuary for the purposes of’

the Plan, subject to any requirements of the Pension Benefits Act and the Income

Tax Act. In no event shall the basis on which an Actuarial Equivalent is determined
dilterentiate between male and leinale Members of the Plan. except as required

under the applicable Pension Bene bits Act.

1.2.3 ‘‘Actuary’’ means the actuary or lirm of actuaries retained by but independent of

the Company. who is. or one of whose members is, a Fellow of the Canadian

Institute of Actuaries.

1.2.4 “Beneficiary” means the person or persons designated by a Member under Section

1.5. If no designation has been made, or if the person or persons designated are not

living, then Beneficiary means the Member’s estate.

1.2.5 ‘‘Commuted Value’’ means, in relation to hene its that a person has a present or

hi Eu re en title nent to receive, a lu ii p su ni amount wh i cli is t lie actuarial present

value OF those benefits compu led at the rate of interest and using the actuarial tables

adopted by i he Company on tim e recoin in endat ion oft lie Ac tuaiy. subject to aiiy

requirements under the Pension Benelits Act and Income Tax Act. In no event shall

the basis on which a Commuted Value is determined di fierentiale between male and

tëmale Members of the Plan, except as required under the applicable Pension

Benefits Act.

1.2.6 “Company” means Sears Canada Inc. and its successors.

— ( ienen,I Prov,sIL,n

Section 1.2 -3 -
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1.2.7 “Continuous Service” means the service olan Employee with an Employer as B
shown by the Employer’s records calculated from the date that he was most recently

hired as an Employee, such service including authorised leaves oF absence, periods

of Disability and at the Company’s discretion, service with any affiliated company;

a temporary suspension of employment shall not interrupt such Continuous Service.

cowinzious Service shall exclude any periods of employment exercised outside N
Canada or with an aflil iated employer that does not participate in the Plan.

Continuous Service is interrupted by an actual termination of employment, hut in

the Province of Manitoba is not interrupted by any temporary suspension of

employment that lasts Ihr less than 52 weeks anti in the provinces of Alberta and

British Columbia is not interrupted by any temporary suspension of employment U
that lasts for less than 26 weeks anti in other provinces the length of temporary

suspension in relation to Continuous Service will he determined by the Company.

1.2.8 ‘‘D B Provisions’’ means the rules o ‘the Plan that determine benefits with respect

to service helbre July I. 2005 as set out in “IT — DB Provisions” including related Iriles in “I General Provisions”.

1.2.9 “DC Provisions” means the rules of the Plan under which Members participate on I
a defined contribution basis as set out in “III — DC Provisions’’ including related

rules in “I — General Provisions’’.

1.2.10 ‘‘Disability’’ means a disability as a result ofwhich a Member qualifies fbr benelits

under his Employer’s long term disability plan. U
1.2.11 ‘‘Earnins’’ means the total earnings in a year of an Employee from his Employer

consisting of wages, salaries, payments br overtime, bonuses, overwrites,

commissions, vacation pay and illness allowances excluding, however, the value ot

an Employee’s taxable benefits and any long term incentives and other elements of

compensation that tile Company expressly excludes for such purposes. Eariungs

during periods of Disability or other leave of absence are determined according to

the provisions of Section 1.7.3. For periods of Continuous Service during which a
Member does not actually receive remuneration 1mm an Employer, any amount

deemed to he received by tile Member shall not exceed the amount of compcilsat ion

which is prescribed l’or this purpose under the Income Tax Act.

U
I — ( eneral Provisions
Section 1.2 -4-
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1.2.12 “Employee’’ means an employee of an I :mployer as show n from time to I me on

the Employers records excluding any employee who is an active participant in any
pension or profit sharing plan maintained by Sears Roebuck and Co. or any
affiliated company located in the U.S.A. and which plans are qualified tinder
Section 401(a) of the U.S. Internal Revenue Code.

1.2.13 ‘‘Employer” means the Company and any other employer that is designated by the
Company br participation in the Plan and that has agreed to he hound by the terms
olthe Plan. “Employers” other than the Company and the period during which they
participate in relation to employees actively earning benefits in the Plan are: Sears
Canada Merchandising Services, effective December 23. 2001 until December 31.
2006 and Sears (‘anada Bank effective December 15, 2003 until January I, 2006.

1.2.14 “Federal Employment” means employment defined as “included employment” iii

the Pension Benefits Standards Act (Canada), and “Federal”, with reiCrenee to
jurisdiction of employment, has a corresponding meaning.

1.2.15 “Final Average 3—Year Pensionable Earnings” has the inealling described in
Section I l.A. 1.2.

1.2.16 “Final Averate 3-\’ear YMPE” means one-third of the aggregate of the YMPF..
in each year during the last 36 consecutive months of the Member’s Continuous
Service while a Member of the Plan.

1.2.17 ‘‘Full—Time Employee’’ means an Employee who, at the (late on which a
determination is requ red, is regularly scheduled to work at least 1950 non—overtime
hours in a year. An Employee who has been in Continuous Service throughout a
calendar year and who is considered a Full—Time Employee at the end of’ the year
shall he deemed to be a Full—Time Employee br the entire calendar year.

1.2.18 ‘‘C RI P’’ means the Guaranteed Retirement Income Plan ob Sears Canada Inc.
including the section of that plan applicable to employees employed in
Saskatchewan and Manitoba. which plan was incorporated into, and superseded by
the terms of this Plan etThctive January I. I 97.

—— ( ,e,iertl Pro• Islons
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1.2.19 ‘‘Income’’ means the net gain or loss on all amounts allocated to an Account, which

shall he determined daily by the Trustee or its agent ibm the date the contributions U
are allocated to the Account to the date of determination at the rates attributable to

those portions of the Trust Fund in which the Member’s Account is invested at the

relevant time, after deduction br expenses.

1.2.20 “Income Tax Act” means the Income Tax Act, Statutes of Canada, and the 9
Regulations thereunder, and where applicable includes provisions of lnfiwmation

Circular 72- I3RX issued by Revenue Canada. as amended or replaced irorn time to

time and any provincial legislation of comparable substance.

1.2.21 “Licensed Annuities Provider” means a corporation licensed or otherwise U
authorized tinder the laws of Canada or a province to carry on in Canada an

annuities business.

1.2.22 “Locked-In Retirement Contract” means a registered retirement savings plan or

other investment vehicle which is registered under the Income Tax Act and eligible I
tinder the Pension lleneIits Act 11w receipt of locked—in retirement funds and

includes, subject to ininimuiii age requirements, any locked—ni registered retirement

income fund or Ii Ic iii conic lii iid.

1.2.23 ‘‘Lu nip Sum Payment’’ means a payment from the Plan ol an amount which is not

locked—in under the Pension liene Ills Act. Inc hiding a trans icr to:

(a) a registered i-ct irement savings plan (lithe payee or U
(h) a registered pension plan of which the payee is a iiemher, if that plan so

periuts.

where such transfer is permitted under the Income Tax AcL Where the amount

payable is not trans terred, the Lump Sum Payment shall he paid net of anion nts

withheld as required by law. Rich Lump Sum Payment shall hilly discharge the

Plan’s obligations in respect of the -.iinount so paid.

1.2.24 ‘‘Member’’ means an Lmployee who has joined the Plan according to its eligibility 0
requirements and ho is entitled to benefits under the DB Provisions or the DC

Pro v I sums or hot Ii.

- C icflCrU Prov
Section [2 - -
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1.2.25 “Pension Benefits Act” means the Pension Benefits Act. R.S.O. 1990 and the

Regulations thereunder or, where the context requires, the legislation of comparable
substance of another Canadian jurisdiction, as such legislation may he amended
from time to time.

1.2.26 “Pensionable Earnings” has the meaning described in Section HA. II.

1.2.27 “Pensionable Service Years” has the meaning described in Section hA. 1.5.
Pensionable Service Years do 1101 accrue on and after July 1, 200X.

1.2.28 ‘‘Plan’’ means the Sears Canada Inc. Registered Retirement Plan which takes elket
January 1, I 97 or such other date as the Company may determine, and which
incorporates certain predecessor retirement plans, as described herein, and as such
plan is amended from time to time. The Plan is inclusive of the DR Provisions and
the DC Provisions as a single Plan that provides different types ofhenelits to
Members according to the rules fhr benefit eligibility and determination specified in
the Plan text as amended horn time to time.

1.2.29 “Plan Year” means the calendar year.

1.2.36 ‘‘Spouse’’ means at the tinw a determination of marital status is required. a person
of the opposite sex or of the same sex lit) meets one or more of the lollowing
condi t itlus:

a) the Member and tile person are legally marri ccl and are not liv I na separate
and a pa it:

(Ii) the Member and the person are a party to a voidable or void marriage and
are not living separate aiicl apart:

(c) the Member and the person:

(i) have been cohabiting continuously in a conjugal relationship fbr the
preceding year; or

I — (icnt’,-iI ‘rn. ,dOhlS
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(ii) have been cohabiting in a conjugal relationship oF some permanence,

are cohabiting at the (fate on which a determination is required and

are jointly the natural or adoptive parent of a child.

The expression “spousal relationship” shall have a corresponding meaning.

Notwithstanding the Ibregoing, with respect to Section 1.11 0. the expressions

“spousal relationship” and “spouse” shall exclude a relbrence to same sex spouses,

unless and until applicable legislation requ res that same sex spouses he included.

1.2.31 “Spouse” shall also apply in determining death benefits payable under GRIP for

service prior to January I, I 087.

In addition, the following definitions apply at the date a determination is required

according to the jurisdiction in which a Member is employed and in all eases the

delinitions are subject to the overriding condition that the person must also quali 5’

as a spouse for purposes of registered pension plans under the Income Tax Act:

In the Federal jurisdiction “Spouse” means:

(a) if there is no person described in (h). a person who is married to the member 9
including a person who is a party to a void marriage with the Member; or

Ii) a person who has been living with I lie Member in a conjuaI relationship for

at least one year.

In Alberta ‘‘Spouse’’ means:

(a) a person who is married to the Member and has not been living separate and

apart from the Member for more than 3 consecutive years; or

(b) ii (here is no person to whom (a) above applies, a person who lives with the

Member in a marriage—like relationship and has done so 11w the 3 year period

immediately preceding the relevant (true, or in a relationship of some

permanence ilthere is a child of the relationship by hirt Ii or adoption -

I
I — ( ieneral tkov is ons

Section 1.2 -8-
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In British Columbia “Spouse’’ means a p son:

(a) who is married to the Member and has not been living separate and apart

from him for more than 2 years; or

(h) if there is no person to whom (I) above applies, who has lived with the

Member in a marriage—like relationship for the immediately preeedin two

years, except that the person is disqualified if he has received a share of the

Member’s pension pursuant to Section 11. II . 10.

In Manitoba ‘‘Spouse’’ means:

(a) a person who is married to the Member; or

(h) a person who is not married to the Member hut is in a common—law

relationship with the Member that is registered tinder the applicable

Manitoba legislation, and is cohabiting with the M ember; or

(c) a person who is not married to tile Member hut has cohabited with the

Member in a conjugal relationship in the immediately preceding period,

i) br a period of at least 3 years. if either of them is married: or

(ii) for a period of at least one year. ii’ neither of’ them is married.

I [owever, br the purpose of pre—retirement death benefits under Sections 11.13.9.4.

and 111.3.2 and joint and survivor pension rights tinder Sections I l.A.5.3(h) and

111.4.1(3) the person is disqualified it’ lie is eligible to receive or has received an

assignment ot’ benefits under Section I. 11. 10 unless in the case ofj oint and survivor

pension rights, the person has resumed cohabitation with the Member. The person is

also disqualified for the purpose ofjoint and survivor pension rights tinder Section

11.A.5.3(h) and 111.4. 1(3) if he began living separate and apart Irom tile Member

before 1954 and has not resumed cohabitation with the Member.

In New loundland and Labrador ‘‘Spouse’’ means:

(a) a person who is not married to the Member who:

I — ( iciwru) i’n}\ SIOIIS
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(i) is not prevented in law li-nm marrying the Member; or

(ii) ii prevented in law li-nm marrying the Member has cohabited
continuously in a conjugal relationship with the Member br not less
than 3 years

and is cohabiting with the Member or did cohabit with the Member in the
preceding year; or

(h) ii there is no person descrihed in (a) above, a person who: L
(i) is married to the Member; [
(Ii) is married to the Member by a voidable marriage that has not been

voided by j udgement or nullity; or

(iii) has gone through a form of’ marriage with the Member in good faith
that is void, and is cohabiting or has cohabited with the Member in the
preceding year.

Under (a) above a person of the same sex as the Member is disqualified ii’
there is a person of the opposite sex to the Member who qualifies. I

In New Brunswick ‘‘Spouse’’ means a pm who:

U
(a) is iriarried to the Member;

(h) is married to the Member by a marriage that is voidable and his not been
avoided by a dccl unit ion ob’ nullity;

(c) has gone through a Ibrin of’ marriage with the Member in good faith (hat this
void, and has cohabited with the Member within the preceding year: or

(d) is of’ (he same sex or the opposite sex to the Member and is not married to

the Member, hut has cohabited with the Member:

I
I - ( iencral Provisions
Section 1.2 — If) —
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(i) continuously or a period of not less than one year in a conjugal

relationship in which one person has been substantially dependent on

the other for support; or

(ii) m a relationship of some permanence where this is U child horn of

whom they are tie natural parents and with whom the Member has

cohabited within the preceding year.

In Nova Scotia ‘‘Spouse’’ means a person:

(a) who is married to the Member;

(h) who is married to the Member by a marriage that is voidable and has not

been annulled by a declaration of 1)1111 ty:

(ii has gone through a loon ot marriage with the Member in good litith that is

void and is cohabiting with the Member or has cohabited with the Member

within the preceding 12—month period:

(ii) if there is no person described in (a), (h) or (c), a person who has been

cohabiting with the Member iii a conjugal relationsh p l& at least 2 years at

the re le ant t i me.

I Fowever, a person does not qualify as a Spouse for purposes of a pre—retirenient

death benefit tinder Sections 11.3.9.4 or 111.3.2 ifa division of benefits has occurred

iii der Section I. I I 10.

In Quebec ‘‘Spouse’’ means a person who:

(a) is legally married to the Member and not legally separated ftom bed and

lflJLtrdL

(h) I’ there is no person to whom (a) applies, has been living in a conjugal

relationship vi Ui an ii nniarried Member for a period ol not less than 3 years.

or for a period of not less than 1 year i

i ) at least one child is horn, or to be horn, of (lie ir union:

I — ieneral ‘rc,visious
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(ii) they have adopted jointly at least one child while living together in a
conjugal relationship; or [

(iii) one of them has adopted at least one child who is the child of the
oilier, while living together in a conjugal relationship; or

(e) if there is no person to whom (a) or (h) applies, a person who has entered
into a civil union with an unmarried Member.

In Saskatchewan “Spouse” means:

(a) a person who is married to the Member; or [
(b) if the Member is not married, a person of the opposite sex or a person of the

same sex, who has cohabited with the Member lhr at least I year
immediately preceding the determination of the henelit entitlement.

1.2.32 “Student” means an Employee who is enroled at any accredited university or
college on a substantially Rd I time basis as shown from tune to time OII his
Employer’s records.

1.2.33 “Trust Attreement” means the agreement between the Company and the Trustee
establ ish ing Ilie Trust Fiiiid lbr the Plan and pros idi Hg lbr the adinin stration of t lie
Trust Fund and this term is deemed In include, where appropriate, any contract oF
insurance arranged in Ibi-t herance of the Plan. U

1.2.34 “Trust Fund” means the assets held by the •Frustee 11w the Nan and this term is
deemed to include, where appropriate, any contract of insurance arranged in
Furtherance of the Plan. ‘‘Trust Fund’’ is inclusive of’ Members’ Accounts whether or
not they are held in a contract of insurance. L

1.2.35 ‘‘Trustee’’ means the trustee or trustees appointed in accordance with the pros’ isions
of the Plan and is deemed to include, where appropriate, a company authori/ed to
carry on a Ii l’e insurance business in ( ‘anada.

U
U

I — ( ienerzil Plt) Isituls
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1.2.36 ‘‘YMJ’E’’ means lie Yearts Maximum Pensionable Earnings From lime to lime in

elkct under the Canada Pension Plan Act or the Quebec Pension Plan Act.

whichever isLlpplicable.

I — ( encral Pn’ ‘Infls
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Section 1.3 - Establishment of the Plan

1.3.1 Predecessor Plans

Sears Canada Inc., lormerly Simpsons—Sears Limited, established the
Supplementary Pension Plan, a registered pcnsion plan, with etThct from January I
1071 to provide retirement benefits fhr eligible employees regardless of province of
residence. The Supplementary Pension Plan was incorporated into and superseded
by the Guaranteed Retirement Income Plan with died froiii January 1. 1976 to
continue providing retirement and oilier beneFits liir eligible employees.

1.3.2 Sears Registered Retirement Plan

The Guaranteed Retirement Income Plan, as amended from time in time since 1976,
was incorporated into and superseded by the Sears Canada Inc. Registered
Retirement Plan with eflCct from January 1, I 9X7. to comply with major revisions flto provincial and lbderal legislation concerning registered pension plans including
the participation of part—time employees, and to continue providing retirement and
oilier benefits ior and on behalf oleligible employees.

The Sears Canada Inc. Registered Retirement Plan was amended and restated
efiCctive January I, 1999, January I, 2001, May I. 2003 and May I, 2007.

1.3.3 2008 Restatement

The Sears Canada Inc. Registered Retirement Plan is restated in its entirety as of UJuly I, 200 to provide 11w the cessation of defined benefit service accrual and to
iiitroduce a defined contribution provision with effect on and after July I, 200K

1.3.4 Plan Provisions in Effect Prior to July 1,200%

Unless otherwise provided tinder the terms of the Plan, benefits in payment ni to be
paid at a fuiure date as a result of retirement, death and any other I ennination of
employment occurring heflire July t, 2005 are payable in accordance with the terms Uof the Plan as it was constituted prior to that date, except that retirement hene fits and
surviving Spouse or Dependent Clii Idrens pensions in payment as at that date are

— ( ,cncini PIovishns
Section 1.3
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. .
subject to the terms of the Plan concerning post—retirement mflation adjustments as
set out in Section ll.A.6 ii such benefits continue in payment when the Company
declares an in flat ion adjustment.

Unless otherwise provided under the terms of the Plan, enrolment condilions for
members who joined the Plan prior to July I, 2008 and the determination of required
contributions made to the Plan prior to July 1, 2008 shall both be governed by the
relevant terms of the Plan in ellbct prior to July I, 2008.

1.3.5 Incorporation of Modified GRIP Benefit Formula Provisions

The benefit fbrmula provisions of the Plan applicable to pensionable service prior to
January I. 1987 are set out under “II — DR Provisions GRIP” or “II — DR Provisions
GRIP lbr Saskatchewan and Manitoba” as is applicable to the Member.

1.3.6 Provisions AI)pliCablC to Former Bay and Simpsons Employees

Following the acquisition of certain Ray and Simpsons stores by the ( ‘ompany in
1991, the Company agreed to accept a translbr of assets and liabilities hr pension
benefits accrued by transferring Employees under their prior pension plan to the
transfer date. “II — DR Provisions I fudson’s Bay and Simpsons’’ contains a detailed
description of the eliuihility and hene fit provisions in relation to this prior period of’
employment for Iransfrred Employees and Members.

I — ( encrut f’rwiuons
Seclion 1,3 — 15—
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Section 1.4 - Enrolment

1.4.1 Members s at July 1, 2008 fl
An Employee who is a Member of the Plan as at June 30, 2008 shall continue to he

a Member of the Plan on and tiller July I, 2008 in accordance with the provisions of

the Plan. These Members shall make a contribution election as required by the DC

Provisions. fl
[.4.2 Voluntary Enrolment for Part-time Employees

Any Pan-lime Employee to whom Section 1.4.1 does not apply’ may enrol as a

Member nI the Plan u.s of July I, 2008 or Januan’ I of tiny’ calendar year on and

after January 1. 2009 after satisfying either of the voluntary enrolment conditions

descrilied in (a) or (b) as Ibilows:

(a) completing at least 700 hours of employment during the immediately

preceding calendar year: or

(b) earning at least 35% ot the YMPE during the immediately preceding

calendar year.

A Part—i rue Employee in Manitoba must enrol when the enrolment conditions tire

met.

1.4.3 Voluntary Enrolment for Full-time Employees U
Any Full—ti rile Employee to whom Sect ion 14. 1 does not apply may enrol as a

Member of the Plan at any Ci rue following I he coniplet ion of 6 months of

(‘ont nuous Service.

A Full—ti ne Employee iii Manitoba niust enrol when this enrolment condit on is

met.

U
I — ( cieral t’iovisicHis
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1.4.4 Transition Rule for Certain Quebec Members

A Member to whom Section 1.4.1 applies on June 30, 2005, who makes an election

to contribute 0% as of July 1, 2005 as provided in the DC Provisions, who is

employed in Quebec on July I, 200N and who lranslbrs their benefits from the Plan

as provided in Section ll.A. II at a time when the Member has no Account under the

DC Provisions and thus ceases to he a Member, may again enrol as a Member of the

Plan in accordance with Section 1.4.2 or 1.4.3 as applicable.

1.4.5 Non-Elitible Employees

An Employee who does not satisl’ the enrolment conditions described in Section

1.4.2 or 1.4.3 is not eligible to enrol usa Member oithe Plait. I lowever, the

Company may waive eligibility requirements tinder Section 1.4.

1.4.6 Student

Notwithstanding the Ibregoing provisions of Section 1.4 of the Plan, a Student may

voluntarily enrol as a Member of the Plan immediately after satis IVing the voluntary

enroliiient conditions described in Section 1.4.2 or 1.4.3..

1.3.7 Enrolment Form

An Employee who enrols in the Plan in ust complete, sign and return to the Company

a lonn prescribed by the Company authorizing the Company to withhold

contributions from the Member’s remuneration.

Termination and Re-Employment

If a Member’s Continuous Service is broken and that Member is subsequently

re—employed byan Employer, lie shall he regarded 11w the purposes of die Plan as a

newly—hired employee who has not had any previous service with an Employer,

except with respect to any vested benelits which he may have to lus credit in the

Plan in respect of his previous service.

(cue,:t l’ruv,s,u,,,
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Section 1.5 - Member Contributions

1.5.1 Member Contributions [
(a) Required Gi,ztrih,,tivns

On and after July I, 20O Member contributions are made in accordance with
the DC Provisions.

(h) Prior Eleetioti To Cease (*mtrihirtions
Pursuant to the terms of the Plan in eFfect before July 1, 200X, certain
Members elected to cease contributions, and had an election to resume [making contributions before July 1, 2005. All of these Members, whether or
not they arc contributing as oF June 30, 2005, are Members and must make a
contrihution election in accordance with Section 1.4. I

1.5.2 Payroll Deduction [
Member contributions must he contributed to the Plan by means of payroll deduction
administered by the Company. unless specifically provided otherwise in the Plan.

1.5.3 Interest on Required Contributions at Specified Interest Rates I
A Member’s required contributions made befbre July I, 200X earn interest at a ate
and in a manner that is at least equil I to I he rate and the manner of cal eul all on
prescribed by legislation in the Member’s jurisdiction of employment or if no rate or
manner of calculation is prescribed. at the ratc specified by the Company from time
to time for that purpose. and such interest is credited annually for each year or part
year during which the contributions are held by the Plan.

Subject to compliance with junsdictional prescribed requirements br interest credited
while a Member is employed in that jurisdiction, the following interest rates will he
credited to a Member’s required contributions that were made to the Plan beFore July
1.2005:

U
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(a) For the period from January 1, I 97 to December31, l992, the rate is based

on the average of the yields of 5—year trust company guaranteed investment

certificates, published in the hank of Canada Review as CANSIM Series B

14046, over the most recent period for which the rates are available.

While a Member is actively employed prior to January I. 1993, interest is

calculated on the Menther’s contribution balance at the end of the prior Plan

Year and, at one—half the applicable rate, on the Member’s contributions made

during the most recent Man Year. Upon termination prior to January 1, [993,

interest is calculated on a pro—rata basis at the applicable rate of interest on the

Member’s contribution balance at the end of the prior Plan Year and on one—

half of the contributions made during the current Plan Year.

(h) For the period on and alter January 1, 1993, the rate is based on the average of

the yields on 5—year trust company guaranteed investment certificates,

published in the Bank of Canada Review as CANSIM Series BI4OXO, over

the most recent twelve month period for which rates are available.

While a Member is actively employed on and alier January I, 1993. interest is

calculated at the end of each Plan Year based on the i-ate of’ interest

determined above fir the last month of that Plan Year. and is applied to the

Member’s contribution balance at the end of the prior Plan Year and at

one—hall of the contributions made during the current Plan Year, For new

Members who shirt to contribute during the Plan Year, an appropriate pro—rata

portion of the rate for that Plan Year is applied to one—half of the Member’s

contributions during that Plan Year.

Upon termination, an appropriate pro—rata portion of the rate determined as

above br the month preceding the Member’s termination is applied to one—

hal C of the Member’s contributions made during the last Plan Year.

(c) Specified Interest Rate [hr Member Employed in Québec

For a Member employed in Québec. the rate is [he most recently determined

average annual rate o I’ return obtained on the invest i nen t of’ the Plan assets,

less investment expenses and administrative costs, over the 36 month period

ending at the end of each calendar year quarler.

I — C L’HCFU I I’fl\ IS 0115
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Section 1.6 - Employer Contributions

[6.1 Employer Contributions

Subject to the provision of Section [12.3 (Withdrawal of Assets) an Employer shaH
make such contrihulions to the Plan as are required based on the advice of the
Actuary in order

(a) to provide fir the proper amortization of any unlhnded liability or solvency
deficiency: and

(h) to meet the employer contribution requirements of the DC Provisions

both (a) and (b) being determined in accordance with the Pension Benefits Act. alier
taking into account the assets held under the Trust Agreement for the Plan, the
contributions of the Members and all other relevant Etctors. [
If. at any time while the Plan continue, the Actuary cciii lies that the assets of the
Trust Fund exceed the liabilities of the Plan inclusive of Members’ Accounts, the
finding excess or a portion of the excess may he used to reduce the contributions
that would otherwise he made by the Employers, subject to any limitation prescribed
under the Pension Benefits Act and provided that any limding excess allocated to
Employer contributions tinder Section 1.6. 1(b) is transferred to Member Accounts in
accordance with Section 147.3(4.1) of the Income Tax Act,

[6.2 Restriction on Employer Contributions U
Notwithstanding Ihe other provisions of Ibis Section 1.6, no contribution shall he
made by an Employer to the Plan tinder Section 1.6. 1(a) unless the contribution is an [1eligible contri but ion as defined tinder the I nconie Tax Act, and no contri bitt on shall
he made by an Employer to the Plan or allocated to Members’ Accounts From
funding excess under Section 1.6. 1(h) unless it is within the limits speci lied in the
DC’ Provisions.

U
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1.6.3 Timin2 of Payment

An Employer shall make its contributions to the Plan under 1.6. 1(a) in equal or

proportional monthly amounts and in all other respects in compliance with the

procedures prescribed by the Income Tax Act and the Pension Benefits Act.

1.6.4 Remittance of Member Contributions

An Employer shall remit to the Trustee or its designate. Ibr deposit to the Trust Fund.

all sums received by it ftom a Member or deducted from a Member’s pay, within 30

days following the month in which such sums are received or deducted, except that

this shall occur within 15 days tbr Members employed in New Brunswick.

I — ( enei1 Pn’visioii
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Section 1.7 - Disability and Other Leaves of Absences

1.7.1 Member Contributions flurin2 Leave I
(a) Teinporan’ A hvence

During an unpaid leave oF absence due to a pregnancy or parental leave, a
work—related injury or illness for which a Member receives workers’
compensation benefits, a compassionate care leave, other than a period
described in Section 1.7.1(b) or (c), a Member may continue to make
contributions in accordance with the DC Provisions. Members who elect to
contribute shall make contributions by post-dated cheque. [

(b) AIenihe Required (‘cnitrihzitions L)urinç’ Short Terni I)isahili!v
A Member who has a disability which renders him unable to perlorm the -

duties of the employment in which the Member was engaged heibre (lie
disability, and lbr which the Member is in receipt of short-term disabilily [benefits from an Employer sponsored progr:tni. is required to continue to
make contributions in accordance with the DC Provisions.

(c) Meniher Required (‘onfributhu is L),uhi Disability Period
A Member who has a Disability is required to continue to make I
contributions in accordance with the DC Provisions. Menthers hose
Disability commences on or a tier July I , 2005 shall make coni ributiotis by
post—dated cheque.

1.7.2 Continuous and Pensionable Service Years During Absence U
Each year, or part (hereoF, prior to July 1, 2005 during which contributions were
continued during eligible temporary absence, short term disability or Disability
tinder predecessor provisions to Sect ion 1.7. I counts as a Pensionable Service Year,
or part thereof.

U
B
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1.73 Earnings Durin2 Absence

In determining the level of contributions under Seclion 1.7.1 a Member’s Earnings

shall he deemed to he equal to:

(a) tbr absences described in Section 1.7.1(a), the rate of Earnings received by

the Member immediately before the commencement of his leave of absence,

subject to the prescribed compensation rules under the Income Tax Act;

(b) for absences due to short-term disability described in Section 1.7.1(h), the

amount of short—term cl isahii ity henelit received by the Member from an

Employer sponsored program: and

(c) for periods of Disability described in Section 1.7.1(c), the rate of Earnings

received by the Member immediately helbre the commencement of the

[Jisahility. In no event will the Member’s Pensionable Earnings during

periods of his Disability exceed the amount of remuneration of (lie Member,

had his employment with an Employer coni inued during his period of

Disability.

The Member’s Earnings are deemed to he equal to I? times the Member’s Earnings

as otherwise determined under the Plan Ibr the lUll month immediately preceding the

commencement ot the period of Disab ii iv or other lca C 01 absence.

1.7.4 “Pensionable Earnin2s” In Respect of Disability Period

During the period of I) isahi lity, br the purposes o F determiuning the amount of

henelit accrued with respect to Pensionable Service Years, the Member’s

Pensionable Earnings are calculated as follows:

(a) in the tirst Plan Year ot IJisab I lity, I 2 (titles the Member’s Earn ngs as

otherwise determined under the Plan for the month before that period of

Disability commcnced; and

(b) in each succecdi ng Plan Year of that period of Disability, the amount of the

Member’s Earni nus determined at the end of the previous Plan Year and

increased by the peicentage increase in the lesser oI

I — ( L’HLFHI Pm\ 1510115
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(I) the Consumer Price Index, if any. in excess 1)13%, and

(ii) the Average Industrial Wage,

since the end of the previous Plan Year. In no event will the Member’s Pensionable
Earnings during periods of his Disability exceed the amount that is reasonable to
consider would have been the remuneration of the Member, had his employment flwith an Employer continued during his period of Disability.

1.7.5 Application of Disability Provisions

The application of these pro isions concerning Disability is limited to those UMembers who are enrolled in their Employer’s long term disability plan, thereby
excluding any eligible Employee who (toes not enrol and Members who are
part—time employees and who are therefore not eligible to enrol in that plan.

1.7.6 Leave of Absence or Disability Ending Before Early Retirement Date Q
ha Member’s leave of absence ends or the Member ceases to suftbr from a
Disability heibre he is eligible 11w early retirement and

(a) the Member returns to active employment vi t h an Employer, lus pension will
he calculated based on the wovisions of the Plan in elie U as at the date ui his
subsequent termination or retirement: or

(b) the Member does not return to active employment with an Employer, he will
he deemed to have terminated his employment (or pttrposes of the Plan as of
the date (hat (he leave ol’ absence ended or the Member ceased to suliër from
the Disahil ty, and his pension will be calculated based on the provisions ol
the Plan in effect as at the date of his deemed termination. U

1.7.7 Leave of Absence or Disability Continuing Until Early Retirement Date

A Member whose period ot leave ol’ absence or Disability continues until he is
eligible for retirement may elect to retire at any t hue helbre his Normal Retirement
Date and his pension will he calculated based on the provisions ot the Plan in effect
as at the date of his retirenient. Any of the Member’s pension received prior to his
Normal Relirement Date will he deemed to be received on account of disability 11w

— ( cie:ui
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purposes of the Employer’s long term disability plan.

1.7.8 Income Tax Act Restrictions on Pensionable Service Years and Deemed

Earn i nis

Periods of unpaid leave of absence included in Pensionable Service Years plus

periods ofabsence during which Earnings arc deemed to he received under Section

1.7.3 on and after July 1, 2OO shall not exceed the following limits:

(a) each period of absence before January I, 1991 for which Pensionable Service

Years are granted shall he limited to a maximum full—time equivalent of 2

years; anti

(h) the aggregate of periods of absence on and after January 1, 1991 for which

Pensionable Service Years are granted or Earnings are deemed to he received

shall he limited to a maximum full—time equivalent of 5 years, plus an

additional 3 years in respect of absences that occur within the 12 month

period which commences at the time of the birth or adoption of a child of the

Member.
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Section 1.8 - Designated Beneficiary

1.8.1 Effectiveness of Beneficiary Desiunation U
Death benefits are paid in accordance with the beneficiary designation of’ a Member
except if’ the Company has actual notice that the Member is survived by a Spouse. and the
Spouse has not waived priority rights as permitted by the Pension Benefits Act, then the
Spouse takes priority over the Beneficiary ofthe Member, in accordance with the Urequirements of the Pension Benefits Act.

1.8.2 Procedure for Beneficiary Designation U
A Member max’ designate a Beneficiary or Beneliciaries to receive death benefits payable
under the Plan and may. From time to tune. alter or revoke the designation either in the
manner and according to the lbrnis prescribed by the Company Ibr that purpose. or by will
provided that the certi lied copy of probate is provided to the Company’s head office helbre U
payment is made.

U
I

U
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Section 1.9 - Trust Fund

1.9.1 Trust Fund

The Company shall arrange ftw the funding of the Plan by establishing a Trust Fund
thr [lie purposes olihe Plan, by the execution of a Trust Agreement with a Trustee
which is a company resident in Canada and licensed to cariy on a trust business in
Canada.

1.9.2 Change of Trustee

The (‘ompany may. subject to the terms of the Trust Agreement, remove or replace
the Trustee at its discretion from time to time, provided that any suhslitute Tnistee
or Trustees (other than a Company authorized to carry on a life insurance business
iii Canada). shall he a company resident in Canada and licensed to cu ny on a trust
business in Canada.

1.9.3 Relationship of Plan and Trust

The Company shall deliver a copy of the Plan as it may be amended Irorn time to
time to the Trustee and the Trust Agreeiiient Ihereupon flwms part ol the Plan as so
amended, inconsistent prov isiolis of the Plan in existence prior to any such delivery
thereby being deemed to have been appropriately moth lied as of the eIIèctive date
contemplated br such amendments.

1.9.4 Investment of the Trust Fund

The Trust Fund created by the Trust Agreement and all increments thereto will he
held by the Trustee and will be invested in the securities intI loans Iromn tune to
time permitted wider the Pension Benefits Act and the Income Tax Act, and in such
manner as will qualify the trust 11w exemption from income tax tinder the Income
Tax Act. Subject to the oregoing, the investment of a Member’s Account will he
as directed by the Member from options made available under the Trust Agreement.

• ( lencral Provisions
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(.9.5 Continuation of Predecessor Plan Trust Fund

The Funding arrangement 11w the Plan is provided as a continuation ol 11w lunding

arrangement of (3 RI P. U
1.9.6 Discharte to Trustee

IF any person entitled to receive a payment from the Plan is incapable of managing

his own afThirs and of giving valid receipt br such payment, the Trustee may make

payment to 111e guardian, committee or other legal representative of’ the person and

any such payilleilt will he deemed a payment for the account of the person entilled to

the payment and will constitute a full and complete discharge ol’the Trustee for U
liability tbr the payment under the Plan.

U
n
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Section 1.10 - Administration

1.10.1 Administration by the Company

The Company shall administer the Plan and shall, in consultation with the Actuary or
Trustee lithe Company deeiis it necessary, decide conclusively all matters relating
to the operation, administration, interpretation or application of the Plan and its
provisions and without limiting the generality ol’ the foregoing, the Company may
exclude 1mm this Plan any employee who is not resident in Canada.

1.10.2 Cost of Administration

All normal and reasonable expenses incurred in [lie operation of’ the Plan whether
related to the DB Provisions or the DC Provisions or both, including expenses
incurred tinder the Trust Agreement, shall be paid fi’om the Trust Fund, either
directly or by reimbursement to the Company on a quarterly basis (or at such other
intervals as the Company shall determine). The Company shall determine Ibm time
to time the administration and in estment lees and expenses that will he paid directly
from Members’ Accounts.

1.10.3 Purchase of Annuities

The Company may in its discret ion, arrange br the purchase of an annuity by the
Trust Fund established according to the Trust Agreement to satisb’ the benelil
entitlement of’ or on behalf o F a Member under t he Plan, provided that any
restrictions in the Pension Benefits Act with regard to the solvency of the Plan have
been met and provided that with respect to a Member’s Account. ebiorts to obtain
the Member’s election under Section 111.4.1 have been made.
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Section 1.1 1 - General Provisions

1.11.1 Small Pension Amounts fl
If a Member’s annual periodic pension payment is a small amount and is. thus.

eligible for commutation according to the applicable legislative requirements

summarized as follows, the Commuted Value of the Member’s pension will be paid

to the M mber in a cash lump sum: U
mmmi! ofBenefit I’ru,hne

Annual pension less than 2% nt YMPE Ontario U
r.i:.i. (n egtslatiti)

\nnual pension less than 4% ol’t MP Nlanittiba

NeW lintittliatiti

Nova Sent a

lederal

Annual pension ecu;,1 to or less than 4’-. otYMPh \herta

Sa skatet Iew;t a

Annual pension less than lO3’i ol\Ml’h I3ntisli (ulunibia

(ottitnuted \:liie (excluding excess euntribtitiotis) less than Maittob;,

4 i’MPIt

(omiiiuted value (exelniling excess etintribittitins) less than Ncwiiiutullaad

I 0% YMPL Nt,va Scotia

(tinittitited Sahie (itielutlitig excess contrtbtttittns) less than Ot:ccc

2t)o oF YMITh —

(t’nitiiuted Value (excluding excess contributions) less than British (t,ltit,ihi;t

LIE YMPL

(tittittiuted ValLie at date tat icqitest Ipetision deterred Alberta

(excluding excess contributions) less than or eqnal It, 20% S;isk;iteIie;tn

tilYM PIt
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Annual pension less than 2% of ihe YMPE (and Member is New l3runswiek

within (0 years ol normal retirement)

Adjusted Coinniuted Value (adjusted iIb interest truin date Ne I1,uaw,uk

olterininalion to age 65) less than 40% of he YMIE, and

the Spouse. if any. consents in the prescribed written fltnn

to the payment ot the Commuted Value

1.11.2 Required Transfers

Subject to the transfer restrictions as described in Sections 1.1 (.3 and 1.11.4, if the

amount available 11w transfer under Section 11.8.5.3 is less than 10% of the YMPE in

the year in which (lie Member terminates Continuous Service, the Company may

require the Member to make (lie transfer described in SecUons ILA.7.O and ll.S.X.3

if the Member was employed in the following jurisdictions: Alberta, British

Columbia or New Brunswick or Federal.

Subject to the transfer restrictions as described in Sections 1.11.3 and 1.1 1.4, ii’ the

amount available fiw transiër under Section 11.8.5.3 is less than 20% of (he YMPE in

the year in which the most recent detennination of the Commuted Value is made, the

(‘ompany may require a Member who was employed in Alberta to make the transfer

described in Sections H.A.7.6 and 11.13.5.3.

1.11.3 Restrictions on Transfers under the Income Tax Act

A transfer of henelits from the Plan to another altematixe retirement savings

arrangement shall be made directly from (lie Plan to the alternative retirement

savings arrangement. in accordance with the requirements under the Income Tax

Act. Amounts transferred in accordance with Sections ll.A.7.6 and 11.8.5.3 plus

excess contributions trans11rred in accordance with Section 11.8.10.2 shall not

exceed the maximum amount prescribed under the Income Tax Act. Any amounts

which exceed these limits shall he paid to the Member iii cash.

1.11.4 Restrictions on Transfers under the Pension Benefits Act

The Company shall not permit a translbr or purchase under Sections 11.A.7.6,

11.4.53, 111.4.1 and 111.4.2 unless it is satisfied that:

(a) (lie transibe or purchase is in accordance with the Pension Benefits Act: and

— C enerat t’rc, isions
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(h) any resirietions in the Pension Benefits Act with regard to the solvency of the [P1 a ii have been met.

1.11.5 Timinj of Transfers

A Member who is entitled to transfer the Commuted Value of his defirred pension
under Sections IT.A.7.6 and ILB.S.3 shall make the transfer within the time limits
ieqtnred by the Company. however, a Member whose Continuous Service ceases
while employed in the province of Quebec is entitled to make the election under L
Section l1.A.7M within I XO days oI

(a) the date on which the Mernbe?s employment is terniinated;

(b) every Ii fib anniversary !bllowing the Member’s termination of employment
until the Member’s attainment of age 55.

__

U1.11.6 Non-Resident

A Member who was employed in Brilish Columbia, Quebec, or in Federal DEmployment, whose Continuous Service has ceased. and who has ceased to reside in
Canada br at least 2 years. and in the case of a British Columbia Member, who is a
non—resident of Canada for tax purposes, is entitled to the ( ‘oinniuted Value o I his
entitlement from the Plan in a lump sti in

For a Member who was employed in New Brunswick, whose Continuous Service
has ceased, iE

(a) the Member and his Spouse. if any. have ceased to he Canadian Citizens and
have become non-residents of Canada 11w tax purposesz and U

(h) the Spouse, if any, has signed a waiver as prescribed.

the Member is entitled to I he Commuted Value of his ent it lei nent 1mm the P Ian in a
lump sum. I

U
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A Member who was employed iii Alberta, whose Continuous Service has ceased and

who is a non—resident of Canada lbr tax purposes, is entitled to the Commuted Value

of his entitlement from the Plan in a lump sum.

1.11.7 Short Life Expectancy

If a Member who is retiring establishes by a statement from a qualified medical

practitioner Ihat lie has only a short life expectancy. the Company may authorize the

payment of the Coinnutted Value of all or part of the Member’s lilb annui

including the Member’s Account in a single cash amount, provided that the consent

of the Member’s Spouse, if any, is obtained.

For a tormer Member who was employed in Ontario, and who establishes pursuant

to the prescribed requirements of the Pension Benefits Act that lie or she has an

illness or physical disability that is likely to shorten his or (icr tub expectancy to less

than two years, and when all applicable requirements of the Pension Benefits Act are

satislied, the Company shall authorize the payment of the commuted value of all or

part of the former Member’s liib annuity including the Member’s Account in a

single cash amount, and 11w this purpose the commuted value will he determined

taking into account the Member’s shortened life expectancy.

If the Member is employed in New [3runswick and has a Spouse. payment in cash

shall not he made without the Spouse’s consent in the Ihrm prescribed by the

Pension Benefits Act.

1.11.8 No Additional Rilihts to Employment

A M ember shall ii ot have, because o C his membership in t he P1 an. any additional

rights to employment with an Employer which he would not otherwise have.

1.11.9 Non-Alienation

Except us specified in Section 1.1 1.6 or permitted under the Pension Benefits Act

and the Income Tax Act, money payable under the Plan is subject to the Ibllowing

restrict ions:

I — eneriI Provisions

Section. III —33 —

123



. .
(a) any transaction that purports to assign, charge. anticipate, surrender or gie

as security any right of a person under the Plan or money payable under the [Plan shall not he en threcable against the Plan: and

(h) money paynhle under the Plan is exempt from execution, seizure or
attachment.

1.11.10 Assignabili of Benefits On Marriage Breakdown

(a) Support Ohligutunis

Upon breakdown of a Members spousal relationship, payments under the
Plan are subject to execution, seizure or attachment in satisfaction of a [written order fbr support or maintenance enlbrceable in Ontario or another
relevant jurisdiction, in accordance with the Pension Benefits Act.

(h) [)ivision of Propcrtt’
Upon the breakdown of a spousal relationship, a Member may assign or flconvey in writing all or a portion of his benefits and rights under the Plan to
his Spouse or thrmer Spouse within the limits imposed by the Pension
Benefits Act.

1.11.11 Non-Comrnntahilitv of Pensions

A pension or deferred pension payable tinder this Plan shall not he capable of being
commuted, except as permitted under Sections, 1.11.1 and 1.1 .6. 0

1.11.12 Proof ofAge

Each Member shall, if and when required by the Company, provide prool of age for
himself and any joint annuitant and comply with alt reasonable requirements of the 0Company.

U

I
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1.11.13 Disclosure to Employees and Members

The Company shall provide to each prospectively eligible Employee and to each

newly-enrolled Member and his or her Spouse where required by the applicable

Pension Benefits Act, a written explanation of the terms and conditions of the Plan

and any amendments thereto prospectively applicable or currently applicable to him

(as the case may be) together with an explanation of the rights and duties arising on

Plan membership with reference to the benelits available to him under the Plan. The

Company shall make available to or on behalf of the Member and his or her Spouse

where required by the applicable Pension Benelits Act, the infbrmation regarding the

operation and administration of the Plan as prescribed in the applicable Pension

Benefits Act including prescribed Member infbmiation statements.

1.11.14 Governing Law

The provisions of the Plan shall be construed, governed and adini nistered in
accordance with the laws and regulations in elThct in the Province of Ontario.

1.11.15 NoPrivity

The Plan shall iiot create any privity between an Employer and any Employee or
tormer Employee entitled to receive any payment or benefit under the Plan, and no

right or claim of any such person shall he asserted or made against an Employer, by

reason of the Plan.

I — (,cneral I’rov is ons -
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Section 1.12 - Future of the Plan

U
1.12.1 Riuht to Amend or Terminate

U
Wlu Ic it is the intention of the Company to maintain the Plan in ftwce indefinitely,
the right to amend or terminate the Plan, either in whole or in part, is necessarily

reserved by the Company in the event that future conditions, in the opinion of the

Company, warrant such action, which conditions may include without limiting the
generality of the thregoing, changes iii pensions, proft sharing plans, retirement Uincome benefits or similar benefits provided by the Company or by or pursuant to
any law, regulations or other governmental authority.

1.12.2 No Reduction of Accrued Benefits

Notwithstanding Section 1.12. I, the following restrictions apply:

(a) an amendment to all or part o I’ the Plan shall not openht e to reduce bene its
which have accrued under the Plan prior to the date of such amendment to
\4elllhers of’ the Plan: and U

(h) where an amendment results in a certifiable past service adjustment (as
defined under the Income Tax Act) in respect of a Member, the amendment I
shall not apply to such Member prior to the cert i lication of the past service
pension adjustment in accordance with the Income Tax Act. U

1.12.3 Withdrawal of Assets

U
In conjunction with the amendments giving elkct to the rules of the Plan, the
Company expressly reserves the rights, which have been its rights since the
inception of the predecessor plan as fhllows:

(a) the right to withdraw assets litm the Trust Fund subject to the then current flrestrictions concerning pension fund surpluses according to the applicable

Pension Benefits Act and rulings of the regulatory authorities; and

(b) the right to apply surplus assets towards the provision of’ benefits under the

Plan U
I — ( Pros sioux
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1.12.4 Termination

In the event that the Plan is terminated in thu or in part:

(a) the assets of the Trust Fund (or in the case of a partial termination, the
pro—rain portion of the assets of the Trust Fund) shall he applied first to
satisl’ all pensions and other benefits in accordance with the terms of the
Plan and the additional entitlements required under the Pension Renelits Act
in respect of service up to the date of’such termination (or partial
tennination) to individuals in the categories (i), (ii) and (iii) as follows who
are affected by such termination (or part al termination):

(i) Members of’ the Plan;

(ii) pensioners; and

(iii) lbrmer Employees with deferred pension entitlements;

(h) lithe assets of the Trust Fund (or. in the case of a partial termination, the
pro—rata portion of the assets ol’ the Trust Fund) are insufficient to provide
hilly thr the benefits described in Section 1.12.4(a), the Accounts shall not
be affected by the insufficiency and the Employer shall not be required to
make any flirt her contribution by reason of such deficiency other than
payments required to he made under Sect ion 1.6 up to the date of such
termination, except as otherwise required under the terms. it’any. oithe
applicable Pension Benetits Act which provide tbr guaranteed benefits in
the event of p Ian termination; and

(c) F, after providing lilly for the benefits descrihed in Section 1. 12.4(a), there
are assets remaining in the Trust Fund (or, in the ease of’ a partial
termination. in the pro—rata portion of the assets of the i’rust Fund), such
remaining assets shall revert to t lie benefit of (lie Company and, in
accordance with (lie provisions of Sect ion 1. I 2.3, shall he paid to the
Company or applied for such other use as (he Company shall direct in
accordance with the provisions of’ Section I. 12.3 subject, in the ease of a
partial lernhinatiLrn. to an requirements of the Pension Benefits Act that
such remaining assets (or a portion thereof) he retained in the Plan.

-- ( icnerat Prov SIt
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. .
Section ILA.1 - Final Average 3-Year Pensionable Earnings and

Pensionable Service

H.A.1.1 Pensionable Earnin2s

For any year in which a Member is a Full—Time Employee, the amount of the
Member’s Pensionable Earnings is the amount of that Member’s Earnings.

lI.A.1.2 Final Averaue 3-Year Pensionable Earnings

Subject to Section 1I.A. 1.3. the Final Average 3—Year Pensionable Earnings of a
Member is determined as one-third of the Member’s aggregate Pensionable
Earnings during his 3 consecutive years of highest Pensionable Earnings within his
most recent 10 years of Continuous Service while a Member of the Plan.

I1.A.I.3 Inflation Adjusted Career Average Earnins

The Final Average 3—Year Pensionable Earnings ofan Eligible Member as defined
iii Section lI.A. (.2 is deemed to equal the Member’s Intlation Adjusted Career
Average Earnings, if greater, which is calculated by applying a llwmula to the
Member’s Pensionable Earnings br each year of’ Plan membership on and a tier
January I . I 9<7 with the c li’ect ot:

(a) adjusting such Pensionable Earnings based on the cumulative change iii the
Consumer Price Index, measured from the year of such Pensionable
Earnings with the approximate etièct of excluding changes iii the last
calendar year of Continuous Sen ice: and

b) aggregat rig such inflation adj usted Pensionable Earnings and dividing I he
aggregate by the Member’s years of Plan membership on and abler January
I, l97.

The aggregate adjustment to Pensionable Earnings as described above shall not
exceed the increase in the Average Indusirial Wage during the same period.

I)Ii J’I’OVISI{)DS

Section hA.!
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II.A.1.4 Member Eligible for Inflation Adinstmcnt to Earnings

A Member is eligible for the substitution of IntUition Adjusted Career Average

Eanungs as described in Section hA. 1.3 ifthe Member has at least 6 years of fl
Continuous Service, if the Member retires from the Company on or before his

normal retirement date, and if the Member’s average annual Pensionable Earnings

in any period o 13 complete calendar years measured back on a non—overlapping

basis iom the most recent calendar year is less than the Member’s average annual

Pensionable Earnings br the immediately prior period of 3 complete calendar U
years by a “Minimum Percentage” determined from the following table relative to

the Consumer Price Index Increase During the Period (“CPu’):

(‘P1 Increase I)urinu the Period ((‘P11) Mit,imuin Percentace

Less than (‘‘‘1 I I. Ies ( ‘H

6% lo 15%

5L) to :o’c nfl.:: !e. (.i’iI

ireater I ban 20% any drop iii earnings

For the purposes of this Section hA. 1.4. (‘P11 is determined as the ratio ol the

C’tmstimer Price Index of the middle year of the later 3—year period to the

Consumer Price Index ol the middle year of the prior 3—year period.

II.A.I3 Pensionable Service Years

(a) Subject to paragraph (h) of tlus Section ll.A. I .5 a Member will he credited

with one Pensionable Sen ice Year tbr each complete calendar year of the

Member’s Continuous Service as a Full-Time Employee, while a Member LI
of the Plan, since the later of his most recent date ot hire and

January I, I 957 and helbre July I, 2005. A Members Pensionable Service

Years shall cxc hide a period ol’ tiii paid leave of absence other than:

(i) any period of Disability, as described in Section 1.7. l(c);

(ii) any period ol absence during which the Member is entitled to shor—

term disahili y benefits under an Employer sponsored program. as

described in Section 1.7.1(b);

I
1)11 t’,-<,;isic,tis

Sect kni I IA. I
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. .
(iii) any period of absence, oilier than a period included iii (i) or (ii)

above, arising from a work—related injury or illness during which

the Member is entitled to accrue pension benefits as described in

Section 1.7.1(a);

(iv) any period of absence required by law to be granted in respect of

maternity, parental leave or compassionate care leave, as described

in Section 1.7.1 (a); and

(v) any other unpaid leaves oF absences, unless approved by the

Company.

(b) A Member who had elected under Section 5.1 of the Plan as it was in etlèct

prior to July I. 200% to cease required contributions to the Plan is not

credited with Pensionable Service Years for any period during which lie

had ceased to make required contributions to the Plan under that provision.

ii — t)I1 Provisions
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Section II.A.2 - Normal Retirement

IJ.A.2.1 Normal Retirement Date

A Members normal retirement dale is Lhe last day of the month in which the
Member atlains age 65.

JI.A.2.2 Normal Retirement Pension

For service with an Employer on and after January I, I 97, the amount of the
annual pension of a Member who retires on his normal ret i reinent date is the sum
of(a) and (b) calculated as Follows:

(a) 11w Final Average 3—Year Pensionable Earnings up to the Final Average 3—

Year YMPE

(i) I

multiplied by

(ii) the Member’s Pensionable Service Years

multiplied by U
(iii) the amount of the Member’s Final Average 3—Year Pensionable

Earnings that is less than or equal to the Final Average 3—Year
YMPE but greater than 20% of the Final Average 3-Year YMPE

plus U
(h) Ihr Final Average 3-Year Pensionable Earnings above the Final Average 3-

Year YMPE

(i) 1.75%

multiplied by fl
II — 1)13 Provisions
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. .
(ii) the Member’s Pensionable Service Years

multiplied by

(iii) the amount ni the Member’s final Average 3—Year Pensionable
Earnings that exceeds the Final Average 3-Year YMPE

and in no event shall the amount o I the annual pension payable at the Member’s
normal retirement (late he less than the amount that would have been payable if the
Member’s Continuous Service had ceased on June 30, 2008.

In addition, the Member has entitlement to his excess contributions ifany,
calculated and payable in accordance with Section U.A.9. I, including accumulated
interest.

II — 1)13 Pmv is ions
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Section ILA.3 - Early Retirement

It.A.3.1 Early Retirement Date I
A Member may retire on the last day of any month after the Member has attained

age 55 and is entitled to a pension commencing on (lie Iirst of any month

thereafter up to the first day of the month alter he attains age 65.

Il.A.3.2 Early Retirement Pension

For service wi (Ii an Employer on and after January I I 9S7, the amount of the

annual pension of a Member who retires before his normal ret ireinent date is

detennined as thllows: L
(a) the pension earned by the Member to his actual retirement date deterniined

in accordance with the Iiwmula in Section 1I.A.2.2

reduced by U
(h) the early retirement reduction Ilictor described under Section I1.A.3.3 I

In addition, the Member is entitled to his excess contributions, if any, calculated

and payable in accordance with Section II .A.9. I , including accumulated interest.

IE.A.3.3 Earl’ Retirement Reduction Factor

(a) Members With Continuous Service Under 10 Years

1/4% per month for each full month by which the Member’s actual

pension commencement date precedes the last day of the month in which

the Member attains his nonnal retirement date, plus a Ilirther 1/4% per fl
month for each month, if any, by which the Member’s actuzi I pension

commencement date precedes the month iii which lie attains age 60.

ri

Li

U — I)I I’:o’ NWl
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(Fi) Members With 1(3 or More But Less Than 25 Years of Continuous Service

1/4% per month (hr each (hi! month by which the Member’s actual
pension commencement date precedes the last day of the month in which
I he Member attains age 62 plus a further 1/4% per month for each month,
if any, by which the Member’s actual pension commencement date
precedes the last day of the month in which he attains age 60.

(c) Members With 25 or More Years But Less Than 30 Years of Continuous
Service

/2% per month for each full month, if any, by which the Member’s actual
pension commencement date precedes the last day of the month in which
he attains age 60.

(d) Members With 30 or More Years of Continuous Service

1/4% per month for cue Ii fh II nwnth, i fully. by which the Member’s actual
peion commencement date precedes the last day of the month in which
he attains age 60.

p roy (led that, in no event, shall the reduction in t lie Member’s pens i on tinder
Sect ion ii .A.3 .3, he less than the miii mum early ret rement reduction permitted
under the Inc viiic Tciv Ic! provided that for a Member in Federal Eiiiployment,
sect ions (b), (e), and (d) apply only with the consent of’ the Company.

I )I P[(1VISUUIS
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Section 1I.A.4 - Postponed Retirement

II.A.4.l Postponed Retirements U
If, pursuant to provincial law and the Employer’s policy concerning retirement, a

Member has renMined in employment alier his normal retirement date. the

Member may retire alter ceasing employment on the last day of any month after

his normal retirement dale hut shall in any e ent he deemed to retire fhr the fl
purposes of the Plan not later than November 30 of the year in which the Member

attains age 71.

ILA.4.2 Postponed Retirement Pension

For service with an Employer on and tiller January I. I 987. the amount of the

annual pension upon actual retirement ola Member who retires after his normal

retirement date is determined as the greater ol(a) and (h) as Ibilows:

(a) his pension determined in accordance with the formula in Section Ii ,A.2.2, fl
and

(h) h s pension lbr service tip to his normal ret reinent dale (lclenn i ned in

accordance with the lbnnula in Sect ion II .A.2 .2 actuarially adjusted to the

date his pension becomes payable; U
and in addition, the Member is entitled upon actual retirement lo his excess

contributions. if any. calculated and payable in accordance with Section I 1.A9. I. U
including accumu kited i merest.

1]
U
I
U
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Section II.A.5 - Forms and Payment of Pension

II.A.5.l Pension Commencement and Duration

The Member’s pension commences on the first of any month following
terminal ion of Continuous Service and attainment of age 55, i,nor to and
including the Member’s normal retirement date or the first of the month foliowmg
tile Member’s postponed retirement date, as applicabLe, and is paid in equal
monthly instalments thereafter (subject to increases pursuant to the provisions of
Section l1.A.6) for the Members lilëtime or such longer period as required
according to the normal form of pension payable to the Member piirsuint to
Section Il.A.5.2 or if applicable, the optional form of pension payable to the
Member pursuant to Section Il.A.5.3.

ILA5.2 Normal Form of Pension

The normal Ibrm of pension is as follows depending on whether the Member has
a Spouse:

(a) Ihr a Member who has no Spouse at his actual pension commencement
date, monthly instalments continuing for the Member’s Ii Ibtime, bitt if the
Member dies hcflwe receIving 120 monthly instalments, the Comtmited
Value oh’ the balance of such 120 monthly payments is paid to the
Member’s hene liciaiy; or

(b) fbr a Member who has a Spouse at his actual pension commencement
date, the reduced level of monthly payments which is the Actuarial
Equivalent of the benefit described in Section ll.A.5.2(a). which provides
monthly payments corn in iii ng lb r the greater of the Member’s Ii let i me and
120 months, and continuing thereafter, reduced by 33—I /3%, to his
surviving Spouse—il’ any, fbr her Ii fltime.

tile Member dies heibre rue eivi ng 120 iiionthly instalments, and is not
survived by his Spouse, the Commuted Value of the balance of such 120
monthly payments is paid to the Member’s beneficiary.

t )B Provisions
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ll.A.5.3 Optional Forms of Pension

A Member may elect an optional form of pension, other than that which would he

applicable to the Member pursuant to Section nA .5.2, and that is payable at least Q
for (lie Member’s lifetime, on the conditions that:

(a) (he optional firrn ul pension complies with the requirements of the

Income Tax Act and Pension Benetits Act;

(b) ii the Member has a Spouse and is employed in a province where the

Pension Benefits Act stipulates a joint form of pension with (he Spouse of

the Member, such Spouse consents in the prescribed written ibnii to an

optional form which provides to the Spouse no benefit or a level of benefit

that is less than 66-2/3% of the henelit payable for the Members lifetime;

and -

(c) the optional form of pension is i he Actuarial Equivalent oil lie normal U
lorm of pension described in Section 1I.A.5.2(a).

El
E
U
U
U
El
U
I
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Section ILA.6 - Post Retirement Inflation Adjustment

ll.A.6.1 Annual Review of CPI

The Company will review changes iii the Consumer Price Index once a year, as of

a specitied anniversary date, with a view to declaring an inilation adjustment iii

accordance with the provisions of this Section 11AM to pensions in payTneni

which are subject to such increase.

ll.A.6.2 Application of Intlation Adjustment

An inflation adjustment declared pursuant to this Section J1.A.h commences on

the later of’ the 1st day of .Ianuary inirncdiately following the Meinhers 65th

birthday, or the 1st day oiianuary immediately following the Menther’s actual

retirement, and the inflation adjustment applies to each periodic pension payment

which is payable:

(a) after the date such adjustment is declared;

(h) to any Member who retired from the service of an Employer prior to

January 1,2001 and who was eligible at the time of retirement to receive

an i in mediate pension: and

(c) to any Member whose employment w [h an I mployer lenin hates a tier

December 31, 2000 and the Member is eligible to receive an immediate or

deferred pension; and

(d) to the heiteticiaiy of any Member as described in (h) and (c).

lI.A.6.3 Maximum Inflation Adjustment Calculation

Subject to Section I l.A.6.4, the inflation adjustment declared by the Company in

any particular year is the percentage increase calculated as fbi lows:

t)B Provisions
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(a) the excess, if any, of the percentage increase in the Consumer [‘rice Index

of the immediate’y preceding year over the Consumer Price index of the

second preceding year over 2%.

multiplied by

(b) 75%

provided, however, that the inlialion adjustment cannot exceed the lesser al 12% [and the estimated a’ erage base pay increases provided by the Emphyers to active

employees in the prior year. Tins lesser amount is the “maximum percentage

increase’.

II. A.6.4 Supplementary Intlation Adjustment [
II’ the inflation adjustment according to Section 1T.A.6.3 has been restricted 11w
one or more years to the “maximum percentage increase’ the Company may
declare a supplementary inflation adjustment in any subsequent year, if, and to the

extent that the ‘maximum percentage increase’’ for that year exceeds the
percentage increase calculated according to the Lormula in Section 1I.A.6.3, with

the thrther restriction (hat such supplementary inflation adjustment when added -

together with all previous intlat on adj ustments, including all previous
supplcnicntaiy adj usi ments, slut!! not exceed (lie total cumulative al lowahic
percentage i iic reases calcuLi ted according to the lb nit da in Sect i ii Il. A .6 3.

E
C

I
I
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Section II.A.7 - Benefits on Termination

IT.A.7.1 Eli2ibility for Immediate Pension

A Member whose Continuous Service ceases for any reason after he is eligible for

an early retirement pension is entitled to an immediate pension calculated

according to the fonnula in Section 1I.A.3.2, and in addition, the Member has

immediate entitlement to his excess contributions, if any, calculated and payable

in accordance with Section I I.A.9. I , including accumulated interest.

II.A.7.2 Eligibility for Termination Benefit

A Member whose Continuous Service ceases heibre lie is eligible lbr au early

retirement pension is entitled to receive a deferred pension corn mencing at age (,5

in accordance with Section 1IA.7.3, or at an earlier date in accordance with

Section l1A.7.4.

In addition, the Member is entitled to his excess contributions. if’ any, calculated

and payable in accordance with Section II .A.9. I, xvi [Ii accumulated interest.

I I.\.7.3 Termination Benefit

For service with an Employer on and alter January I I 957, a Member who is

eligible for a terlili nation benefit in accordance with Section II .A.7.2 is entitled to

receive deferred pension commencing at age 65, determined in accordance with

Section ll.A.2.2.

II. 4,7.4 Earh Commencement of Termination Benefit

In lieu of a de erred pension coinmenci ng at the Normal Retirement I )ate as

described in Section 1I.A.7.2, the Member may elect to commence receiving this

pension on the lirst day of any calendar month conic ident wit Ii or fbI lowing his

attainment of age 55 and prior to his Normal Retirement Date. The alliount of tli is

pension is calculated in according to Sect ions II.A.3.2 and I l.A.3.3. provided that

lbr the purposes of I he determination of curly ret ireuiient reduction factor under

II — 1)13 Prov siens
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Section ll.A.3.3, the Member’s Continuous Service is deemed to he the length of
the Member’s completed Continuous Service as if the Member had continued in
active employnwnt until his pension commencement date.

II.A.7.5 Provision for Spousal Entitlement in Relation to Termination Benefit

The tenmnation benefit of a Member who is entitled to a deferred or immediate
pension upon termination of employment for a reason other than retirement or
death must provide a spottsal pension according to the terms of Section 1l.A.5.2 Uand I1.A5.3 in the event that the Member has a Spouse within the terms of those
Sections at the time that periodic p’sion payments commence.

1I.A.7.6 Transfer of Deferred Pension Termination Benefit

A Member who is entitled to a dcfemTed pension according to Section lI.A.7.2 may
elect to transfer a lump—sum amount equal to the Commuted Value of his deferred
pension to an alternate retirement income ftmdi ng arrangement in compliance if
with and subject to the requirements ol’ the applicable Pension Benefits Act and
the Income Tax Act, it’ any and the Member has no fUrther claims against the Plan
following such a translbr.

ll.A.7.7 Minimum Transfer Value I
In no event sin lithe sum of’:

(a) 11w amount available lbr transl’er in accordance vi th Section I LA. 7.6 and

U(h) t lie M ember’s entitlement, ii any, to excess cont nhutions deterimned in
accordance with Section llA.9. I , with accumulated interest

be less than I 50Z of the Member’s required contrihut ions nude 1w tbi’e July 1
2008, with accumulated interest. I

I
I
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Section ILA.8 - Benefits on Death

Il.A.8.1 Amount of Death Benefit for Active Member

For service with an Employer on and after January 1, 1987 and before July I,
2008, the death benefit for a Member who is actively employed immediately
heibre his death is determined as the Commuted Value of the Member’s
entitlement as iChe had terminated Continuous Service according to Section ILA.7
(BeneFits on Termination). For purposes ol greater certainty, it is speciFied that the
beneFit includes the value of the Member’s excess contributions, if any, calculated
in accordance with Section l1.A.9. I with accumulated interest.

II.A.%.2 Amount of Death Benefit for Former Member Entitled to Deferred Pension at
Death

For service with an Employer on and afer January I, 1987 and hefiwe July I,
2008, tile death benefit thr a Member who had terminated Continuous Service
before his death with an entitlement to a delèrrcd pension which has iiot
commenced and which has not heen translbrred out of the Plan, is determined as
the Commuted Value at the date of death, of the deterred pension to which the
Member is entitled tinder Section ll.A.7. In addition. ifnot previously paid, the
value of the Members excess contributions, ii aily, calculated in accordance with
Section I l.A.9. I , with accumulated interest.

lI.A.8.3 No Death Benefit After Transfer of Deferred Pension to Alternate Retirement
Income Funding Arrangement

No beneFit is paid from the Plan with respect to service bclbre July I, 2008
lollowing the death of a Member who, heibre his death, had terminated
Continuous Service and had completed the translCr of his deterred pension
entitlement to an alternate retirement income fiwding arrangement according to
Section 1l.A.7o.

-— I )H Provisions
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II.A.8.4 Death Benefit of Retired Member

The death benelil, if any, lbr a Member who dies alter his periodic pension

paynwnls with respect to service bctbre July’ I - 200X have commenced is (he Upayments remaining, if any, or the Commuted Value thereol. accordi ig to the

terms of payment applicable to the Member’s benefit as provided in Section ILA.5

(Forms and Payment of Pension).

lI.AM5 Death Benefit Settlement

The death henetit descrihed in Section II.A.X. I or 1I.A.N.2 is payable to the

Member’s Spouse, designated heneticiu or, if neither, to his estate. in accordance U
with the requirements of the Pension I3enelits Act and the Income Tax Act and

Section 1X

U
U

LI
U
U
U
U
U
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Section II.A.9 - Excess Contributions and Statutory Restrictions

I1.A.9.l Excess Contributions

Following the termination of Continwuis Service for any reason, including
retirement or death. ofa Member who is entitled to an immediate or deferred
pension with respect to service hetbre July I, 2008 upon such termination.
retirement or death, the Member’s excess contributions, if any, shall he equal to:

(a) the value of the Member’s required contributions made before July I, 2008
with accumulated interest over

(h) 50% of the Commuted Value of the Members deIirred or immediate

pension with respect to service hclire July 1,2008.

II.A.9.2 Income Tax Act Maximum

Notwithstanding anything to the contrary contemplated by the Plan, the annual
pension payable under the Plan to any Member with respect to service hetbre July
I , 2008 on retirement, death, term i nut ion of employment or term mat ion of. t lie
P Ia ii sli all not exceed the max ii nut n a noun t permit ted to he paid under t lie
Income Tax Act.

II — 1)13 l’Iovlsmofls
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Section LI.A.1 0 - Pension Benefits of Members Transferred to JPMorgan fl
II.A.lO.1 Definitions U

The Ihllowing capitalized terms shall have the following meanings respectively

or purposes of Ibis Section HA. 10.

(a) “Average Industrial Wage” means the average Canadian weekly wages

and salaries. defined as the Industrial Aggregate, as published from lime

to time by Statistics Canada under the Statistics Act (Canada) as

measured by (ANSIM 11 Series V1556o4:

(h) “Average %age” for a calendar year. means the Average Industrial r
Wage Ibr each month over the 12—month period ending on June 30 of the

imuniediately preceding calendar year, divided by 12;

(c) “Date of Determination” means the earlier ofa Transferred Member’s

eventual ret ireinent, death or lermination of employment with the

Purchaser

(d) “Increase in Average Industrial Vage” 11w the calendar year. means,

the percentage by which the Average Wage in the calendar year exceeds

the Average Wage in the immediately preceding calendar war, calculated Uto the nearest decimal place. subject to a m i nimumu of 0.00%. If the

increase is to apply br only part of the calendar year. the increase shall

he determined as described hut proiated lhr that part of the calendar year.

as applicable:

(e) “Purchaser” means ii’ Morgan Chase Flank NA. (Toronto Branch):

(I) ‘Transitiou Date” means, with respect to each TranslëiTed Member who a
is paid on an hourly basis, December IS, 2005, and in respect of each

Transibred Member who is paid on a salaried basis, January 1, 2006; I
C
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(g) “Transferred Member” ineansa Former employee of the Corporation

whose employment was seconded to the Purchaser pursuant to the terms
of the Secondment Agreement, whose employment was transferred to the
Purchaser on a Transition Date and who was accruing benefits under the
Plan on the day immediately prior to such Transferred Meinhers
Trans it ion Date; and

(h) “Secondrnent Aiirecment” means (he employee secondment agreement
among the Corporation, Sears Canada Hank and the Purchaser dated as of
November 15, 2005.

II.A.1O.2 Determination of Benefits of Transferred Members under the Plan

On and afier a Transferred Meiither’s Transition Date, such Transibrred Member
ceased to contribute to, and to accumulate service accruals under the Plan. The
benefits accrued by the Transferred Member are retained in the Plan and are
payable on such TntnsiCrred Member’s Date of Deteniiination, in accordance
with the erms of the Plan at tile Transition Date. subject to the Ibilowing
conditions:

(a) each of the lifetime benefit and the bridge benefit under the Plan, if
applicable, shall he deterniined based on (lie Transkrred Member’s
Pensionable Service Years, Final Average 3—Year Pensionable Earnings,
and Final Average 3—Year YMPE and, 11w Transferred Members with an
entitlement under Appendix H, Pensionable Service. Contributory
Service and Final Average Earnings, as at such Menther’s Transition
Date, save and except that such benefits shall he increased to reflect
Increases in M erage Industrial Wage for each year (or pro rated portion
(hereofl from the Transferred Member’s Transition Date to the
Transflsrcd Member’s Date of Detei-mination; and

1— 1)13 Pr., 1SII)flS

Section hA. It)
— 19—

149



. .
LI

(h) the Continuous Service of each Translbrred Member shall include the

period of employment with the Purchaser Irom the Member’s Transition

Date to the Member’s Date of Determination except lbr the purpose of

determining Pensionable Service Years, Final Average 3—Year

Pensionable Earnings, and Final Average 3—Year YMPE and, (hr

Transferred Members with an entitlement under Appendix B,

Pensionable Service, Contributory Service and Final Average Earnings.

which are governed by (a) above.

U
U
U
[]
I]
El
U
U
U

I
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. .
Section ILA.l1 - Special Settlement for Certain Quebec Members

IT.A.11.1 Special Settlement

A Member to whom Section 1.4.1 applies on June 30. 2008, who makes an
electioii to contribute 0% as of July 1. 2008 as provided in the DC Provisions and
who is employed in Quebec when the 0% election becomes elièetive as oiJuIy
I, 2008 is entitled to but not required to elect:

(a) if the Member is under age 55 on July L , 2008.

(i) to transfer the Member’s entitlement under the DEl Provisions
out of the Plan or to the Member’s Account under the DC
Provisions while still an Employee, determined and payable as if
the Member’s (‘ontinuous Service ceases on July I, 2008 subject
to the modilication specified in Section I l.A. 11.3; or

(ii) to receive a deferred pension under the DR Provisions that will
commence at any time alter age 55 is attained and before age 65
is attained while still an Employee, determined and payable as if
the Member’s Continuous Service ceases immediately heforc the
date of jie nsion com menceinent

(b) if the Member has attained age 55 on July I, 2008,

(i) to receive an immediate pension under the DR Provisions while
still an Employee determined and payable as IC the Member’s
(‘ontinuous Service ceases on July 1, 2008; or

(ii) to receive a detCrred pension under the DR Provisions that will
commence at any time before age 65 is attained while still an
Employee, determined and payable as if the Member’s
Continuous Service ceases immediately beibre the date of
pension commencement.

ii 1)11 Pwv,sions
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II.A.I 1.2 Consequences of Election

(a) If a Member’s pension tinder the DR Provisions commences pursuant to

an election made under Section lEA. LI 1, (hen for all purposes of the DR fl
Provisions, including recognition of Earnings, the Member’s Continuous

Service is deemed to have ceased immediately before the date of pension

commencemen?.

(h) Ifa Member transfers all of his or her entitlement under the DR U
Provisions out of the Plan pursuant to Section [l.A. I I. I (a)(i) and the

Member has no Account under the DC Provisions at (lie time oftlie

translër, then Membership ceases but Continuous Service is not alketed U
or interrupted for purposes of eligibility to join the Plan.

(c) An election under Section Il.A. I I I does not affect or interrupt a

Mernhers Continuous Service br purposes of the DC Provisions.

lI.A.1 1.3 Modified Commuted Value Calculation

The calculation of I he Commuted Value o fan entitlement wider the DR

Provisions Ibr purposes of Section lEA. I I. 1 (a)(i) shall include an earililigs

projection. I
[3
U

El
El
U
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• .
Section I1.B.1 - Definitions

11.11.1.1. irerage Industrial Wage means the Aerage Weekly Earnings Industrial
Aggregate published by Statislies Canada for the month of July of each calendar
year.

11.11.1.2 Gonsunzer Price Index means the Consumer Price [ndex 11w Canada for All Items
(Not Seasonally Adjusted) provided by Statistics Canada, or such other official
measure of price movement as may he substituted theretor. for the month olJuly
of each calendar year.

Il.B.1.3. FinalAverage 3—Year 131FF is delermined as one third of the following amount,
as applicable:

(a) for the Member who termi mites on the last working day of a calendar
year, the aggregate of the YM PIE fbi the 3 hill calendar years, comprised
by the final 36 months of the Member’s Continuous Service; or

(b) Ibr the Member whose final 36 months of Continuous Service encompass
4 calendar years, the aggregate of (lie YMPE in the 2 full calendar years
plus a pro rated portion of the YMPE fbi each part year contained in such
period.

11.11.1.4 Pensionable Earnings during periods of Disability and other leaves of absence
are determined as described in Section 1.7.3 rather than Section 1l.A. L. I

It — I )B I’ro\ isfl)I1s
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Section II.B.2 - Final Average 3-Year Pensionable Earnings and Pensionable

Service

11.11.2.1 Part-Year Pensionable Earnings

For any Plan Year during which the Member is not a Full—Time Employee and

works less than 1,950 non—overtime hours, the amount of the Members

Pensionable Earnings is determined by multiplying the Member’s Earnings by a

part-year adjustment factor equal to 1,950 divided by the number of actual

non—overtime hours worked during that Plan Year.

II.B.2.2 Period of 3 Consecutive Years

For the puiposes of Section hA. 1.2, a Member’s 3 consecutive years of highest

Pensionable Earnings shall he comprised ol

(a) any 3 consecutive full calendar years of highest Pensionable Earnings

within the Member’s last 10 years of Continuous Service while a Member

of the Plan; or

(h) if the Final Average 3—Year Pensionable Earnings is higher Ibr this period,

the 36 consecutive months that end with the Member’s date of retirement,

death or termination of employment, and lhr this purpose, the Member’s

Pensionable Earnings 11w the initial part—cilei lar—year period and the final

part—cilendL1r—yetr period are determined on a pro—rata basis,

hut if the Member’s period ol Continuous Service while a Member of the Plan is U
less than 36 months, his Final Average 3—Year Pensionable Earnings is

determined as 12 times the average of his monthly Pensionable Earnings while a [1
Member of the Plan.

lI.B.2.3 Intlation Adjustment on Pre-1987 Earniiws for Post-86 Benefit

In calculating the pension earned by a Member 11w service on and after

January I, I 97, the Inflation Adjusted Career Average Earnings of an Eligible

Member as defined in Section I l.A. I .4 who was a Member of the Plan betbre

January I, I 97 is calculated as described in Section ll.A. I .3 except (hat the

II — 1)13 I’IOViSiOflS
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. .
calculation includes in addilion both the years of Plan membership commencing

January 1, 1971 and ending December 31, I 956. as well as the “Earnings” as

defined in GRIP in those years commencing January 1, 1971 and ending

December 31. I 956 that are recognized as Pensionable Service’ as defined in

GRIP.

11.11.2.4 Inflation Adjustment on Pre-1987 Benefit

In calculating the pension earned by an Eligible Member as defined in Section

II.A. 1.4 for service before January 1, 1Q87, the Member’s Final Average Earnings

as defined in GRIP, is replaced by the Member’s Inflation Adjusted Career

Average Earnings, if greater, which is calculated as provided in Section 1I.A. 1.3,

subject to the modifications described in Section 11.8.2.3 and lUnher modified so

that the Ibrnrnla has the approximate effect of excluding changes in the Consumer

Price Index within the last two calendar years of Continuous Service.

11.11.25 Part-Year Pensionable Service Years

(a) The Pensionable Service Years helbre July I, 2005 br a Member who

was not deemed to he a Full—Time Employee throughout a Plan Year are

delemlined as bbllows:

(i) ha Member who is a Full—Time Employee at the end ofa Plan

Year or as oiiune 30. 2008 was enroled as a Member during the

Plan Year or half Plan Year ending June 30, 2008, (he Member is

credited with the appropriate traction of a Pensionable Service

Year, based 011 the nunther of days in the year or half year

loll owing the Member’s enrol men I in the P1 an:

(ii) if a Member who is a Full—Time Employee terminates Continuous

Sen’iee, the Member is credited with the appropriate Iraction of a

Pensionable Service Year, based on the number oldays in the year

prior to his term i nation date:

(iii) Ha Member is not a Full—Time Employee at the date ola

determination, the Member’s Pensionable Service Years in each

Plan Year of the ha IF Plan Year ending June 30, 2005 is calculated

as the ratio of the actual non—overtime hours worked in (he year or

1)13 Provisions
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. .
half year while a Member of the Plan, divided by I. 950 hours or
975 hours, respectively; and

(iv) notwithstanding Section 11.11.2.5 (iii) above, ifa Member is not a
Full-Time Frnployce at the date ola determination, the Member’s [Pensionable Service Years br any year in which the Member is on
a leave of absence as described in Section 1.7.1 is based on the
Member’s Pensionable Service Years for the immediately Ipreceding I’lan Year.

(b) The Pensionable Service Years heibre July I, 2008 Ibr a Member who
elected in accordance with Section 5. I of the Plan as in ei’feet before July

• 2008 are determined in accordance with paragraph (a) ob this Section
11.11.2.5, hill excluding (he period the Member ceased to make required
contribution to the P lan.

U
II

Li
U
U
U
I
I
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Section II.B.3 - Normal Retirement

II.B.3.1 Total Normal Retirement Benefit

The benefits described in Section 11.8.3.! are in addition to the benefits that a
Member earns according to Section l1.A.2.2. Together, the amount of the annual
pension payable at the Member’s normal retirement dale shall not he less than the
amount thai would have been payable lithe Member’s Continuous Service had
ceased on June 30, 2008. The benefits described in Sections 11.8.3.4 or 11.83.5.
if either is applicable, are in lieu of the henelits that a Member cams according to
Sections 11.8.3.2 and Jl.A.2.2.

LI.B.3,2 Pension For Service Before January 1, 1987

For service with an Employer before January 1. 1987, the amount ot the annual
pension at normal retirement date of a Member is determined according IL) the
applicable normal retirement provisions of (IRIP subject to the Ibliowing sped tic
modi hcations:

(a) Inflation A I/ash ‘ci Career :1 i’c’,vte Eanzings
For the purpose of calculating pension amounts, the ‘‘H nal Average
Earnings” as defined in GRIP of’an Eligible Member as defined in Section
ll.A. 1.4 is replaced by the Member’s Inilation Adjusted Career Average
Earnings, ifgreater, as described in Section 11.82.4:

(h) . lot/i/lcd ‘ ensjc,ntth/c’ .Sen’u c”

for the purpose of multiplying the percentage of the Member’s Final
Average Earnings in the GRIP pension Ibrmula, ‘Pensionable Service’’ as
dcli ned in (1 RI P is modi lied to i 1w hide only those years prior to
January 1, I 987:

(c) 4vlochJied Ca/cuba/on a/the J?ec/udion /or Beiiu/its train the
Canac/a/Ouehec Pc isu)ii 1)/a,? Act (lift!, if App/u ct/i/c, Ok/Agc’ Security
/1(/.

The calculation of the pension rcdtiction on account ot est i nated bencH ts
under the Canada Pension Plan Act or Quebec Pension Plan Act and

- t)t3 Pi-c,
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. .
where applicable, the Old Age Security Act, is modified in the Following

respects:

(1) if the Member has a total of not more than 40 years when Ins

‘Pensionable Service” as otherwise defined in GRIP hut pFiOT to

January I, I 9S7 is added to his Pensionable Service Years. the

denominator of the fraction is 40. and the numerator is determined

as his years of “Pensionable Sen-ice” as otherwise delined in GRIP fl
hut prior to January 1, l97;

(ii) if the Member hasa total of more than 40 years when his

“Pensionable Service” as otherwise detined in GRIP but prior to

January I, I 97 is added lo his Pensionable Service Years. the U
denominator of the Fraction is increased to that total of more than

40, and the numerator is determined as his years of ‘‘Pensionable

Service” as otherwise delined in GRIP hut prior to

January I, l07;

(d) Reduction On Atcotuit (fl/tile Mum her’s Pro/it S’izuring Annul/v. The

pension reduction, if any, on account of the Member’s ‘‘Profit Sharing

Annuity’’, as delined in GRIP is applied against the sum of the pension

earned by the Member on account ofContinuous Service beibre

January 1, 1 97 plus the pension earned on account of Pensionable

Service Years and Pensionable Service on and after that date.

Il,H,3.3 Part-Year Calculation for Final Average Checklist Earnings of Pre-1972 U
Checklist Employee

For a Pre— I 072 Check list I Nuployee who is not a Ful I—Ti ne I mployee in at least

one Plan Year prior to retirement. ‘‘F intil Average Checklist Earnings” are

determined as:

(a) one—third of the aggregate of the Member’s Earnings iii the 3 hill Plan

Years immediately preceding the first year in which he is lot considered a

Full-Time Employee: and

U
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. .
(1) adjusted by the lesser ot the cumulative increase in the Consumer Price

Index and Lhe Average lndusLrial Wage during the period beginning with

the year preceding the first year which he is not considered a Full—Time

Employee and ending in the year prior to pension commencement

1I.B.3.4 “Grandfathered” GRIP Normal Retirement Benefit

For Service Before and After January 1,1987

For service before and after January I, I 97 hut before July I, 2005 for a Member

who was enroled in GRIP before January I, I 957, the normal retirement benelit is

calculated according to the applicable normal retirement provisions of GRIP,

without the modifications described in Section 11.11.3.2, and the henetit so

calculated, i fgreater, replaces the total benefit thai a Member would earn

according to Sections 11.8.3.2 and ll.A.2.2.

11.8.3.5 Benefit for Service Before and After January 1. 1987 for “Pre-1972 Checklist

Employee”

The benefit to which a Pre— I 972 Checklist Employee is entitled on his normal

retirement date tinder the Plan shall he equal to the greater o

(a) the benefit determined in accordance with either Sections II.A.2.2 and

11.8.3.2 or Section 11.13.3.4, as applicable, based on all of the Member’s

Pensionable Service Years and Pensionable Service; and

(b) the hcnelit determined iii accordance with Sections 11CM .3. l1.D.o.3 and

11.13.3.2, accrued prior to January I , I 990 based on ( ‘ontinuous Ser ice

pnor to that date.

II — l)l I’rt, i,’ions
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. .
Sec6on 11.8.4 - Early Retirement

a
l1.B.4.L Total Early Retirement Benefit

The early retirement henefils described in Sections 11.8.4.3 and 11.8.4.10 as
applicable, are in addition to the benefits the Member earns under Section

I1.A.3.2. provided that the amount is at least equal to the minimum early’
retirement benefit as determined tinder Section 11.8.4.4.

1l.B.4.2 Total Early Retirement Benefit for “Pre-1972 Checklist Employee”

The early retirement benefit that a Pre-1972 Checklist Employee is entitled to U
under DB Provisions shall he equal to tile greater of:

(it) the benefit determined in according with Section 11.8.4. I and

(h) the benefit determined in accordance with Sections II.C.6.4 or II.[).6.4
and 1l.B.3.2, accrued by the Pre-1972 Checklist Employee prior to
January I, 1990 based on his Continuous Service prior to that dare. I

ll.B.4.3 Pension For Service Before January 1, 1987

For service with an Employer hetbre January I. 1957. the amount oI’the annual
pension Ibr a Member who retires before his normal retireilicnt date is
determined as the aniount of’ pension determined according to the applicable
early retirement provisions of GRiP modified iii accordance with Section
11.8.3.2. U

ll.B.4.4 Minimum Early Retirement Benefit p
The minimum early retirement benefits are equal to the early retirement pension
tieteriiiined in accordance with the provisions of the Plan as in e fleet on UDecember 31, 1998, as follows:

(a) 11w service with an I inployer before Jaiiuaiy I. I 957. the Member’s U
benefits are determined as provided under Section 11.8.4.5

B
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. .
(Ii) [or service with an Employer on arni after January I, I 9X7 and heibre

July I, 2005, the Member’s benerts are determined as described under

Sections 11.13.4.6. 11.3.4.9. 11.13.4. 10

11.8.4.5 Pension For Service Before January I, 1987 as in Effect on and Prior to

December31, 1998

For service wi di an F nip loycr hetbre Jan nary I , I 957, the a mon iii o I I he annual

pension br a Member who retires helore his normal retirement date is

determined as the amount oF pension determined according to the applicable

early retirement provisions of GRIP, modified in accordance with Section

11.13.3.2.. except that the early retirement reduction Ilictor as described in

Sections 11.C.3. 1(c), II.D.3. 1(h) and 11.D.3.2(a) is replaced by the bollowing early

retirement reduction lhckr:

(a) the early starting pension amount multiplied by the Ibllowing early

retirement reduction factor:

(i) 14 br each year by which the total of the Member’s years ot

attained age at the time of his actual retirement Iioni the service

of an Employer and his years of Pensionable Service is less than

95 years; plus

(ii) an additional I br each year by which the total of the

Member’s years of attained age at the tune of his actual

retirement Irom the service of ai Employer and his years ol

Pensionable Service is less than 55 years.

11.13.4.6 Pension For Service on and after January I, 1987 as in effect on and after

December 31, 1998

For service with an Employer on and a fler January I, I 957 and heibre July I

2005, the amount of the annual pension br a Member who retires heibre his

normal retirement date is determined as the amount of pension determined

according to Sections lI.A.3.2 and I LA.3.3 except that the early retirement

reduction Ilictor as described under II.A.3.3 is replaced by (lie lollowing early

ret I renient fliet or:

1)13 I’rovisions
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. .
(a) I /4% per month For each Full month by which the Member’s actual

fieiision commencement date precedes his normal retirement dale: plus

(b) a fUrther 1/4% per month (or each month, if any, by which the Member’s
actual pension commencement date precedes the month in which he
attains age 60.

In no event shall the reduction in the Member’s pension under this Section
ILB.4.5, he less than the minimum early retirement reduction permitted under
the Income Tax Act.

L
[1.8.4.7 “Points at January 1, 1987”

For the purpose of this Section I1.B.4. a Member’s “points at January I, I 9X7” is
determined as the total ota Member’s years of attained age at January I, 1987
plus his years of “Pensionable Service” as otherwise defined in GRIP. hut prior
to January 1, 1987.

11.8.4.8 Elj&bilitv for Enhanced Early Retirement Reduction

For the purpose ol determination of minimum early retirement Benefit, if the
total ‘‘points at January I, 1987’’ of a Member who retires hefbre his normal
retirement date is more than 55. the early retirement reduction factor under [ISection 11.13.46 is modified according to Section 11.13.4.9 fir such Member if the
moth lication decreases the early retirement reduction lactor br the Member and
thereby increases the amount of pension payable to the Member.

11.8.4.9 Enhanced Early Retirement Reduction Factor Calculation fl
For the purpose of dcterminat ion of minimum early retirement Benefit, if the
conditions of’ Section 11.3.4.8 are satisfied, the early retirement reduction factor fldetermined according to Section 11.3.4.6 is decreased by an amount determined
as the excess of (a) over (h) multiplied by (c) as follows:

(a) the amount of’ the early ret ireinent reduction factor deterin i ned accord i rig
to Section 11.3.4.6; fl

minus

1)11 {‘IOVlSiOllS
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.
(1) the amount of the early retirement reduction factor determined according

to Section lI.B.4.5;

multiplied by

(e) the transitional adj ustment factor equal to 5% for each point by which the

total of the Members ‘points at January I, I 97” exceeds 55. to a

maxi mUm of 20.

In no event shall the reduction in the Member’s pension under tins Section

11.13.4.9. be less than the minimum early retirement reduction permitted tinder

the Income Tax Act.

II.B.4.1O Enhanced GRIP Bride Benefit

If the total ttp0j
n t s ut Januaiw I I 957 of a M ember who retires he lore his

normal retirement date is more than 55, the Member is also entitled to an annual

enhanced ( i RI P bridge benefit, payable in equal monthly instalments, equal to

the amount of bridge pension determined according lo the appl cable provision

of GRIP, tiwdi lied according to Section 11.13.3.2, multiplied the ‘adjusted

Ii fetime service lhctor” determined as follows:

(a) the Pensionable Service Years o I’ the Member a tier Jan 1w ry I , I 957

while a Me iii her of the P lan

di’ ided by

(b) the number of years of ‘‘Pensionable Service’’ of the Meniber under ( RI P

hetbre 1957

multiplied by

(c) the transitional adjustment factor equal to 5% Ilir each poi n by vh ich t he

total of the Member’s ‘points at January I. 1957’’ exceeds 55. to a

na xi mu in of 20,

For purposes of greater certainty, this enhancement does not apply in calculating

It — 1)11 Prt, Niflhls
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the mi iimum early retirement benefits of a “Ike— 1972 Checklist Employee’ as
described under Section Il.B.4.2(h).

II.B.4.1 I Québec Provision — Partial Retirement Benefit

A Québec Member who has attained at least age 55 and whose employment with
the Company has been reduced pursuant to a written agreement with his
Employer, shall he entitled, to elect to replace a portion of his pension under the [
DB Provisions by an annual lump—sum. as speellied in a written agreement with
the Company, equal to the lesser of the Ibllowing amounts:

L

(a) 70% of any reduction in the Québec Member’s Earnings experienced as a

result of’ his reduction of employment: I
(h) 40% of the YMPE 11w the applicable calendar year: [
(c) the Commuted Value of the benefit to which the Québec Member would

he entitled to receive under Sections l.A.2 and 11.8.3 determined as if the
Member has terminated employment on the date that the Québec
Member requests such pailial retirement payment:

The lifetime pension under the DB Provisions of’ the Québec Member who has
elected a lump sum partial retirement benefit tinder this Section JlF3.4. I I will be
reduced on an Actuarial Eq u iva lent has is to take into account t lie aggregate of.
the lump suni partial ret i reinent benefits paid. U
In no event will the lump sum payment provided to the Québec Member under
this Section 11.8.4. Il be less than the Actuarial Equialent ol’ the reduction in the
Québec Member’s pension, determined as of the (late of replacement of the early
retirement amount described in this Section I I.B.4. II

. []
Not ithstanding the foregoing provisions of’ this Section 1 l.B.4. II. the Québec
Member shall not he entitled to receive a payment under this Section 11.8.4. II it’ fl
the Québec Member is entitled to receive a temporal’)’ pension tinder Section
1.11 .5 or a reduced compensation benefit tnider Section 1I.B.5.5. fl

U
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. .
Subject to Income Tax Act requirements, lump siini payments made under lii is
Section II.B.4 II may he transferred by ike Qu6bec Member to his registered
retirement savings plan.

II 1)11 Pro’ sIc’is
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Section 11.8.5 - Postponed Retirement

I
!I.B.5.1 Total Postpuncd Retirement Benefit

[
The heneliN described in Section 11.13.5.2 are in addition lo the benefits that a

Member earns according to Section I1.A.4.2. The benefits described in Section

11.13.5.3 or lI.B.5.4, if either is applicable, are in lieu of the benefits that a

Member earns according to Sections 11.13.5.2 and 11.A.4.2.

II.B.5.2 Pension for Sentice Before January 1, 1987

For service ith an Employer bel&e Janua 1, 1957, the amount of annual U
pension br u Member at postponed retirement is (lie greater ot’ (a) and (h) as

lollows:

(a) his p cmision deterru ned according to the applicable normal retirement

provisions of GRIP modi lied iii accordance with Section I 1.8.3.2(a), (h),

and (d) and further mnodi tied such I hat the reducE ion for benefits from the

C ‘anada or Quebec Pension Plan .\ct and, if applicable, the Old Age

SecLirity Act, is calculated as:

‘Tint porl ion which his years of Pensionable Service up to a flax mum

ofAO. arc o14t) of the total annual pension, calculated as ollims actual

retirement dame on Ihe basis of legislation, regulations amid rules thcn in

efWct which the Member is eligible to rceek e at age 65 under the

Canada or Quebec Pension Plan, arid if applicable, under the Old Age

Security Act. assuming that lie was quali fled to receive Ihe amount of

that entitlement without increase or amiv cause whatNoe\ er and tmssuniin1

thai lie had continued to comiirmhute to the Canada or Quebec Pension

Plan until lii,, actual relireriicnt date at (lie rate then applicable co his level

of annual earnings at the time of his actual retirement from (‘on! nitrous

Service; arid

b) his pension determined as his pension for service tip to his normal

rettrcmen t date determined in tile manner described in the preceding

Sect in ii 11.13.5.2(a), actuarially adj usted to the date ol’ Ii is actual retirement.

I
II — I ill ‘ru’
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II.B.5.3 “Grandfathcred” GRIP Benefit on Postponed Retirement For Service

Before and After January 1, 1987

For service helbre and afler January I. I 987 for a Member who was enroled in
GRIP helbre January I, I 987, the postponed retirement benefit is calculated as of
the Member’s normal retirement date according to the applicable normal
retirement provisions of GRIP without the modifications described in Section
lI.B.3.2. and is calculated as ofactual retirement according to Section lI.A.4.2
and the total benefit so calculated. if greater, replaces the hene lit that a Member
would earn according to Sections 1I.R.5.2 and ll.A.4.2.

II.B.5A Benefit for Service Before and After January I. 1987 For “Pre-1972
Checklist Employee”

The benefit to which a Pre—1972 Checklist Employee is entitled on his postponed
retirement dale under the Plan shall be equal to the greater ot’

(a) the benefit determined in accordance with the Sect ions I I.A.4.2 and
ILB.5.2 or ILB.5.3, as applicable, based on all of the Member’s
Pensionable Service ‘1 ears and Pensionable Service: and

(b) the benefit determined in accordance with Sections ll.C.6.5, 11.1)6.5 and
lI.R.3.2, accrued prior to January I , 1990 based on Continuous Service
prior to that date.

II.B.5.5 Reduced Compensation in Quebec

It the earnings of a Member employed in Quebec at his normal retirement date
are reduced in (lie period Ibllowing Ins normal relirement date. (lie Member niav

require the payment of his pension under the DR Provisions, in whole or in part,
to the extent necessary to compensate lbr the reduet ion in his Earnings during the
period. A Memher may not apply under this Section l1.R.5.5 more often than
once within any I 2—month period, except with (he consent of (lie Company.

If a Member receives only part ot his pension as a result of such an appl icat ion,

there must he corresponding reduction in the amount of retirement income which
is subject w actuarial adjustment liar the period after the commencement of that
particular partial payment.

11—1)13 l’nwisk;iis
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0

For 11w purposes ulihis Section I1.B .55 ‘[tamings” shall lake into account all

items which may he prescribed in the Pension Benelits Act.

II 1)11 ‘It)V!SioflS
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Section II.B.6 - Forms and Payment of Pensions

11.8.6.1 Total Pension Benefit

The pension payment rules described in this Section II.B.6 apply to the total

henelits to which a Member is entitled tinder the DB Benelit Provisions

II.B.6.2 Procedure for Electin2 Optional Form of Pension

In order to receive an optional form of pension, a Member must make a written

election in a form prescribed by the Company which [orm is returned to the

Company before the third calendar month preceding the Members actual

retirement date.

11.8.6.3 Optional Forms

The following optional forms of pension paynient are available:

(a) Joint tim! Survivor ii’irIm 10 Year Giura;ltL’e

Under tlus option, pension payments are payable for the Members

lilbtime. Payments may he made following the Members death as

lollows:

(i) If the Member dies before receiving 120 monthly instalments, and

is survived by his Spouse. monthly instalments will continue to he

paid in the same amount to his Spouse until a total of 120

payments have been made to the Member and his Spouse. Once

I 20 monthly payments have been made. Payments to the Spouse

ill be reduced to either 50%, 60%. 66—2/3% or 1 00%, as elected

by the Meiiiher, of. the amount payable to the Member.

ii) If the Member dies iFIer receiving 120 monthly instalments, and is

survived by his Spouse. monthly instalments will emit intie to he

paid to the Spouse at the reduced iate of either 50%, 60%, 66—

2t3% or 100%, as elected by the Member, of the amount payable

to (be Mc oilier.

It — 1)11 I’rovisions
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(iii) lithe Member dies before receiving 120 monthly instalments, and

is not survived by his Spouse, the Commuted Value of the balance
of such 120 monthly payments will be paid to the Member’s I
beneficiary.

(iv) If the Member dies after receiving 120 monthly instalments, and is
not survived by his Spouse. no liirther amounts will he payable.

(b) LIIL’ — Ceasing cit Death
Under Ihis option, pension payments are payable for the Member’s
lifetime, hut cease with the payment immediately preceding the Memheis
death, regardless of the number of payments the Member has received.

(c) LIIL’ With .1 Gzuuvnteecl Period
Under this option, pension payments are payable lbr the Member’s
lifetime with a guarantee of either 60, 120 or I SO months, as elected by
the Member, and, in the event of the Member’s death prior to the
expiration ol the guaranteed period, the Member’s Beneficiary will
receive:

(i) if the Member’s beneficiary is also the Member’s Spouse, the U
monthly payments of the remaining guaranteed period; or

(ii) I I’ the Mcmher’s beneliciaty is not the Member’s Spouse. a lump
sum payment equal to the Commuted Value of I he reina in ing
guaranteed payments. U

(d) A Member may select another payment option nol described in this
Section 11.13.6.3. provided that the Company permits the option and the
option complies with the requirements under the Income Tax Act.

II.B.6.4 Revocation or Chanue of Option

An election to receive an optional tbrm of pension may he revoked or changed,
provided that written notification of such revocation or cliaiuze is received by the
(‘ninpany from the Member prior to his pension commencement date. U

II — DII Pros
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II.B.6.5 Normal Form of Enhanced CRIP Brjde Benefit

The normal lhnii of Enhanced GRIP Bridge Benefit described in Section

1I.B.4. 10 11w a Member whose pension is either in payment as at January I , 2001

or which conimences to he paid on or alier January I. 200!. is as follows

dependmg on whether the iMeniber has a Spouse:

(a) lbr a Member who has no Spouse at his actual pension commencement

date, mont] ly instalments continue until the end of the month in which he

attains 65 year of age and if the Member dies before age 65 the monthly

instalments cease at the end of Ihe month in which he dies; or

(b) fbr a Member who has a Spouse at his actual pension commencement

date. the monthly payments continue until the end of the month n which

he attains 65 year of age and if the Member dies before age 65, the

surviving Spouse, if any. is eligible to receive 66—2/3% of the bridge

monthly instalments unlil the earlier of the end of the month in which the

Member would have attained 65 years of age and the end of the month in

wInch the Spouse dies. For greater certainty, there is no reduction iii the

initial amount for the joint and survivor bridge hene lit.

Il.B.6.6 Termination of quebec Spouse’s Entitlement

(a) The Spouse of a Member who was employed in Quebec who is the

Member’s joint annul (Lint ceases to be the joint annu itant upon separation

from bed and hoard. divorce, annul nent of iliarriage or cessation ni

conjugal relationship unless the Member noti lies the Company in writing

to pay the benefits to the Spouse notwithstanding the separation hun bed

and hoard, divorce, annulment ol marriage or cessation of the conjugal

relationship.

(h) Where entitlement o1 his Spouse to a survivor pension is terminated

to Section 11.8.6.6(a), the Member may request a

redetermination of his pension. The redetermined pelision shall he in I he

same amount and have the same characteristics as the peiision that would

he payable to the Member at I lie date of redetermination had the Me niher

not had a Spouse on the pension commencement date.

II — t)B l’i, isions
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. .
(c) Unless the Company has received the nolice relèrred to in SeeLion El

11.13.6.6(h), the Company shall redetermine the Member’s pension if, after
the pension commencement date, there has been a division of the U
Member’s pension pursuant to Section I. I I tO.

(d) The redetermination of a pension under this Section can nol a I one operate

to reduce the amount of the pension paid to the Member. u
U
U
U
U
El
I

U
U
U
I
U
U
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Section 11.8.7 - Post-Retirement Inflation Adjustments

11.8.7.1 Base Amount Determination

The inilation adjustment amount 11w each eligible Member takes into account

indexing on his pension under the terms of the Plan including the entitlements

arising from the Retirement Seeurily Plan and Profit Sharing Retirement Fund as

incorporated in the Plan through GRIP, and including additional entitlements

arising by virtue of Section 11.8.10.3 in respect of contributions made before I 97

with accumulated interest (with moditied dates for Manitoba as specified in that

Sect ion).

11.8.7.2 Initial Part-Year of Retirement

The inflation adjustment in [lie initial Plan Year of retirement or a Member who

retires on a date other than December 3 1st (or, if later, the year in which the

Member attains age 65 other Ihan on Decenther 31st) is calculated as the product

of (a) and (h) US 11)11 ows:

(a) I / I 21 Ii of the annual adjustment declared in respect oil lie initial P1 an Year

of retirement (or attainment of age 65)

multiplied by

(h) the number of full calendar months during s hich the Member was retired

(or had at ta I ned age 65) in the in t al Plan Year.

II — 1)11 l’ro.isit’ns
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Section 1I.B.8 - Benefits on Termination

[
l1.B.8.I Total Termination Benefit

The terniination benefits described in Section 1113.8.5 arc in addition to the
benefits the Member earns under Section lI.A.7.3, commencing at age 65. or at an
earlier date in accordance with Section ll.B.S.2.

lI.B.S.2 Early Commencement of Total Termination Benefit L
In lieu of a defl2rred pension commencing at the Member’s Normal Retirement
Date as described under Section 11.B.8. I, the Member may elect to commence
receiving this pension on the first day of any caieiidur month coincident with or
following his attainment of age 55 and prior to his Nornial Retirement Date. In
such event the amount of the Member’s pension is calculated in according to
Section 11.B.4. I, provided that for the purposes of determining the early
retirement reduction, the Member’s Continuous Service is deemed to he the
length ot the Member’s completed Continuous Service as ii’ the Member had
continued in active employment with an Employer until Ins pension
commencement date, provided that in no event shall the reduction in (lie
Member’s pension be less than the minimum early retirement reduction pennitted
under the income Tax Act.

11.11.8.3 Transfer of Total Termination Benefit

Subject to Section 1I.BK4. a Member may elect to transfer a lump—sum amount
eL1uato I lie Commuted Value o (‘his total I en iii na lion benefit to an alternate
retirenient income Funding arrangement in compliance with and subject to the
requirements ol’ the applicable Pension Benefits Act and (lie Income Tax Act. it’
any, and the Member has no ftirther claims against the Plan following such a
trans fer.

11.11.8.4 Minimum Total Transfer Value

In no event shall the sum oi; U(a) the amount available (or transfer iii accordance Wi iN Section II. B,X.3 and

_______ ____________ _________
_______________

U
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. .
(b) the Member’s entitlement, ilany, to excess contributions determined in

accordance with Section ll.A.9.l

he less than 150% of the Member’s total required contributions made before July

I, 20O, with accumulated interest.

II.B.8.5 Termination Benefit for Service Before January 1, 1987

For service with an Fmployerhelbre January 1, i9X7, a Member who is eligible

for the termination benefit under Section 1I.A.7.2 is entitled to receive a deferred

pension commencing at age 65, in accordance with the formula for the Members

normal retirement pension in the applicable normal retirement provisions ot GRIP

as modi lied in this Plan.

The amount of this benefit vi II not he less than the minimum described in Section

ll.B. 10.3.

II.B.8.6 Restrictions on Plan Transfers

The alternate retirement income ftmdi ng arrangements lhr the purpose of

receiving the translbr of a Member’s termination benefit according to Section

ILA.7.6 are as fbllows:

(a) another pension plan which has been accepted 11w registration under the

I nco me Tax Act, I’ the administrator of that plan agrees to accept the

trans Ièr;

(h) an insurance company I ieensed to transact business iii Canada, to purchase

an annuity, provided (he annuity meets the requi reinents of’ the Pension

[3enefits Act and the Income Tax Act;

(c) the Member’s personal registered retirement savings plan or locked—in

retirement account, provided the recipient agrees to admi ii ister the amount

received in accordance with the provisions of’ the applicable Pension

Heneflts Act;

(ci) the Member’s Ii fe income hind, as prescribed tinder the applicable Pension

llenelits Act; or

(I — 1)11 Provisions
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• .
(e) such other vehicle as is permissible under the applicable Pension Benefits

Act. u
provided that (h) and (d) above are not available to a Member employed in

Alberta who is age 50 or more at the time his or her Continuous Service ceases. 0
H.B.8.7 Québec Provisions

(A) Temporary Pension
n

(i) A Québec Member whose Continuous Service terminates while employed

in the province of Québec (hereinaher referred to as a “Québec Member”)
and who has attained age 55 hut not yet 65 or the Spouse of the Québec U
Member who has become entitled to a pension, and who has attained age

55 but not age 65. is entitled, under conditions prescribed by the Québec
Supplemental Pension Plans Act, to replace his pension under the DR
Provisions, in whole or in part, before payment begins, by a temporary
perion, the amount and duration of which arc fixed by him and which

meets the following requirements:

(a) the annual amount of pension does not exceed 40% of the YMPE U
for the year in which payment of the pension begins, that limit
being reduced, where applicable, by the annual amount of any
other temporary benefit to which the Québec Member or the
Spouse is cnt ted under the Plan;

(h) payment of the temporary pension ceases at the latest with the
payment immediately preceding or coincident with the Québec

Member’s normal retirement date or the date of the Spouse’s

attainment of aie 65;

p
(c) the temporary pension is the Actuarial Equivalent of the pens ion or

of the part of the pension it replaces, determined on the date of the

replacement.

(ii) The Spouse ofa Québec Mcmher who elected to replace his pension by a

temporary pension is entitled to a pension. payable from the death of the

Québec Member to the cud of the period of’ replacement. in monthly

II — 1)13 Provisions
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. .
instalments equal It) 60% of the amount of temporary pension the Québec
Member was receiving immediately heliwe his death. The Spouse may
waive the right lo such pension, according to the same conditions as those
applicable under Section ll.A.5.3(h).

(iii) The normal form of pension provided under Section lI.A.5.2 shall not
apply in respect ofany part of the Québec Member’s pension that is
replaced by a lemporary pension.

(iv) The lifetime pension of the Québec Member or of the Spouse of the
Québec Member who has elected a temporary pension tinder this Section
1113.5.7(A) will he reduced on an Actuarial Equivalent basis to lake into
account the aggregate of the temporary pension benefits paid to the
Québec Member.

(B) Replacement of Pension By a Lump Sum

(i) A Québec Member whose Continuous Service terminates and who has
attained age 55 but not age 65, or the Spouse of a Québec Member who
has become entitled to a pension, and who has attained age 55 but not age
65, is entitled, tinder conditions prescribed by the Québec Supplemental
Pension Plans Act, to partially replace his pension under the DB
Provisions heibre payment begins, by a lump sum payment, the amount of
which is fixed by him and which meets the IN lowing requirements:

(a) the amount does not exceed 40% of the YM PE lhr the year iii

which the uppl i cat ion is made:

(h) the limit in subparagraph (A) above must he reduced by (he total
temporary income that (lie Québec Member or the Spouse of the
Québec Member has received or musi receive during (lie year from
a iw of the 11)110W ing sources:

(I) a supplemental pens ion plan;

(2) a Ii fi i nco ne lu iid: or

(3) an annuity contract which is funded by stippleniental

II — US Pros IIcns
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pension plan assets:

(c) the application can only he made once per calendar year [
(ii) The lili1time pension of the Québec Member or of the Spouse of the

Québec Member who has elected a lump sum replacement benefit under

this Section 11.13.8.7(H) will he reduced on an Actuarial Equivalent basis

to take into account the aggregate of the lump sum replacement benefits [
paid to the Québec Member.

(iii) Subject to Income Tax Act requirements, lump sum payments made under

this Section 11.13.8.7 flay be transkrrcd by the Québec Member to his

registered retirement savings plan. [
I1.B.8.8 Quebec Additional Benefit

A Member who is employed in Quebec and whose Continuous Service ceases

before he has attained age 55 is entitled Lu an additional benclit the value of I
which is equal to the difkrence between variables A and B. if greater than nil,

where: u
A is the sum of the following amounts:

(i) the Coi ii iiiuted Value o I’ the pens on ace rued to t lie Mciii ber

ptIrstiint to Section lI.A.2.2 for service before Januan’ I, 2001;

(ii) the (oiiimuted Value of the pension accrued to the Member

pursuant to Section ll.A.2.2 for service alter December 31.

2000 paytlle at normal retiremenL date, wi Lh “indexat ion”

between the date the Member’s Continuous Service terinuliales

and the date lie atta us age 55; and [1

(iii) any excess contributions calculated pursuant to Section I l.A.9. I

alier applying (ii) above.

13 is the Commuted Value of the pension accrued to the Member pursuant

to Section 11.4.2.2 for all periods olservice. increased by any excess

II— 1)13 I[t)’. shills
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. .
contributions calculated pursuant to Section II .A.9. I

“I ndexati on”

is 50% of the change in the seasonally unadjusted All—Items Consumer
Price Index lbr Canada published by Statistics Canada between the
month the Member’s Continuous Service ceases and the month the
Member attains age 55, hut not less than nil and not greater than 2%.

The additional benefit is payable to the Member in a lump sum cash payment
when his Continuous Service ceases, provided that if the Member elects to
translbr his entitlcment under Section II.A.7.6, the additional benefit will be
available in cash or may he included as part of the trans Icr.

1)13 l’IOiit)flS
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Section lI.B.9 - Benefits on Death

U
Il.B.9.1 Total Death Benefit

In the event of the death of a Member who is actively employed by an Employer
at the date of his death, the death benefit under the DR Provisions is the

Commuted Value of the Member’s total entitlement determined in accordance

with Section 1I.B.4 or lI.B.X as if the Member hail terminated employment with
an Employer on the date of his death. [

lI.B.9.2 Total Death Benetit for Former Member Entitled to Deferred Pension at

I)eath

The death benelit of a Member who had terminated Continuous Service prior to fl
his death with an entitlement to a deferred pension under the DR Provisions

which has not commenced and which has not been transferred out of the Plan, is
determined as the Commuted Value of’ the deferred pension to which the Member

is entitled under Section 11.8.8 as at the Member’s date of death.

lI.B.9.3 No Death Benefit After Transfer of Deferred Pension to Alternate

Retirement Income Funding Arran2ement

No benefit is paid under the DR Provisions fbI lowing the death of a Member who,

before his death, had terminatcd Continuous Service and had completed the
transfer of his deferred pension entitlement under the DR l’rovi sions to an
alternate retirement income funding arrangement.

lI.B.9.4 Death Benefits Payable to Spouse

The Pension Renelits Acts re Ibrred to in Sect ion 1.8 that give priority to the

Spouse as the Members beneficiary are identified as follows, along with thc
effective date of the requ rements. the portion of the death benefit affected,
determined tinder both the Plan and GRIP, and whel her the spousal benefits must

be treated as locked—in on payment out of the Plan;

U
1)13 Provisions
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Proiince Lfi’etiri’ Dali’ ipplkation Locked—h,

Alberta January I, I 987 ill en ice yes

British (tiltiiiihi;i Jantiary I, 1993 all service yes

Manitoba Janu;try I, 1985 post—1984 service yes

New I1nnis ek January I, 91)2 tI service no

Newlbundlartd January I, 1997 ill service yes

Nova Scot a Januarv I, 1988 post—lOS? service

Oatario J:ttiuaiw 1990 post—1980 sen ice no

Quebec Janttaiy I, 191)0 III service iii

5;iskttcItewaii .lantiarv I, 1994 all sea ice

II.B.9.5 Form of Payment of Death Benefit to Spouse

A Spouse who is entitled to a death henelit under the DB Provisions may elect
either of the lollowing loims of payment:

(a) cash lump slim, except as locked—in as specified in Section l1.B.9.4

(h) transfer directly to the spouse’s registered retirement savings plan or to
such other plan as is acceptable under the Income Tax Act: or

(c) an annuity payable lbr the spouse’s lii’etnne in such amount as may he
provided by (a) above, commencing at any time prior to the end of I he
calendar year in which the Spouse attains age 69 (or, ii the Spouse has
already attained age 69, with in one year a 11cr t lie death of the Mciii her)
and ending wIth the payment of I he mont Ii in which the Spouse’s death
occurs.

A translèr under Section 11.13.9.5(h) above will he subject to the requirements
under the Income Tax Act and to the locking—in requirenients ol’ the applicable
Pension Benelits Act as described in Section 11.13.9.4 ahoe.

It — DB Prot tstotis
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• e
11.8.9.6 Death Benefits Payable to Beneficiary

U
Any portion oia death benefit tinder the DB Provisions which is not required to

he paid to the Member’s Spouse under Section J1.B.9.4, will he payable to the

Members designated beneficiary or, if none, to the Member’s estate in a iump

sum. lithe Member is not survived by a Spouse. a death benefit under the Plan

will he paid In the Member’s designated beneIieia or. if none, lo his estate in a fl
lump sum.

U
El
U
U
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Section II.B.1O - Excess Contributions and Statutory Restrictions

II.B.IO.I Excess Contributions for Manitoba and Saskatchewan Members

The calculation ol excess contributions described in Section I1.A.9.l applies to
contributions made and benefits earned and granted under the DB Provisions in
relation to service on and after January 1, 1987 except as specified in the
fbllowing list For a Member employed in one of’ these provinces immediately
before the calculation is performed:

i’rinuwe Snüon 11.1.9.1 applkc w:

Maii,toi’zi coiiiribui:iii:s node and henclits earned and cranted nuder the DB Provisions &iii

ilier January I, 1)55

Saskatchewan contributions macic on and ii Ocr January , 976 when ( RIP wa established and
heh’re July I. 2111)5 and benehis earned in respect i,f all {)I.L Member’s years of
Pcns,’,iiahlc Ser ice as c!eOncd :n the rcle\Ilt prov:siiins nitiRil’.

II.B. 10,2 Method of Paving Excess Contributions

A Member’s excess contributions described in Section fLAY. I and liii. 10.1
shall he applied as follows:

(a) excess contributions shall first he applied to offset the Member’s Profit
Sharing Annuily reduction as described in Section II. [3.3.2(d). if any,
provided that:

(i) offset is based on the Actuanal Equivalent of these excess
contributions;

(ii) ofThet is not greater than the portion of’ the Member’s Profit
Sharing Annuity wh cli is applied against the Member’s pens on
11w service on and after January I, I 987 and hclhre July I. 2008;
and

(iii) Member’s excess contributions shall not he re—determined under
Section ll.A,Q. I as a result of this procedure of olfsetting the
Pro fit Sharing Annuity; and

1 — I )l1 PIO
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(1) after the application of paragraph (a). ifapplicable. any excess

contributions remaining shall be paid to the Member in a cash lump sum

or, at the discretion of the Company. may he applied to provide the

Member with an additional amount of pension from the Plan

If a Member elects to transfer the Commuted Value of his deferred pension in

accordance with Sections II.A.7.6 and 11.13.5.8. the value oC the Member’s excess

contributions will not he retained within the Plan hut will, at the Member’s B
election, either he paid in the same manner as elected under Section 1I.A.7.6

(subject to the transfer restrictions described in Section II. IL.]) or paid to the

Member in a cash lump sum.

Notwithstanding I1.B.1O.2(h). a cash refund of the excess contribution is not U
available to a Member who is employed in Quebec or in Federal Employment

immediately heibre termination of employment. The excess contributions must

he used to increase (lie Member’s pension.

A Member who is employed in New Hrunswiek has the option ol translerring the

excess contributions to a registered retirement savings plan or a registered

retirement income lund to tile extent permitted tinder the Income Tax Act.

l1.B.lO.3 Minimum Commuted Value of Benefit En Respect of Pre-1987 Service

ftc Ci m in u ted Vu I iie ol I he I cnn in a U on hen clii. d ca Eli he ne lit or ret i reinen

hcnetit earned before January I. I 97. as described in Section ll.[3.N.5 and

II. [3.9.2. or the applicable retirement provisions ol GRIP modified in accordance

with the applicable provisions ol this ‘‘[1. [3’’, must he at least equal to the

Member’s required contributions made before January I, I 97 together with

accumulated interest, except as specified in the Ihllowing list for a Member

employed in one of these prot inces immediately helhre the calculation is

perlbrmed:

I’m i/nec lilnimum (n,,,,nuted I illi.e of Ter,,,in,fiun Be,wjft i,’plics to:

Mainloba service and ciiiitrihotions (with interest) prior to iaiiuaiy I, 1985

Saskatchewan no service because the 50% ,,ii,iinnuii employer cost ipjties lilly wliii:ictively Iii

ill Nervice I
U

II — 1)13 Provisions
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11.13.10.4 Excess Contributions Where Minimum Transfer Applies

Where a Member or l3eneliciaiy is receiving a lump—sum transfer under the DB
Provisions and a portion of the transfer alm)unt is payable as a result of Sections
I. I I .2 and 1. II .3, the allocation of the total benefit to the Commuted Value and
excess contributions shall he determined as thllows:

(a) the Commuted Value shall be set equal to the greater of the Commuted

Value determined without reference to Section lIB. 10.3 and the
Member’s required contributions made belbre July I, 200 accumulated
with interest, and

(h) the excess contributions shall he the total lump—sum less the Commuted

Value determined above.

II.B.I0.5 Revenue Canada Maximum Detail

For purposes of this Section 11.13. 10.5 the maximum amount ofhenelit payable
under the D[3 Provisions, including any pension payable under GRIP and the
Retirement Security Plan, as prescribed by the Income Tax Act is determined as
follows:

(a) %kai,,iunz Th’,ivicu; in Ruspc’ ‘1 oJLi/c’tmw Peizs run
The an nual Ii let me pension ptyihle to a Member I Ti the form ol
elected and paid to the Member. inc htding any pension payable to a
Member’s Spouse or lormer Spouse pursuant to Section hA. 11.10.
determined at the time of his pet5ion commencement, shall not exceed
the Member’s Pensionable Service Years (and Pensionable Service under
GRIP) (limited to 35 in respect of Pensionable Service Years and
Pensionable Service prior to January I, 1992), multiplied by the lesser of’:

(i) S 1,722.22 or such greater amount permitted under the Income Tax
Act: and

(ii) 2% of the average of the Member’s highest average Earnings in
any 3 non over—lapping periods of I 2 consecutive months;

II — I )H ProvsioT1s
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The maximum pension described above, payable to a Member who

retires from active employment with an Employer under Section 1I.A .3,

shall be reduced by 1:4% 11w each month, if any. by which the pension

commencenient date precedes the earliest of the day on which:

(iii) the Member attains age 60:

(iv) (lie Member’s age plus years of Continuous Service (excluding

periods of temporary suspension of employment and unpaid

leaves of absence before July 1, 200X that have not been approved

by the Company for purposes of Section 1l.A. 1.5) would have

equalled 0, if the Member continued in employment; and

(v) the Member would have completed 30 years olContinuous

Service (excluding periods oftemporaiy suspension of

employment and unpaid leaves of absence before July I, 200N

that have not been approved by’ the Company for purpos of’

inclusion in Pensionable Service Years), if the Member had

continued in employment.

The limit described in this Section 11.B. 10.5(a) shall he applicable to the

amount of a Member’s pension determined alter adjustment for an

Actuarial Equivalent form of payment, as specihed in Sections l1.A.5.3

and 11.13.6.3, subject to the following exceptions:

(vi) it’the Member’s pension is payable in ajoint and survivor lbnn, U
in no event will the pension exceed the Actuarial Equivalent of

the maxi iwm pension described in this Section 11.13. 10.5(a) Upayable in a joint and 66—2/3% survivor lorm with a 5 year

guarantee; or

(vu) ii (lie Member’s pension is payable in a single Ii Fe fiwni, in no

event will the pension exceed the Actuarial Equivalent of the

maximum pension described in this Section liii. 10.5(a) payable

in a single Ii Fe form with a 15—year guarantee.

(I’) Pact—] 991 Sc’ri’h ‘c C ‘vi;,Iuwd Brh kc’ iiiid Pti;suni A 1 ninnmi Btwu/It

‘Flie annual amount of benefits tha cease to he payable x hen a Member

II — 1)13 I’rovi—,iuns
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reaches age 65, in combination with the annual pension payable or the
Member’s Iilbtime, both of which are provided iii respect of Pensionable
Set-vice Years after December 31. 1991. and determined at the date the
Member commences his pension under the Plan, shall not exceed (i) plus
(H) as lollows:

(i) SI .722.22, or such greater amount permitted under the Income
Tax Act multiplied by the Pensionable Service Years of the
Member after December 3, 1991; pIus

(ii) I / 35th of 25% of the average of the YMPE for the year of
retirement. termination of employment, death or termination ot’
the Plan, and each oh the two immediately preceding years.
multiplied by the Pensionable Service Years of the Member after
December 31, 1991, not exceeding 35 years.

(c) Muxi,nunz BrhIç’e Be,,efii

Effective Mat-eli 2X, 1958, the amount of the benefit from the Plan that
ceases to he payable when a Member reaches age 65 shall not exceed the
sum of the maximum henehits payable to the Member tinder the Canada
Pension Plan or Quebec Pension Plan and the nuximum Old Age
Security benefit payable to individuals age 65 as at the Member’s pension
commencement date. The proportion of a Member’s bridge benefit
payable in respect of Pensionable Service Years after December 31, 1991
shall he reduced as tollows:

i) by I O”/n tor each year by which the Member’s Pensionable
Service Years-are less than 10; and

(ii) by 1 4 of 1% Ibr each month by which the Member’s pension
commencement date precedes his attainment ol’ age 60.

(d) Inureuses to Pensions In P,i,,,e,it

Notwithstanding Sections ll.A.6.3 and 11.A.6.4. the annual Ii fnirne
pension payable to a Member under the DR Provisions in any Plan Year
lollowing the year in which the pension commences shall not exceed:

i) the maximum pension described in Sect ion 11.13. 10.5(a) above,

1)13 I’ro isions
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• U
increased by

(ii) the percentage increase in the Consumer Price Index since the U
Plun year in which the pension commenced.

(e) Postpmwcl Rctia’,m’n! and EXCeSS Coillr/butions B
The restrictions in this Section JIB. 10.5 (Ic) not apply to additional

henelits payable as a result olany Actuarial Equivalent increase due to

dc Feral of pension commencement after age 65 nor do I hey apply to that

portion, if any. of the pension derived from a Member’s excess

contri hut ions.

U
U
U
U

U
U
U
U
LI
U
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.

Section 1I.C.1 - Definitions

The Following words and phrases for the purposes of Section lIC. have the following meanings,

unless a dilThrent meaning is clearly required by the context.

II.C. 1.1 Balance in the Profit Sharing Retirenzent Fund means the total market value ol’

a Regular Employee’s account in the Profit Sharing Retirement Fund, as of the

earliest of his (late of retirement, death or other termination, which shall he

calculated by the Company as if the Regular Employee had participated iii the

Profit Sharing Retirement Fund froni the later of his date of eligibility or January

3, 1946, had continued as a member of the Profit Sharing Retirement Fund until

the earliest of his date of retirement, death or other termination and had made no

withdrawals From his account.

II.C.l .2 company means Scars Canada Inc. (fbrmerly Simpsons—Sears Limited) and its

successors.

II.C.1.3 Continuous Service means the service of a Regular Employee with an Employer

as shown by an Employer’s records, calculated from the date that lie was last

hired as a Regular Employee, such service including authorized leaves of

absence, periods of disability during which the Regular Employee was in receipt

of paynients by reason of the disability and, at the Company’s discretion, service

with any a Iii Ii atcd company.

I I.C. 1.4 Contributory Service means that port i on of’ Continuous Service of a Regular

Employee which Follows January I, 1976 and during which lie makes

contributions as required by the Plan he lire January I, 1957.

I 1.C. 1.5 Earnbigs means the total earnings of a Regular Employee from an Employer

consisting ol wages, salaries, payments for overtime, bonuses, overwrite,

commissions, vacation pay and illness allowances.

I If. 1.6 Final Average Earnings means onc— Ii flh of a Regular Employee’s aggregate

Earnings For the live calendar years of highest Earnings during his last tcn years

of Continuous Service, except that if the Regular Employee ceases to he a

Regular E nip I oyee on any date other than the last day of any year, one o F the

years used For the calculation oF his Final Average Earnings shall, i fit is to the

It ‘- I )i3 Provisions
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benefit of the recipient, comprise a one year period made tip of the service in the

year during which the Regular Employee ceases to be a Regular Employee and
the complementary traction ola year of any year in his last ten years of
(‘ontinuous Service not already used in the caleulation

II.C.1.7 G.R.LP. means the Guaranteed Retirement Income Plan ol Sears Canada Inc.
(Formerly the Guaranteed Retirement Income Plan of Simpsons—Sears Limited) as

amended from time to time.

IL.C.l.% Member means a Regular Employee who has met the eligibility requirements Uunder the Plan.

I If. 1.9 Pe,,.cknabk Service means U
(a) iii connection with each Regular Employee who as a Meiriher of GRIP rhefbre Januaiy 1. 1976. the period ol (‘ontrihutory Service of the Regular

I mployee and any period of Continuous Sen ice prior to January I I 976

to his credit for pension purposes as shown by the Company’s records: and

(h) in connection with each Regular Employee who becomes a Member of UiRIP on or after January I. 1976. the period ui Contributory Service ol

the Regular Employee and one year of (ontiiiuous Service to his credit

prior to the commencement of Ii is period of Contributory Service.

II.C. 1.10 PIn,; means this ( iuaranteed Retirement Income Plan of Sears Canada Inc. []ibrmerly the (iuaranteed Retirement Income Plan ot Si mpsons—Sears Limited), as

amended lhmi tune to time, known helbre January I , 1976 as the Si upsons—Sears

Li nh ted S upp lenien taiy Pens ion Plan
- U

II.C. 1.11 Pro/it Sharing A,z,znitv iiieaiis [1
(a) in the ease of a Regular Employee ho is retiring, the annual amount of

pension which could he provided at actual ret i renient date if his Balance in

the Protit Sharing Retirement Fund were applied to ilie purchase of a Ii lb
annuity with a ten year guarantee period:

I
II — I)B Provisions
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. .
(b) in the case of a Regular Employee whose employment is terminated other

than by retirement or death, the animal amount of annuity which could be

provided if his Balance iii the Protit Sharing Retirement Fund were

applied to the purchase of a deferred life annuity with a ten year guarantee

period commencing at the date of commencement of the deferred pension.

I I.C. 1.12 Profit Sharing Retirement Fund means Sears Prolit Sharing Retirement Fund as

amended tl’om tune to time.

I I.C. 1.13 Regular Employee means a regular full time or a regular part time employee of

an Employer as shown from time to time on the Employer’s records. For

purposes of eligibility and to qualify for benefits under the Plan, the employee

must he performing service in a province other than Saskatchewan. or Manitoba.

Furthermore. ‘Regular Employee” does not include any regular flail—ti me or any

regular part—time employee who is an active participant in any pension or profit

sharing plan maintained by Sears, Roebuck and Co. or any aPi I iated company

located in the U.S.A. and which plans are quali lied tinder Section 40! (a) of the

U.S. Internal Revenue Code.

I I.C.I .14 Retirement Security Plan Pension means the annual amount of’ life annuity with

a ten year guarantee period purchased for a Regular Employee by the Company or

by Simpsons, Limited under the Retirement Security Plan of Simpsons—Sears

Li nuted and S impsons. Li nited under inch benefits were accumu a ted until

I 96 1 , or the annual amount o Iii lb annuity which would have been purchased for

a Regular Employee by the Company under the Retirement Security Plan if the

Regular Employee had enrol led in that plan when eligible to do so.

(a) commencing at actual retirement date in the case of a Regular I -inployee

who is retiring: and

(h) commencing at age 65 iii the case of a Regular Employee whose

employment is terminated other than by retirement or death.

Words importing the singular number only include the plural number and vice vei-sa; and words

importing the masculine gender extend to and include the feminine gender and ice versa, unless

the context requires otherwise.

)B FlUX i%i(ifl5
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ISection 1l.C.2 - Benelits on Normal Retirement

I
I I.C.2. I Each Member who retires at normal retirement (late svill be entitled to such annual

amount of pension, payable in equal monthly instalments, as may he required [when added to his “oilier pension benclits’’ (as (letiflell in this Section ll.C.2. I) to
provide him with a minimum annual pension equal to L .75% ol’ his Final Average
Earnmgs for each year ol Pensionable Service.

For the purpose of this Section a Meniber’s “other pension henehis” shall mean the Laggregate of:

(a) his Retirement Security Plan Pensiom

(Ii) Ii is Prolit Sharing Annuity; and [
(c) that proportion which his years of’ Pensionable Service. U 10 a max simm

o140, are of 40 of the total annual pension which the Member would he
ciii itled to receive as ol’ his normal ret irenient date under (lie Old Age
Security Act and the Canada or Quebec Pension Plan. U

II .C. 2.2 Tb e annual amou ut of Old Age Sec ii ri ty and Can ada or Quebec Pens on P1 an
pension referred to in Section II .C’. 2. I will he determined by the C ‘otupuily on I he

—basis ol’ in formal ion available from its records, assuin I ng the Metither is quali lied
lo receive the liii I amount of his entitlement without reduction for any cause Uwhatsoever or br suspension of bench ts.

U
I
I
I
El

1)3 Provisions
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Section ILC.3 - Benefits on Early Retirement

Il.C3.l A Member who retires heibre his normal retirement date will he entitled to

receive an annual amount of pension, payable in equal monthly instalments, equal

to the excess, if any, of

(a) the product of I .75% ol his Final Average Earnings multiplied by the total

number of years of his Pensionable Service (such product being

here in alk r cal led the ‘‘early starting pension amount’’):

over the aggregate oF the following amounts:

(h) the amount of the Member’s early starting pension amount determined in

accordance with Section lT.C.3. 1(a) multiplied by the early retirement

reduction factor described under Section II .A.3.3.

(c) the sum oF (i), (ii) and (iii) as fNlows:

(i) his Ret i reme it Security P lan Pension

ii) his l’iolit Sharing Annuity: and

(iii) that proportion which his years of Pensionable Service, up to a

max mum ol 40. are of 40 of the total annual pension. calculated as

of his actual retirement date on the basis of legislation, regulations

and rules then in effect, which. ifthe Member were age 65 as of

his actual retirement date, the Member would be eligible to receive

under the Old Age Security Act and the Canada or Quebec Pens ion

Plan, assuming that he was qua Ii fled to receive the lull aniouni o F

his entitlement without reduction br any cause whatsoever or for

suspension of benefits and assuming that lie had continued to

contribute to the Canada or Quebec Pension Plan wit I his normal

retirement date at the rate then applicable to his level of annual

earnings at the time of Ii sac tual retirement From the Company.

II.C.3.2 In addition to the lifetime pension tinder Section !lt’.3. I, a Member who retires

II — t)B Provisions
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.
prior to his nonmil retirement date will he entitled to receive an annual bridge
pension, payable in equal monthly instalments, equal to the amount described in
Section Il.C.3. I(c)(iii).

II — 1)13 Pros SkillS
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Section II.C.4 - Benefits on Termination

Il.C.4.1 A Menther whose Continuous Senice is terminated for any reason other than by
death or retirement shall receive a deferred pension payable for the life of the
Member commencing on (lie Member’s normal retirement date, ol such amount as
when added to his ‘‘other pension benefits” (as defined in this Section I1.C.4. I
shall provide 111111 with an amount of pension equal to I .75% of Final Average
Earnings lbr each year of Pensionable Service to his dale of Iermmation.

For the purpose of this Section l1.C.4. i a Members “other pension benefits” shall
mean the aggregate or

(a) his ketirement Security Plan Pension;

h) his Pro lit Sharing Annuity; and

(c) that proportion which h is years of Pensionable Sen ice, up to a maximum
of’ 40. are of 40 nI the total annual pension, calculated as of his date of
terini nation on the basis of legislation. regulations and rules then in effect.

which. ii the Member were ace 65 as of date of tenm iation. the Member

would be eligible to receive under the Old Age Secunly Act and the
Canada or Quebec Pension Plo ii, assuming that lie was qual i lied to receive

the full amount of his enti tI einent without reduction for any cause

whatsoever or for suspension of benefits and assuming that he had
continued to contribute to the Canada or Quebec Pension Plan until his
normal reti renien t date at the rate I lien applicable to his level of an iuia I
earnings at the time of the termination of his Cont ituous Service.

1)11 I’iovisions
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1I.C.4.2 In lieu ofa delbrred pension provided under Section 1J.C.4. I commencing at the

Member’s normal retirement date, the Member may elect to commence to receive

this pension on the Iirst (lay ol any calendar month coincident with or Ibliowing

his attainment ol age 55 and prior to his normal retirement date. The amount of

this pension shall he calculated in according with Section lI.C.3. I, provided that U
br the purposes ob detenuniing the early retirement reduction, the Member’s

Continuous Service is deemed to be the length of the Member’s completed

Continuous Service as if the Menther had continued in active employment with an

Employer until his pension commencement date. In addition, the Member shall

he entitled to receive the bridge pension calculated in according with Section

ll.C.3.2.

L
E
fl
I
I

L
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L
h
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Section II.C.5 - Benefits on Death

lI.C.5.l The death benefit Iör a Member who is actively employed by an Employer

immediately prior to his death shall be (he Commuted Value of the Member’s

entitlement, determined as if I lie Member had terminated his Continuous Service,

or retired from active service, as the case may he, as at the dale of his dealh.

ILC.5.2 The death henelit 11w a Member who had terminated Continuous Service beibre

his death with an entitlement to a deferred pension which has not commenced and

which has not been transferred out of the Plan, is determined as the Commuted

Value at the date of death, of the deferred pension to which the Member is

entitled under Section ll.C.4.

II.C.5.3 The death benefit described in Section ll.C.5. I or 11.C.5.2 is payable to the

Member’s Spouse. designated beneficiary or. if neither, to his estate. in

accordance with the requirements of the l’ension Benefits Act anti the Fncome Tax

Act and Section 1%. I

1l.C.5.4 No benefit is paid liom the Plan following the death of a Member who, helbre his

death, had terminated Continuous Sen ice and had coiiipleted the transfer of his

de (brred pension entitlement to an alternate retirement income funding

a ml ngenie it.

I I.C.5.5 The normal form of pension will he payable 11w Ii lb with the guarantee that if the

Member (lies hetbre receiving 120 monthly paynienis, the outstanding payments

will he nude to Ii is bezie lie iary. In (lie event that (lie beiie lie ian’ dies be iore

receiving the outstanding monthly payments, the Ccnuinuted Value ot any

payments due under the Plan on or after the death of the henelician’ shall he

payable in a single cash amount to the estate oft he belie tic i aty. If the Member

had elected an opt onal form of pen, the benefit on death will be cii len lated

according to the terms of that option.

1I.C.5.6 The normal thrin of bridge is° thr Members whose pension is either in

pti’Inent as at January I , I Q99 or which commences to lie paid on or alter

January I. 1999 is as Ihlhn s:

(a) hr a Member who does not have a Spouse at his pension commencement

II — 1)11 t’I4)Visit)llS
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dale, monthly instalments continue until the earl icr of the end of the month
in which the Member attains age 65 and the end of the month in which he
dies: or

(h) for a Member who has a Spouse at his pension commencement date, the [monthly payments continue until the end of the month in which he attains
65 years ol age and, in the event that the Member dies prior to age 65, his
surviving Spouse, if any, is entitled to receive monthly survivor bridge
pension equal to 66—2/3% of the Members monthly bridge pension. Such
monthly survivor bridge shall be payable until the earlier of the end of the [month in which the Member would have attained age (‘5 and the end of
the month in which the surviving Spouse dies. For greater certainty’, there
is no reduction in the in it al amount br I lie survivor bridge pension.

E
C
U
p
C
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Section II.C.6 - Additional Transitional Provisions

I1.C6. I In this Section 11CM, the ihilow ing words have the jollowing meanings:

Pre—1972 (‘hecklist Employee means any Member who held the rank of assistant

manager, manager or higher of lice with the Company prior to January I, 1972

and who at the time of his retirement has at least twenty (20) years of Continuous

Service.

Fbud Average checklist Earnings means one—third ( 1i3) oI’a Pre— 1972 Checklist

Employees aggregate Earnings for the last thirty—six (36) months of Continuous

Service which lie shall have pertbrmed.

Check list Employee means any Member as shown From time to time on the

(ompany’s records who holds the rank of assistant nuinager. manager or higher

o thee w ii Ii an Fm p Ioyer.

II.C.6.2 Only ifit is to the benefit ola Pre—1972 Checklist Employee or his beneficiaries,

this Section 11CM shall apply in lieu of any other contrary provision ot the Plan

except the provisions relating to the Revenue Canada maximum pension limits set

out in Section 11.A.9.2 oFthc Sears Registered Retirement Plan to which this ‘C.

RI P’’ is annexed.

Il.C.6J A Pre—1972 Checklist Employee who retiies at normal retirement date will be

entitled, in lieu of Ii is entitlement under Section 1T.C.2. I to such annual amount of

pension as nwy he req ii ircd when added to Ii is “other pensmn benefits’’ (as

defined in this Section I1.C.6.3) provide him with a mniniinuni annual pension

equal to fift’ percent (50%) oF his Final Average Checklist Earnings.

For pumoses of this Section, a Pre—1972 Checklist Itinployee’s ‘‘other pension

benefits’’ shall mean the aggregate of:

(a) his Retirement Security Plan Pension:

fli) his Profit Sharing Annuily: and

II — l)H I’iovsioiis
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(c) I he total annual pension which the Pre—1972 Checklist Employee would be
entitled to receive as oChis normal retirement date under the Old Age
Security Act and the Canada or Quebec Pension Plan. it being understood
that the annual amount of Old Age Security and Canada or Quebec
Pension Plan pension will he determined by the Company on the basis of Iinformation available from us records, assuming the Pre—1972 Checklist
Employee is qualified to receive the full amount of his entitlement without

reduction for any cause whatsoever or for suspension of benefits.

lI.C.6.4 A Pre—l972 Checklist Employee who retires hellwe his nonnal retirement date [will he entitled. in lieu of his entitlement under Section I1.C.2. I to such annual —

amount of pension equal to the excess, if any, oI

(a) an amount (the ‘starting Checklist pension amount’’) equal to fi fly percent
(50%) of his Final Average Checklist Earnings: U

over the aggregate of

(h) three percent (3%) of’ the starting Checklist pension amount for each year
by which (lie total of’ his years of attained age at the time of his actual Uretirement from Continuous Service is less than 65 years:

(c) Ii is Retirement Security Plan Pension:

(d) Ii is Pro (it Sharing Annu i ty and

(e) the total annual pension, calculated as of Ins actual retirement date on the
basis of legislation, regulations and rules then in effect shicli the Pre-1972 U
Checklist Employee will he eligible to receive at age 65 under the Old
Age Security Act and the (‘anada or Quebec Pension Plan, assuming that
lie was qual i fled to receive the fIjI I amoutit of’ lus entitlement without
reduction thr any cause whatsoever or 11w suspension of benefits and
assuin in g that lie had continued to con tn hute to t lie Canada or Quebec U
Pension Plan until his normal retirement date at the rate then app! icable to
his level of annual earnings at t lie t i me of his ae tua I retirement from

Continuous Service.

U
I - 1)13 Provisions
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1I.C.6.5 Where a Pre—1972 Uhecklisi linployee continues his employment with an

Employer past his normal retirement date, if it is In the benefit ofa Pre—1972

Checklist Employee, Section 11.C.6.3 shall apply in determining Ge rate of

accrual ol his pension henelit in lieu of Sect ion 11 £2. I

It - 1)11 I’I(fl,isit)flS
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• .
Section II.D.1 Definitions

The Vol lowing words and plinises br the purposes of Section II. D have the billowing mean jugs,

unless a diftbrent meaning is clearly required by the context.

11.0.1.1 Balance iii the Profit Sharing Retirement Fund means the total market value of a

Regular Employee’s account in the Profit Sharing Retirement Fund, as of the

earl jest of his date of retirement, death or other termination, which shall be

calculated by the Company as if the Regular Employee had participated in the

Profit Sharing Retirement Fund from the later of his date of’ eligibility or January 3,

1946, had continued as a member of the Profit Sharing Retirement Fund until the

earliest of his date of retirement, death or other termination and had made no

withdrawals from his account.

II.D.1.2 Company means Sears Canada Inc. (fbrmcrly Simpsons—Sears Limited) and its

successors.

11.0.1.3 Continuous Service fbr Members employed in Saskatchewan means the service of

a Regular Employee with an Employer as shown by the Employer’s records,

calculated 1mm the date that lie was last hired as a Regular Employee, such service

including aul hon/ed leav es of. absence, periods of disability during which the

Regular I mpIoyee was in receipt of payments by reason of the disability and, at the

Company’s discretion, service with any affiliated company.

I 1.0.1.4 Continuous Service or Members employed in Manitoba has the meaning set out in

Sect ion 11.1). I .3 and also includes temporary suspensi Oils of employment of tip to

52 consecutive weeks except where an actual termination of employment has

11.0.1.5 Contributory Service for Members employed in Saskatchewan means that port ion

of (‘onti nuous Service of a Regular Employee as a Member of the Plan or as a

member of (i.R.l.P. prior to July I I 951 and during which he makes contributions

as required by the Plan, or by C i.R.I.P., respectively.

II — 1)13 Provisions
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II.D.I.6 Contributory Sen’ke for Menthers employed iii Manitoba means that portion of
Continuous Service ofa Regular Employee as a Member of the Plan or as a member U
ofG.R.l.P. prior to January I. 1954 and during which he makes contributions as
required by the Plan, or by G.R.I.F., respectively.

ILD.I .7 Eanungs means the total earnings of a Regular Employee Iroiti an Employer
consisting of wages, salaries, payments 11w overtime, bonuses, overwrite,

commissions, vacation pay and illness allowances.

I I.D. 1.8 Final Average Earnings means one—li fth of a Regular Employee’s aggregate
Earnings for (he five calendar years of highest Earnings during his last ten years of

Continuous Service, except that lithe Regular Employee ceases to he a Regular
Employee on any date othcr than the last day of any year, one of the years used for

the calculation of his Final Average Earnings shall, if it is to (he benefit of the
recipient. comprise a one year period made up ol the service in the year during
which the Regular Employee ceases to he a Regular Employee and the
complementaiw fraction of a year of any year in his last ten years of Continuous I
Service not already uscd in the calculation.

II.D.1.9 FinaLIi’erage Year’c Mavinmni Pensionable Earnings iiieans one—Iihli of the
aggregate of the Year’s Maximum Pensionable Earnings for (lie last live calendar
years of a Regtilar Employees Continuous Service.

II. D. I. 10 G.E. I. P. means I lie ( uaranteed Retirement Income Plan o I Sears Canada Inc.
tonnerly the Guaranteed Rd irement Income Plan of Simpsons—Sears Limited) as

amended from t me to time.

11.9.1.11 Member means a Regular Employee (subject to the provisions of Section 11.1). I . 13

in respect of Manitoba employees) who has met (he eligibility requirements under U(lie Plan.

11,1). 1.12 Pe,,,cionable Service means

(a) in connection with each Regular Employee who was a Member of GRIP
belire July 1. I 95! 1 employed in Saskatchewan. and before

January I. I 954 il employed in Manitoba, (lie period of Contributory

Service of the Regular Employee, any pen oil ol Coin i nuous Service prior to
January I, 1976, and where his Contributory Service commenced atier

DB Pro LSiOh1
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. .
January I, 1976, one year of Continuous Service prior to the

commencement of his Contributory Service, to his credit for pension

purposes as shown by the Company’s records: and

(b) in connection with each Regular Employee who becomes a Member of

GRIP on or after January 1, 1976, the period of Contributory Service of the

Regular Employee and one year of Continuous Service to his credit prior to

the commencement of his period of Contributory Service.

I1.D.1.13 1)/ti,? means this Guaranteed Retirement Income Plan of Sears Canada Inc. lbr

Saskatchewan and Manitoba Employees (thrrnerly the Guaranteed Retirement

Income Plan of Simpsons—Sears Limited 11w Saskatchewan Employees).

II.D.1 .14 Profit Sharing Annuity means

(a) in the case of a Regular Employee who is ret i ring, the all nua I amount of

pension which could he provided at actual retirement date if his Balance in

the Profit Sharing Retirement F’und were applied to the purchase of a Ii lb

annuity with a ten year guarantee period:

(b) in the case of a Regular Employee whose employment is terminated other

than by retirement or death, the annual amount of annuity which cmi Id be

provided it’ his Balance in the Pro lit Sharing Retirement Fund were applied

to the purchase ol’ a (IC lbrred Ii I’e annuity with a ten year guarantee periol

commencing at the date of commencement ol’ the deferred pension.

I I.D. 1.15 I’rofit S/taring Retirement Fund means Sears Pro lit Sharing Retirement Fund as

amended from time to ti me.

II.D.I.16 Regular E,nployee or provisions in respect of employees employed in
Saskatchewan means a regular MI time or a regular part time employee of an

Employer as shown from time to time on the Employer’s records. In respect of

employees employed in Manitoba. ‘Regular Employee” is deemed to include ally

part—time, temporary or contingent employee excepting an employee who is

enrolled in a full—time course of study or who is precluded by religious principles

from being a member of a pension phi ii. For purposes of’ eligibility and to qua Ii fy

hr henelits under the Plan, the employee must he perfoming service in

Saskatchewan or in Manitoba. I lowever, “Regular Employee” does not md tide any

11—1)13 Provisions
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regular lull—time or any regular l)art—t1n employee who is an active participant in

any pension or protit sharing plait maintained by Sears. Roebuck and Co. or any U
alitlialed company located iii the U.S.A. and which plans are qualified under
Section 10 1(a) of the U.S. Internal Revenue Code.

II.D.I .17 Retirenze,z( Securiti’ Plan Pension means the annual amount ot Ide annuity with a

len year guarantee period purchased for a Regular Employee by the Company or by U
Simpsons. Limited tinder the Retirement Security Plan olSmpsons—Sears Limited

and Simpsons. Limited under which benefits were accumulated until 1961. or the

annual amount of lil annuity which would have been purchttsed hr a Regular
Employee by the Company under the Retirement Security- Plan ii die Regular

mpl oyee had enrolled in I hat plan w hen el g i b Ic lo do so, U
(a) commencing at actual rd irement dale in the case of a Regular Employee

who is retiring: and

(h) commencing at age 65 in the case of a Regular Employee whose
employment is terminated other than by retirement or death.

U
Words i inporti ng the singular ninuher only include the plural number and vice versa; and words

importing [lie mascul me gender extend to and include the feminine gender and vice versa, unless (lie I
conlext requ res otherwise.

U
U
U
U
U
U

ii — I )H l’ro’lsiniis
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Section II.D.2 Benefits on Normal Retirement

lI.D.2.I Each Member who retires at normal retirement date will he entitled to such annual
amount of pension as may he required when added to his “other pension benefits’’

(as detined in this Section lJ.D.2. I) to provide him with a minimum annual pension
equal to the sum of(i) and (ii) as follows:

(a) I .25% of that portion of his Final Average Earnings which is less than or

equal to the Final Average Years Maximum Pensionable Earnings; plus

(h) I •75% of that portion of his Final Average Earnings which exceeds the Final
Average Year’s Maximum Pensionable Earnings;

multiplied by the Members Years of Pensionable Service.

for the purpose of this Scel inn, a Meinher other pension benefits” shall mean the
aggregate of:

(a) is Retirement Security Plan Pension:

(Ii) his Profit Sharing Annit ily; and

(c) that proportion which his years of Pens i onab I e Service, up to a max i mu in of
40, are of 40 of (lie total annual pension Mi cli the M em her would he
entitled to receive as of his normal retirement date tinder the Canada or
Quebec Pension Plan.

II .D.2.2 The annual amount of Canada or Quebec Pension P lan Pc OS 00 ic erred to in
Section ll.D.2. I will he determined by the Company on the basis of infbnnation

available from its records. assu in ng the Member is qua Ii lied to receive the hI I
amount of his entitlement without reduction for any cause % hatsoever or for
suspension of benefits.

I I — DR I’rov Sinus

Section I II).2
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Section II.D.3 Benefits on Early Retirement

11.D.3.I A Member vlm retires heibre his nomial reirrement dale will he entitled to receive 9an annual amount of pension. payable in equal monthly i istalments. equal to the

excess, if any, ol

(a) the sum 010) and (ii):

(i) 1.25% of that portion of his Final Average Earnings which is less

than or equal to the Fl intl A erage Year’s Max i iiiu m Pensionable

I:tanings plus

(ii) 1.75% ol that portion ot his Final Average Earnings which exceeds

the Fi nil Average Year’s Max mum Pensionable Earnings:

multiplied by the Member’s Years of Pensionable Service (such product being U
hereinafter cal led the ‘‘early starling pension amount’’):

over the aggregate of. the lb II owing amounts:

(h) the amount of the Member’s early starting anioun t (let ermineci in

accordance with Section lI.D.3. 1(a) multiplied by the early retirement

reduction laclor described tinder Section Il.A.3.3. U
(c) lie sum of(i), (ii) and (iii) as Ibilows:

(i) Ins Retirement Security Plan Pension;

(II) his Profit Sharinti Annuity: and

El
I
U

1)11 Pra isitns
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. .
(iii) that proportion which Ii is years of Pensionable Service, LLp to a

maximum of 40, arc of 40 of the total annual pension, calculated as

oP his actual retirement date on the basis of legislation. regulations

and rules then in effect, which, if the Member were age 65 as of his

actual retirement date, the Member would be eligible to receive

under Ihe Canada or Quebec Pension Plan, assuming that he was

cluIliliecI to receive the full amount of’ Ins entitlement without

reduction br any cause whatsoever or for suspension ofhenebits and

assuming that lie had continued to contribute to t lie Canada or

Quebec Pension Plan until his normal retirement date at the rate then

applicable to Ins level of annual earnings at the time of his actual

retirement from Continuous Service.

II.D.3.2 In addition to the Ii lètime pension under Section ll.[) .3.1 - a Member who retires

prior to his normal retirement date will be entitled to receive an annual bridge

l°’- payable in equal monthly instal meWs, equal to the sum of (a) and (b):

(a) 0.5% of that portion of his Final Average Earnings which is less than or

equal to the Final Ax erage Years Maximum Pensionable Earnings.

multiplied by the Meiube?s Years of Pensionable Service and, multiplied by

the early retirement reduction actor described under Section lI.A.3.3.

(Ii) Ilie amount described in Section Il.D.3. l(e)(iii).

II— 1)13 Prov isloils
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Section II.D.4 Benefits on Termination

lI.D.4.1 A Member whose Continuous Sen’ice is terminated (hr any reason other ihan by I
death or retirement shall recei e a deferred life annuity commencing at age 65. o I’
such amount as when added to his “other pension henelits’ (as detined in Section
11.13.4. I ) shall provide him with an annual amount of pension equal to the sun of(i)
and (ii) as follows:

(a) 1 .25% of that portion of his Final Average Earnings which is less than or
equal to the Final Average Year’s N aximum Pensionable Earnings: plus [

(h) I .75% of that portion of his Final Average Earnings which exceeds the Final
Average Year’s Maximum Pensionable Earnings; Jj

multiplied by the Member’s Years ol Pensionable Service. U
1-or the purpose of this Sect ion 11. D.4. I a Member’s ‘‘other pension benefits’’ shail I
mean the aggregate of: [1

(i) his Retirement Security Plan Pension; [
(ii) his Profit Sharing Annuity; and

(iii) that portion which his years of Pensionable Ser ice, up to a maximiium

of 40. are of 40 of the total annual pension. calculated as of his date
of terminal ion on I lie has is of legislation, regulations and i-tiles I hen in

elièct. which the Member would be emitled to recei e at his normal

retirement date under the Canada or Quebec Pension Plan, assunir ng

that he was qual i tied to receive the lull amount of Ii is em it lenient -

without reduction 11w any cause hatsoever or for suspension of

benefits and assuming that lie had continued to contribute to the

Canada or Quebec Pension Plan until his nonna I ret i renient date at

the rate then applicable In his level of annual earnings at the time of

the terminal ion of his (‘ontinuotis Ser ice.

U
II - t)H Pros shills

Section ttl).4 -8-
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1I.D.4.2 In lieu ofa dcibrred pension provided tinder Section Il.D.4. I commencing at the

Member’s normal retirement date, the Member may elect to commence to receive

this pension on the first day of any calendar month coincident with or fhllowing his

attainment of age 55 and prior to his normal retirement date. The amount of this

pension shall he calculated in according with Section I l.D.3. I , provided that 11w the

purposes of determining the early retirement reduction, the Member’s Continuous

Service is deemed to be the length of the Member’s completed Continuous Service

as if the Member had continued in active employment with an Employer until his

pension commencement date. In addition, the Member shall be entitled to receive

the bridge pension calculated in according with Section ll.D.3.2.

II — I )H Prtoistt)ns
Section IT1).4 -9-
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Section ILD.5 Benefits on Death

11.11.5.1 The death benefit for a Member who is actively employed by an Employer U
immediately prior to his death shall he the Coniinuted Value of the Member’s

entitlement, determined as ii’ the Member had terminated his Continuous Service, or

retired tiom active service, as the case may he, as at the date of his death.

11.11.5.2 The death benefit for a Member who had terminated Continuous Service before his U
death with an entitlement to a delered pension which has not commenced and which

has not been transferred out of I he Plan. is detenuined as (‘nininuted Value at the date

of death, of the deferred pension to which the Member is entitled under Section

ll.D.4.

U
11.11.5.3 The death benefit described in Section ll.D.5.l or ll.D.5.2 is payable to ihe Member’s

Spouse. designated heneflciaiw or. iF neither, to his estate, in accordance with the

requirements ol the Pension Benefits Act and the Income Tax Act and Section IX. I

II.D.5.4 No benefit is paid thllowing the death ofa Member who, hekwc his death, had

terminated Continuous Sen ice and had completed the transfer of his deterred pension

entitlement to an alternate retirement income Cu 11(1111 g arrange iiien

II. D.5.5 The normal Form ol pension will be payable 11w Ii fe vj tli the uuaran(ee I hat it’ the

Member dies beFore recci ing 120 irnnithly payments. the oittstandi ig paymeills will

be made to his beneficiary. In the event that the beneficiary (lies beFore receiving the

outstanding monthly payments, the Commuted Value of any payments due under die

Plan on or a 11cr the death o I the heneliciaiy shall be payable in a single cash amount

to the estale of the hene Ciciary. If the Member had dec led In Optional Form of

pens ion, the hene lit on death will be ea len Ia ted according to the terms oft hat option. U
11.11.5.6 The normal Form of bridge pension br Members hose pension is either in paymefi

as at January I , I 999 or which commences to be paid on or a bier Jan nary I , I 999 is as

Follows: u
(a) For a Member who does not have a Spouse at his pension commencement

date, monthly ins hi linen ts continue tint I the earlier oft he end oft lie month in

which the Mci nber atta ills age 65 and the end of the mont h iii which he (lies:

— 1W Provisions
Section I I U.S — 10 —
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(h) tbr a Member who has a Spouse at his pension commencement date, the

monthly payments continue uiitil the end of the month in which he attains 65

year olage and, in the event that the Member dies prior to age 65, his

surviving Spouse. ifany, is entitled to receive monthly survivor bridge

pension equal to 66—2/3% of’ the Member’s nmnthly bridge pension. Such

monthly survivor bridge pension shall be payable until the earlier of the end

of the month in which the Metiiher would have attained age 65 and the end of

the month in which the surviving Spouse dies. For greater certainty, there is

no reduction in the initial amount for the survivor bridge pension.

II — t)11 Pr\ ‘ions
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Section 11.0.6 Additional Transitional Provisions

I I.D.6. I In this Sect ion 1I.D.6., the Ihllowing words have the Ibliowing meanings:

Pre—1972 C1zeeklLt Employee means any Member who held the rank of assistant
manager, manager or higher office with the Company prior to January I, 1972 and
who at the time of’his retirement has at least twenty (20) years of Continuous
Service. U
FinalAverage checklist Earnings means one—third (1.3) ofa Pre—1972 Checklist
Employees aggregate Earnings for the last thirty—six (36) months of Continuous
Service which he shall have performed.

Checklist Employee means any Member as shown from time to time on the

Cot upanys records who Ii o Ms the rank of’ assistant manager, niana ger or higher
office with an Employer.

I I.D.6.2 Only it’ it is to the benefit of’ a Pre— I 972 Checklist Employee or his beneficiaries,
this Section 0 shall apply in I eu of any other contrary provision of’ the Plan except
the provisions relating to (lie Revenue Canada maximum pension I mu Es set out in
Section II ,,\9.2 oF the Sears Registered Relireinetit Plan to hich tins ‘‘D. GRIP
or Saskatchewan and Manitoba’’ is annexed.

I I.D.6.3 A Pie— I 972 Check list Employee who tet ires at normal retirement date ill he
entitled, in lieu of his entitlement under Section llD.2. I to such annual amount ol

pension as may he required when added to his “other pension benefits” (as defined U
in this Section 11. D.6.3) provide him with a minimum annual pension equal to Ii fly
percent (50%) of his Final Average Checklist Earnings.

For purposes of this Section. a l’re— 1972 Checklist Employee’s ‘‘other pension

be lie lit s’’ shall mean the aggregate o

(a) his Retirement Security Plan Pension: U
(b) Ins Profit Sharing Annuity; and

(e) the total annual pension vlu ich the Pre— 1 972 Checklist I mployee wot.ld be

t)I Provisions
Sect ion ttD.6
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• .
entitled to receive as of his normal retirement dale under the Canada or

Quebec Pension Phi n. it being understood that the annual amount of

universal government benchEs and Canada or Quebec Pension Plan pension

will he determined by the Company on the basis of inlbnuation available

from its records, assuming the Pre—1972 Checklist Employee is qualilied to

receive the full amount of his entitlemeni without reduction br any cause

whatsoever or lbr suspensnm of benefits.

LLD.6.4 A [‘re— 1972 Checklist Employee lio retires helbre his normal retirement date will

be entitled, in lieu of his entitlement tinder Section ll.D.2. I to such annual amount

of pens ion equal to the excess, i I any, o

(a) an amount (the ‘starting Checklist pension amount’) equal to lilly percent

(50%) of his Final Average Checklist Earnings;

over the aggregate of

(h) three percent (3%) of the starting Checklist pension amount hr each year

by which the total of his years of attained age at the time of its actual

retirement from Continuous Service is less than 65 years:

(c) his Retirement Security Plan Pension:

(d ) his Profit Sharing Annuity and

(e) t lie total annual pens ion, calculated as of Ii is actual retire ii lent date on the

basis of legislation, regulations and rules then in elThct which the Pre—1972

Checklist Employee will he eligible to receive at age 65 as universal

government benefits and under the Canada or Quebec Pension Plan,

assuming that lie was qual i lied to receive the full amount of his entitlement

without reduction br any cause whatsoever or lhr suspension of benefits

and assuming that lie had continued to contri hut e to the (‘an ada or Quebec

Pens ion Plan out i lb is normal reti reinent date at the rate then applicable to

his level of annual earnings at the U me of his actual tet i reinent from

Continuous Service.

Il—I )Ii i’iovtsttjtis
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11.0.6.5 Wlicr a Pre— I 972 Chccklist I:mployce continues his employment with an

Employer past his normal relirernent date. ii’ it s to the benefit ol’ a Ike—I 972

Checklist I inplovec. Section II DM3 shall apply in determining the rate of accrual
of’ his pension benefit in lieu of Section I I.D.2. 1

H

II 1)11 Pi,sit,ns
Section II — 14 —
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• .
Section ILLI - Establishment of the Plan

II.E.I.1 Backround

In 1991, Scars purchased certain existing Simpsons and The [lay store locations iii

Ontario. As part of that purchase. some employees at those locations were olfrred
and accepted employment with Sears. The transferred employees were promised
pension benefits at least equivalent to those currently provided to each translbrred
employee tinder the pension plan of his prior employer.

I l.E.I .2 Pension Benefit Promises

The pension benefit promises are delivered by granting the transferred employees

pension and other benefits under Sears’ pension arrangements as ii their
employment with The Bay or Si mpsons had been employment with Sears. The

value of the pension benefits 11w each transferred employee under the Sears pension

arrangements is guaranteed to be not less than the value of the benefits accrued by

tans terred employees with the prior employer to the employee’s date of trans tër.

Il.E.l.3 Assumption of Past Service Liabilities and Acceptance of Asset Transfer

Sears assumes the I iabi Ii ty tbr pension hetie fits accrued betbre the employees dates
oI trans ièr; assets to pw ide I hose hene fits are transferred from the pension plans of

the prior employer, as sped fled in the Pens ion Plans Agreement. The transferred
assets in respect of liahilil ies accrued under the pension plans of the pnor employers
are inai nta I ned in a separate sub—account w thin the SRRP trust lund.

II.E.l.4 Ccncral Purpose of Section lEE in Relation to SRRP

Fh is Section [I.E describes the method ot detenni ning eligibility and benefits br
I hose Members ol SR RP who are Transfer (Non—Meriiber) l:niployces and Trans bbr

Members, and their beneficiaries.

II — 1)13 Provisions
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II.E.I.5 Purpose of Section [I.E in Relation to the Purchase and Sale Transaction

SRRP as amended by this Section 11.11 constitutes the “Replacement Plan’’ which is

required to he established by Sears liursualIt to the lewis of the Pension Plans
,\greemeiit.

II — 1)13 PIOiSit)flS
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Section II.E.2 - Definitions

Any capitalized words anti phrases used in Section l1.F have the same meaning as specified in

the provisions of SRRP and the oilier sections of the DII Provisions uiless otherwise noted, and

ihe fbi lowing additional dcliii itions apply for the purposes of Section 11.1

II.E.2.l Fund Rate of Interest means the rate of interest which can reasonably he identified

as the rate of interest earned by the investments of’ (he. Pension Fund during the

period.

II.E.2.2 IIBC Defined Benefit Plan means the provisions of the I ludson’s Bay Company

Pension Plan (As Amended and Restated As At January I, I 985) (dated January

1992) relevant to a member’s participation in the defined benefit pension regime

tinder that plan, without regard to any amendments made to such pension plan after

July 8, 1991. For rekrence purpo, the full text of the IIBC Defined Benefit Plan.

as supplied by I ludson’s Bay Company, is included in a set of supplementary
documents which Sears shall maintain for SRRP.

II.E.2.3 I!BC Defined Benefit Plan Member means a Translbr Member who was a menther

of (lie I IBC Defined Benefit Plan immediately helbre joining Sears.

II F.2.4 J1B(’ Defined Contribution Plait means t lie provisions of (he II udson’s Bay

Company Pension Phi ii (As A mended and Restated As At Jan u ary I , I 988) (dated

January I 992) relevant to a inem her’s participation in t lie deli ned contribution
pension regime under that plan, without regard to any amendments made to such

plan aFter July 5, I 991. For refaence purposes, the lull (ext of the I IBC Delined
Contribution Plan, as supplied by I ludson’s Bay Company is included in a set of
supplementary documents w hi cli Sears shall ma ii ta in lb r S RRP.

I1.E.2.5 uSC Defined Contribution Plait Member means a Transfer Member who was a

member of the I IBC Defined Contribution Plan immediately before joining Sears.

II E.2.6 Past Service Account Balance means the account balance of an II BC Defined

Contribution Plan Member, which is determined as:

I) the account balance, as at the Transfer Date, of the II BC Deli ned
Contribution Plan Member derived Ibm Transfbrred Required

II - 1)13 ‘tovisions
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Contributions and the related contributions made to that account ha lance by
the Prior Employer;

(2) accumulated with interest (compounded annually) from the Transfer Date
until the date of determination with interest at the Fund Rate of Interest.

II.E.2.7 Past Service Guarantee means the benefit entitlement for service helbre the
Transflr Date under the pension plan of the Prior Employer, described more
particularly in relation to each such pension plan in Sections II. F.9. I , II. P.9.2 and
1I.E.9.3 within this Section h.P.

11 .E.2.8 Pension Plaits Agreement means the agreement concerning the details ol’ the
pension plan arrangements made the 5th day of July, 1991 between the I ludson’s U
Bay Company, Simpsons Limited and Sears Canada Inc. For retbrence purposes,
the lull text of the Pension Plans Agreement is included in a set of supplementary
documents which Sears shall maintain lbr SRRP.

II.E.2.9 Prior Employer lbr each Transfer (Non—Member) Employee and 11w each Transfer I
Member means Simpsons Limited or the I hudson’s Bay (‘ompany. as the case may
be, whichever was the employer of the individual immediately beibre the Transfer
Date.

1 I.E.2. 16 Simpsons Plan means the Si mpsons Limited Employees’ Pension Plan (Amended
and Restated I ii’ect ive January I , I 988) (dated January I 992), without regard to —

any amendments passed after July 8, 1991. For reibrenee purposes, the Ibil text of
the Siiupsons Plan, as supplied by I ludson’s Bay (‘oinpany, is included in a set of
supplementary docu ments which Sears shall maintain for S RRP.

lI.E2. II Simpsons Plan Member iueansa Transfer Member who was a member of the
S impsons Plan minediately heibre joining Sears.

I I.F.2. 12 Sears means Sears Canada Inc.. according to the dcli nit ion o I “Company’’ provided

in the basic rules of S RRP; this terminology is substituted to avoid contusion with

other companies referenced in this Section lIE.

U
u
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lI.E.2.13 SRRP means the Sears Canada Inc. Registered Retirement Plan, according to the

definition of “Plan’ provided in the basic rules of SRRP: this terminology is
substituted to avoid conilision with other pension plans relèreneed in this Section

lIE. Although the definition of SItRI’ technically includes its predecessor plans,
ccpress re[irence is made to the predecessor plans in certain instances br greater

certainty.

II.E.2.14 Tran 4cr Daft’ means July31, IQOl.

II.E.2.I5 Tranvfrr (‘Noiz—Meinher,) EmpIoyeL’ means an Employee who:

I ) joined the Company immediately after ceasing employment with the
hudson’s Bay Company or Sirnpsons Limited following Sears’ acquisition
in 191)1 of 7 retail locations in Ontario from the Hudson’s Bay Company
and Simpsons Li wiled; and

(2) was not a member of the pension plan of his Prior I mployer at the Translir
Date.

II.E.2. 16 Transfer Member means an Employee who:

I ) joined the Company immediately after ceasing employment t ith the
I ludson’s Bay Company or Simpsons Limited Ibllowing Sears’ acquisition
in I 99 I of 7 retail locations in Ontario from the II udson ‘s Bay Company
and Si 5Ofl5 Li ni i ted; a nil

(2) was a member of the pension plan of his Prior Employer at the Transfr
Date.

I I.E.2. 17 Tran.sferred Additional Vo1nntar’ ümtribnthms means contributions (together
ith interest accumulated up to the Transfer Date) made by the Translbr Member to

the pension plan ol the Prior Employer for Nub the Prior Employer made no
related contribution, and does not necessarily include contributions termed

“additional coiiirihut ions’’ under the pension plan of the Prior I inployer.

II — i)I Provisions
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II.E.2.18 Transfrm’d Required Onzlribszthn,s means contributions (together with interest U

accumulated up to the TransfLr Date) nude by the Trans fur M ember to the pension

plan of the Prior Employer for which the Prior Employer made a related

contribution, and may include contributions lemied mdditional contributions’’

under the pension plan of the Prior Employer.

U
1

U
U
U
U
I
U
U
[1
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U
U
U
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. .
Section II.E.3 — Effective Date

Il.E.3.I Effective Date

The efThctivc dale of this Section 11.E, except where otherwise specified, is the

Transfer I)atc: which is July 3 I , 1991.

II — 1)13 I’IOVISH)flS
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Section II.E.4 — Rules of Interpretation

lI.E.4.I Relation of this Section II.E to SRRP

The provisions of Eli is Section II. F ftirther amend SRRP in relation to I he basic

rules, the amplified rules set out in Section 11.13; and the extracts ftoin the

(luaranteed Retirement Income Plan set out in Section I1.C.

II — 1)13 Provisions
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. .
Section lI.E.5 — Enrolment

II.E.5.1 Scope of Enrolment Provisions of Section II.E

The enrolment provisions of this Section lIE apply to both Transfer (Non Member)

Employees and Transfer Members.

lI.E.5.2 Voluntary Enrolment for a Transfer (Non-Member) Employee

Notwithstanding the provisions of SRRP. a Transfer (Non—Member) Employee

may enroll as a Member ol SRRP under the service and earnings conditions or

voluntaiw membership. For this purpose. the SRRP enrolment conditions are

inodifled to recognize the. Transfer(Non-Mernber) Employee’s sen ice, earnings or

hours, as the case may be, with the Prior Employer, as follows:

(I) the Continuous Service of the TranslCr (Non—Member) Employee is deemed

to include continuous service with the Prior Employer

(2) the Earnings of’ the Trans f’er (Non—Member) Employee are deemed to

include earn ligs from the Prior Employer; and

(3) the hours of’ employment of the Transfer (Non—Member) Employee are

deemed to i nd tide hours of employment with the Prior Employer.

II.E.S3 Compulsory Enrolment for a Transfer (Non-Member) Employee

Notwithstanding the pi>visinns of SRRP. a TransiCr (Non— Member) Employee

shall enroll as a Member of S RRP if’ the service and earnings conditions for

compulsory membership are satisfied by:

I ) the Continuous Sen ice ol’ the Transfer (Non—Member) Employee with

Sears; and

(2) the Earnings of the Transfer (Non—Member) Employee from Sears.

II — 1)13 I’mvisit,ns
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. .
lI.E.5.4 Compulsory Enrolment for a Transfer Member

Nolwithstanding the pros isions of SRRP, a TransFer Member heroines a Member
of SRRP immediately as of the Transfer Date.

II — 1)13 P,o slons
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Section 1I.E.6 — Member Contributions

II.E.6.1 Member Required Contributions After Transfer Date

Upon becoming a Member of SRRP before July I, 2005, the Transfer (Non-

Member) Employee or the Transliir Member; as the case may he, begins making

required contributions to SRRP, according to the provisions of’ SRRP, and Ihese

required contributions are deposited to the separate sub—account maintained within

the SRRP trust hind lbr the pumose of receiving the asset translir required under

the Pension Plans Aurecment.

111.6.2 Interest on Required Contributions Made After the Transfer Date

A Translbr (Non—Member) Employee or a Transfer Member’s required

contributions made on and alter the Transfer Date and hefbre July I. 2005 earn

niterest according to the provisions of SRRP.

111.6.3 Interest on Transferred Required Contributions

Notwithstanding Section l1.F.6.2, the Transferred Required Contributions of a

Transfer Member earn interest at the applicable rate of interest speci lied as follows:

(I) for an II 13( ‘ Deli ned Contribution Plan Member. t lie appl cable rate of

interest is the Fund Rate of Interest: and

(2) 11w an II BC Defined Benefit Plan Member and 11w a Siinpsoiis Plan

Member, the applicable rate of interest i5 the same rate of interest applied

according to the pros isions of Section 1.5.3 oISRRP;

s hi cli ate of interest is appl ed cot iiii ienc i ng at the Tnt ns ICr Date, in the sa me

manner as followed For calculating interest pursuant to Section I .5.35.3 oCSRRP.

If — [)13 t’iovisi(lils

Section ItI.6 — II —

234



I

Section ll.E.8 — Benefits on Normal, Early and Postponed Retirement

I
1I.E.%.1 Application of Retirement Benefit Determination Provisions to Transfer

Members I
The provisions ol tli is Section ii. E. apply in ealculati rig [he benefits on normal,
early’ and postponed retirement oUt Transfer Member. For a Transfer (Non
Member) Employee, the benefits on normal, early and postponed retirement are
detemiined according to the provisions of SRRP that apply to ally Employee who [
becomes a Member of SRRP at the date that the Translbr (Non—Member) Employee
becomes a Member and as amended thereafter.

II.E.8.2 General Description of Retirement Benefit Determination
for a Transfer Member R
The beneht elltitiements on noniial. early and postponed retirement for a Transfer
Member, as described iii more detail iii the lbllowing provisions, are calculated in
the first instance as it’ Sears had employed the Transfer Member both beibre and
alier tile fransfCr Date and then, if necessary, the benefit is actuarially increased Iwith respect to service before the Transfer Date in order to preserve the value of
benefits accrued by the Transfer Member helbre the Transfer Date tinder the
pen si on p lan oH lie Prior F mpl oyer.

II.E.$.3 Special Features of SRRP Retirement Benefit Determination
for Transfer Members

The retirement benefit of a TransfCr Member in respect of service both heibre and
after the Transfer Date is determined according to the applicable provisions of
SRRP (and its predecessor plans), as muodi fled in accordance with [lie following
assumptions 11w the Trans ICr Member;

I) C’onti,,,,o,,s Scn’ke under SRRP (and its predecessor plans) is deemed to I
include the TranstCr Member’s most recent period of continuous service
with the Prior I i up I oyer (I lie “period of’ inc I Lided Coii t nuous S en’ ice’’);

I
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(2) Earnings under SRRP (and its predecessor plans) for the “period of’

included Continuous Service” are deemed to he comprised of the earnings

during that period of continuous service with the Prior Employer, as shown

on the records of the Prior I tmployer;

(3) Pensionable Earnings under SRRP (and its predecessor plans) 11w the

“period of included Continuous Service” are deemed to he comprised of’ the

pensionable earnings during that period of continuous service with the Prior

Employer, as shown on the records of the Prior Employer;

(4) Pensionable Service Years and “Pensionable Service” under SRRP (and its

predecessor plans) fhr the “period of’ included Continuous Service” are

deemed to he comprised of the pensionable service years during that period

of’ continuous service with the Prior Employer, as shown on the records of’

the Prior Employer and as communicated to Sears;

(5) Profit Sharing Annuity under the Guaranteed Retirement Income Plan, the

immediate predecessor to SRRP, is determined for a Transfer Member f’rom

the Si mpsons Plan (and for a Translër Member ‘mm the I 1[3C Deli ned

Benefit Plan who had lormerly been a member of’ the Simpsons Plan) in the

same manner as the ProFit Sharing Annuity is determined under the

Simpsons Plan; and

(6) Retirement Security Plan Pension under the Guaranteed Retirement

Income P lan, I lie i iii mediate predecessor to SR 1<1’, is dete rm i ned 11w a

Transfer Member from the Simpsons Plan (and For a Transfer Member from

the I [BC Defined Benefit Plan who had formerly been a member of’ the

Si mpsons Plan) in the same manner as the Retirement Security Plan Pension

is detenu i ned tinder the Si mpsons Plan; and

(7) In/lotion Adjusted career Average Earnings are calculated I hr a Transfer

Member only in respect of’ years of SRRP membership on and aFter January

I, 1Q92.

II — DII Provisions
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II.E.8.4 Comparison of Past Service Guarantee and SRRP Retirement Benefit for Pre
Transfer Service

The retirement benefit entitlement oVa Transfer Member described in Section Ill.li.8.3 will be actuarially increased, as described in Section I1.E..5 1 and to the
extent Ihat:

(I) the value of the Past Service Guarantee Ihr the retirement benefit (whether
i iorma I, early or postponed, as appropriate) u tider the pens on p lan oft he 9Prior Employer

exceeds

(2) the value of the Transfer Members retirement benefit (whether normal.
early or postponed. is appropriate) under SRRP (and its predecessor plans) -

for service before the Transfer Dale, as such entitlement is determined in
accordance with Section ll.E.X.3.

111.8.5 Provision of Increased Retirement Benefit under SRRP

The Transfer Member’s retirement benefit entitlement under SRRP 11w service
heibre the TranslCr Date will he increased, if required pursuant to Section l1.l;.X.4. I
to be the Actuarial I qui alent of the Past Ser ice ( i liaranlee. and Ihat increased
retirement beneti entitlement vi II he provided iii the same form of pity mcnl (that is.
as to euarantee periods and or joint annuitants) as the Transfer Member’s retirement
benefit entitlement under SRRP.

U
U
I
U
U
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. .
Section II.E.9 — Past Service Guarantee Details

II.E.9.1 Past Service Guarantee for a Simpsons Plan Member

The Past Service Guarantee for the Sirnpsons Plan Member is calculated according

to the relevant provisions of the Simpsons Plan, modified as follows, regardless of

the Transfi2r Date:

(I) For (lie purpose of’ calculating the Simpsons Plan Member’s normal or early

retirement benefit under Section 6.1 or 6.2 respectively ot the Simpsons

Plan, “earnings” under the Simpsons Plan do not cease at the Transfer Date,

and are deemed to include Earnings with Sears’ after the Transfer Date, hut

only up to and including December31, 1991, and “final average earnings”

under the Simpsons Plan are calculated accordingly;

(2) For the purpose of calculating the Si mpsons Plan Memher’s normal or early

retirement benefit under Section 6.1 or 6.2 respectively of the Simpsons

Plan, ‘‘pensionable service’’ under the Siinpsons Plan is deemed to cease at

the Transfer Date;

(3) For the purposes of determining any applicable early retirement reduction

tinder Sect ion 6.2 oF the Si nipsons Plan, the ‘‘pensionable xciv ice’’ of the

Simpsons Plan Member is deemed to include Pensionable Service Years

wi Eli Sears up to the Si mpsons Plan Member’s date of’ carly retirement from

Sears;

(4) For the purpose of detennin i ng the Simpsons Plan Member’s entitlement to a

vested locked—in or non—locked—in termination benefit under Section 9. I of’

(lie S impsons Plan, (lie S impsons Plan Member’s ‘‘continuous seniee’’ and

“Plan membership” is deemed to include Continuous Service under SRRP

and Plan me mhersh ip in S RRP;

(5) For the oF determining the Simpsons Plan Member’s entitlement to

(a) the death bene fits, or

II 1)11 ikovsioiis
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(b) dc suni ing spouse or surviving dependent child or children’s

allowance

under Section 10.2 of the S inpsons Plan, the Si mpsons Plan Member’s “continuous

service” is deemed to include Conlinuous Service under SRRP; and U
(6) ihr the purpose of deterniining the amount of the surviving spouse or

surviving dependent child or children’s allowance tinder Section 10.2 (h) or
(c) of the Simpsons Plan, the pro’isiOns of clauses (I), (2) and (3) of this
subsection shall be applied as appropriate.

The relevant provisions of the Si mpsons Plan, as listed below, are set out in lull in

Section 111.16:

2.17 — Final Average Earnings
2.23 - Pensionable Service

6.1 - Normal Retirement l3enelit
6.2 - Early Retirement Benetits U
6.3(a) — Postponed Retirement Benefit (other than for

Member employed in Quebec)

Q. I — Termination With Ontario Service
10.2 - Pre-Retirement Deal Ii Benefit

ll.E.9.2 Past Service Guarantee for IIBC Defined Benefit Plan Member

The Past Service Guarantee 11w the I [[3C DeFined [3eneflt Plan Member is
calculated according to the relevant provisions of the I IBC Dc lined Bene lit Plan,
inodihed as follows for an I IBC Defined Benefit Plan Member, regardless of (lie UTransir Date:

(I) for the puqwse of calculating the retirement heiielit of an II BC Defined U
[ienelit Plan Member in respect of future service pension under Section 5.1
(a) of the IIBC Defined Benefit Plan, “continuous service” ceases at the
Transfrr Date, and his required contributions al so cease at the Transfer
Date; u

(2) for the purpose of calculating the retirement benefit of an II BC Delined

Benefit Plan Member in respect of the stippleiiientan’ pension under Section

5.2 (a) or (h),

II — I )13 Piovisiojis
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. .
(a) “employee’s annual earnings” under the I [BC Defined Benefit

Plan do not cease at the Transfer Date, and are deemed to include

Earnings with Sears after the Transfer Date, hut only up to and

including December31, 1991, and “member’s average earnings”

under the II BC’ Do lined Benefit Plan are caleti lated accordingly:

(h) “continuous service” ceases no later than (he Transfbr Date, lithe

effective 30 year maximum or continuous service has not been

achieed earlier;

(c) “old age benefit’’ is determined as at December 3 I . 1991; and

(d) “other pension benefits” in respect of the I [BC Defined Benefit

Plan Member’s Profit Sharing Annuity as defined in Ihe Simpsons

Plan and his Retirement Security Plan Pension as defined in the

Simpsons Plan are determined in the same manner as under the

Simpsons Plan, and are determined as at the early, normal or

postponed retirement date of the I 11W Defined Benefit Plan
Member;

(3) br the purposes of determining any applicable early retirement reduction

and eligibility there hr under Section 5.3 (h). the ‘eoiitinuous service’’ of’ the

II 1W Defined Benetit Plan Member is deemed to include (‘ontinLious

Service tb Sears up to the I L13C Defined Benefit Plan Member’s date of

early retirement from Sears:

(4) fhr the purpose of determining the I [BC Defined Benefit Plan Member’s

entitlement to a vested locked—in or non—locked—in tenhiinat ion benefit tinder

Section 7. I of’ the I [[3C Defined Benefit Plan, the I [BC Defined Benefit

Plan Member’s “coni i ntmous service’’ and “Plan membership’’ are deemed to

include, respectively, Continuous Ser’ ice tinder S RRP and Plan

niembershi p in SRRP;

(5) 11w the purpose of’ determining the I 11W Defined Benefit Plan Member’s

eligilility for the surviving dependent pension under Section K I of’ the I [13C

Defined Benefit Plan, the “Member’s years of continuous service as a

regular f’ull—time employee’’ is deemed to include Con I muons Service as a

regular f’ull—time Employee under SRRP;

I NI I’rovmsit,iis
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(6) for the purpose of calculating the amount of the surviving dependent

pension under Section 5.1 of the IIBC Defined I3enefit Plan, the IIBC

Defined Benefit Member is deemed to have retired early as of his date of

death vJi i Ic in the employ of Sears, and the provisions of clauses (I) (2) and

(3) of this subsection shall he applied as appropriate; and

(7) 11w the purpose of determining the I IBC’ Deflned [3eneuit Plan Member’s

eligibility for the death benefit under Section 8.2 (d) Ill, the 11111’ Defined

Benefit l’lan Member’s ‘‘Plan membership’’ is deemed to include his Plan Umembership under SRRP.

The relevant pros isions ui the I [BC Defined Benefit Plan, as listed below, are set in

full in Section [I.E. 17:

Part B: U
1.1 — Average Earnings fl1.2 - Old Age Benefit
I .3 — Other Pension Benefits
5. ((a) — Pension at Normal Retirement Date — Future

Service Pension
5. I (h)(i) — Pension at Normal Retirement Date — Past Service

Pension for Members Who \Vere Employees of the
II udson ‘ s Bay ( u mpany on J ii ly I . I )6 I

5.2(a) — Supplementarv Pension Benelit at Normal
Retirement for Regular Full—Timc Employees

5.2(h) - Supplementaiw Pension Benetit at Nonnal
Retirement thr Members Who Were Employees of
Simpsons Limited U5.3 — Pension at Early Retirement Date

5.4eXh) — Pension at Postponed Retirement Date (Other Than
Quebec)

7. I ( e) — Vesting and Locking En — Tertni nat ion with
Manitoba, New Brunswick or Ontario Service

8.1 - Surviving Dependent Pension
X. 2(d)l 11 — Death Prior to Pension Commencement Date—

Ontario Service

U
U
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II.E.9.3 Past Service Guarantee for IIBC Defined Contribution Plan Member

The Past Senice Guarantee Ibr the I luG Defined Contribution Plan Member is

calculated as the value of the annu zy which can he purchased under S RRP as

determined by Scars on the advice of the Actuary, with the Past Service Account

[lalance of the I IBC Deli ned Contribution Plan Member.
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Section II.E.1O — Benefits on Termination of Employment

U
I I.E. 10.1 Application of Termination Benefit Provisions to Transfer Members

The provisions of this Section II. F. 10 apply in determining br a Transfer Member
both:

I) (lie eligibility br ternitnation benefits; and

(2) the amount of the termination hene lit.

For a Transfer (Non-Member) Employee, eligibility Ibr and the amount of the U
termination henetit are determined according to the provisions of SRRP that apply
to any Employee who becomes a Member ut SRRP at the date (hat the Transtër
(Non—Member) Employee becomes a Member and as amended thereafter.

lI.E.i0.2 Eligibility for Vested Termination Benefit Based on Combined bbplan fl
Membership”

For t lie purposes of determ ii ing eligibility tbr a S RRP tennination hene lit, the
‘‘Plan membership’’ of the Tratisler Member is deemed to include Ins period of
membership tithe pension plan of his Prior Employer.

lI.E.1O.3 Requirement for Locking-In of Vested Termination Benefit Based on

Continuous Service with Sears

in determining whether the termination benefit under SRRP in respect ot pre- I 957 f]
service lot a vested Translbr Member is locked—in, locking—in will occur at the

earlier of the date on which the Transtbr Member:

I ) satisfies the statutoiy locking—in requirement (that is, attaining age 45 and

completing 10 years of Continuous Service, based on combined service with USears and the Prior Fin p1 oyer); or

(2) completes hs o years of Plan memhership with Sears. U
U
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II.E. 10.4 General Description of Termination Benefit Determination

The benefit entitlements on termination ol’ employment other than by death or
retirement ofa Transfer Member, as described in more delail in the Ibliowing
provisions, are calculated in the first instance as if Sears had employed the Transir
Member both heibre and after the Transfer Date, and then, if necessary, the benefit
is actuarially increased with respect to service before the Translbr Date in order to
preserve the value of benefits accrued by the Transfer Member before the Translbr
Date under the pension plan of the Prior Employer.

lI.E.i0.5 Special Features of SRRP Termination Benefit for Transfer Members

The amount of the termination hene it br a vested Trans fl.!r Member in respect ol’
service both hefbre and after the ‘Franslbr Date is determined according to the
applicable provisions of SRRP modified in accordance with the assumptions br the
Transfer Member listed in Section II. E.X.3.

II.E.1O.6 Comparison of Past Service Guarantee and SRRP Termination Benefit for
Pre-Transfcr Service

The termination benefit ol a Tran.slr Member described in seclion I I.E. 10.5 will he
act on nil y increased, as desc ri bed ii Sect ion II.! 10.7 i and to the extent that:

I ) I he value of’ the Past Service (I ua ran tee 11w t lie ten n i nat on benc lit tinder I lie
pension plan of the Prior Employer

exceeds

(2) the value of the Transfer Member’s termination benefit under SRRP (and its

predecessor plans) lbr service before the TransIr Date, as such entitlement
is determined in accordance with Section 11.1 I 0.5.

II — 1)11 I’fOVISLOhiS
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II.E.1O.7 Provision of Increased Termination Benefit Under SRRP

The Transfer Member’s termination benefit entitlement under SRRP 11w service U
heibre the Transfer Date will he increased to be the Actuarial Equivalent of the Past

Service Guarantee, and that increased termination benefit entitlement will he

provided in the same form of payment (that is, as to guarantee periods and/or joint

annuitants in the case of a deferred annuity, or as a Commuted Value) as elected by

the Transfer Member for his basic termination benefit entitlements under SRRP

(and its predecessor plans).

I
U
U
9
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Section II.E.11 — Benefits on Death

II.E.1 1.1 Application of Death Benefit Provisions to Transfer Members

The provisions of this Section lIE. II apply in determining [hr a Transfer Member
both:

(I) the eligibility for death benefits; and

(2) the amoti iii of the den lb hene fit.

For a Translbr (Non—Member) Employee, eligibility Ihr and the amount of the death
benefit is determined according to the provisions of SRRP that apply to any
Employee who becomes a Member of SRRP at the date that the TransI1r (Non—
Member) Employee becomes a Member and as amended thereafter.

II.E.Il.2 Fliuibilih for Surviving Spouse or Dependent Allowance Benefit Based on
Combined Continuous Service

For the purposes ol determining eligibility 11w a death benelit which for pre— I 9X7

service under SRRP is an optional spousal or dependent’s allowance, (lie

C ont iiiuous Service of the Transfer Member is deemed to inc hide his period of

ineniherslup in the pension plan of his Prior Employer.

IlL 11.3 General Description of Death Benefit Determination

The death benefit entitlements of a Transfer Member. as described in more detail in

the Ibllowing provisions. are calculated in the lirst instance as if Sears had

employed the Transtir Member both helbre and after the Transfer Date, and then, if

necessary, the death benefit is actuarially increased with respect to service hefiwe

the Transfbr Date in order to preserve the value of benefits accrued by the Ti’anskr
Member helhi’e (lie Transfer Date under the pension plan of the Prior Eiiiployer.

Ii I )I3 Pruvisitnis
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ll.E.Il.4 Special Features of SRRP Death Benefit Determination for Transfer Members

The amount of the death benefit lbr a vested TransFer Member in respect of service

both heibre and after [lie Transfer Date is determined according to the applicable

provisions of SRRP modihed in accordance with the assumptions for the TransFer

Member listed in Sectionll.E.8.3.

lI.E.l 1.5 Comparison of Past Service Guarantee and SRRP Death Benefit for Pre

Transfer Service

The death benefit of a Transfer Member described in Section h.P. 11.4 will be

actuarially increased, as described in Section I I.E. 11,6 i I’, and to the extent that: U
(I) the value of [lie Past Service (luarantee lbr the death benefit under the

peiision plan of’ the Prior Employer

exceeds fl
(2) the value of the Transfer Member’s death benefit under S RRP (and its

predecessor plans) for service heibre [lie Transfer Date, as such entitlement

is determined in accordance with Section II. P. I I .4.

ii
lI.E.l 1.6 Provision of Increased Death Benefit Under SRRP

The Transfer Member’s death benefit entitlement tinder SRRP thr service hefbre

the Trans Fe r Date will he inc reused to be the Actuarial Equivalent oft lie Past

Service Guarantee, and that increased death benefit entitlement will he provided Uin the same lot-in 01’ payment (that is. as to the Ii lb annuity payable to a surviving

Spouse, or the lump sum payment) as elected by the TransFer Member lbr his

basic death benefit entitlements under SRRP (and its predecessor plans).

U
a
U
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• .
Section II.E.12 — Excess Member Required Contributions and Statutory

Restrictions

II.E. 12.1 Special Features of SRRP Excess Contributions for Transfer Members

For purposes of performing the test 11r excess contributions as described in Section

ll.A.9. I of SRRP, the “value of the Member’s required contributions with interest”
is deemed to include the TranslL’rred Required Contributions of the Transfer

Member, with interest credited thereon pursuant to Section U.E.6.3 from the
Transfer Date to the date of determination, and “the value of the (Ic ‘erred or
immediate pension 11w the Member’’ is deemed to include any actuarial ncrease

provided iii connection with the Past Service Guarantee of the Transfer Member.

II.E.12.2 Special Features of SRRP Minimum Value of Benefit for Pre-1987 Service for
Transfer Members

For purposes of’ performing the test for the minimum value of the termination

benefit, death benefit or retirement benefit as described in Section 11.13. 10.3; the

“value of’ the Member’s tenninat ion benefit, death benefit or retirement benefit’’ is

deemed to include any ad tiarial increase (or appropriate port on thereof) prov nied

in connect 10 n w th the Past Ser’ ice C uarantee of’ the Trans icr Member, and “value

oF the Member’s required contributions with interest’’ is deemed to include the

Transferred Requii-ed Contributions of the Transfer Member, with interest credited

thereon pursuant to Section 11. F.6.3 from the Transfer Date to the date of

determination.

II.E.12.3 Special Feature of SRRP Revenue Canada Maximum Calculation for Transfer
Vlemhers

For ptnposes of’ calculating the Revenue Canada maxi mu ni tinder Sect ion 11.13. I 0.5:

I ) fbr a S inipsons Plan Member, the calculation i icludes I lie value of’ the

Sitnpsons Plan Members’s benefit, if’ any, from the ‘‘Ret i reinent Security

l’lai’’ of’ Simpsons. I ,iiuited;

II — 1)13 Provsioiis
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• .
(2) fbr any Transfer Member, “[he Member’s Pensionable Service Years”

U
includes pensionable service of the Transfer Member with the Prior

I mpIoyer; and

(3) ibr any Transfir Member, the ‘‘highest average Earnings in any 3 non— Uoverlapping periods of 12 consecutive months’’ includes remuneration ot’ the

Translèr Member paid by the Prior Employer.

I
C
U

U
I

U
U
I
U
U
£1
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. .
Section II.E13 — Trust Fund

Il.E.13.l Funding Arrangements - Asset Transfer Arrangements Collectively

In accordance wi Ui the terms of the Pension Plans Agreement, Ue asset trans br is
conditional on regulatory approval. Subject to such approval, assets shall be
translbrred to the Pension Fund, the value of such assets being determined in
accordance with the provisions of the Pension Plans Agreement us suificient to
support the liabilities assumed by SRRP in respect of the Transfer Members, which
liabilities are described more fully in the preceding provisions of this Section 11.13.

lI.E.13.2 Predecessor Plans under the Simpsons Plan for Which No Asset Transfer is
Made

For purposes ol greater eefl;tinty, it is noted that assets are not Irunslbrred in respect
of the Profit Sharing Retirement Annuity amounts and the Retirement Security
Pension Plan amounts as identi lied in the S impsons Plan.

II i)H Provismiis
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. .
Section ILE.14 — Future of the Plan

U
II.E.l4.1 Restrictions on Termination of SRRP Coveraje for Transfer (Non-Member)

Employees and Transfer Members U
As requ red under the ternis of the Pension Plans Agreement, Sears shall not

adversely amend or terminate the application of the provisions of this Section II .E

at any time he lore Jan nary I I 994.

II.E. 14.2 Reeonition of Compliance Amendments

Notwithstanding the provisions of Section 1FF. 14. I, Scars shall recognize and give
e flèct to any amendments relating to this Section 11. F and the pension plans of the

Prior Fniployers, as may he required to achieve minimum compliance with U
legislation as in effect at July N. 1991.

a
U

1]
U
U
U
U
U
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. .
Section Il.E.15 — Supplementary Documents

II.E.I5.1 Maintenance and Access to Supplementary Documents

Sears shall maintain a set of supplementary documents for purposes of this Section

II. [3, comprised of the lollowing:

(I) Agreement made the 8th day olJuly, 1991 between the I ludson’s [3ay
Company, S impsons Limited and Sears Canada Inc. (the “Pension Plans
Agreement”);

(2) 1 [udson’s l3ay Company Pension Plan (Amended and Restated As At
January I, 198%) dated January 1, 1992; and

(3) Simpsons Limited Pens ion Plan (Amended and Restated ElThetive January

I, I 98%) dated January, 1992.

I I.E. 15.2 The plan texts maintained n the set of supplementary documents as the J [udson’ s
Bay Company Pension Plan (Amended and Restated As At January 1, I 98%) anti
the S mpsons Limited Pension Plan (Amended and Restated EiThctive January 1
198%) were provided to Sears on behalf of I ludson’s Bay Company and Simpsons
Limited respectively purstatit to Section 2 (a) of the Pension Plans Agreement
which speci lies that:

‘‘the copies of the text of the Pension Plans, as provided to Sears, are true

and correct copies thereof and there have been no amendments or
modi flcat ions thereto except as reflected in the documenis provided to
Sears and there have heen no written commitments made by II BC or
Sinipsons (C) any of the Transferred Employees to provide pension benefits

otherwise than those reflected in the documents prov ided to Sears’’.

II — I )H Provisions —
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. .
Section lI.E.16— Relevant Provisions Extracted from the Simpsons Plan

U
For purposes of interpreting the Past Service Guarantee in Section I1.E.9. I, the Iollowmg

Delinitions and henelit provisions have been extracted From the Simpsons Plan: fl
“2.17 Fma!Ai’erage Earnings means one—filth olan Employee’s Aggregate Earnings 11w

the live consecutive calendar years of highest Earnings during his last ten years of

Continuous Service, except that f the Employee ceases to he an Employee on any
day oilier than the last day of any year, one of the years used for the calculation of U
his Final Avenge Earnings shall, if it is to the benefit of the recipient, comprise a
twelve—month period made up of the number of completed months of service ii the

year during which the Employee ceases to he an Employee and the complementary

number of months oF the year at the commencement of the live—year period. If the
Employee has less than ten years of Continuous Service, his Final Average

Earnings shall he computed as one—fifth of his live consecutive calendar years of

highest Earnings iii his period of Continuous Service. If the Employee has less than
live years of Continuous Service, his Final Average Earnings shall he computed as

the total ol his Earnings in his period of Cont intious Service divided by his period
of Corn inuous Service.”

“2.23 Pensionable Service means the period of Contributory Service oI’an employee and

any period of Continuous Service prior to Januan’ I. I 976 to his credit fOr pension

as shown by the Company’s records.’’

“6.1 Normal Retirement Benefit

Each Member xs ho retires on his Normal Retirement Date shall receive an annual

benefit determined on his Normal Retirement Date which is the sum of (a) and (h): U
(a) For Service Ta Decenther 31, 1986

175% oFhis Final Average Earnings multiplied by his Pensionable Service

to December 31, 1956, minus (i) and (ii) and (iii):

i ) Ii is Reti rei nest Security Plan Pension,

(ii) lus Prolit Sharing Annuity,

U
— 1)11 l’rovisioiis
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. .
iii) Ihc annual amount ofOld Age Security and Canada or Quebec

Pension Plan pension thai the Member would be entitled to receive

as ot ii is Normal Re irernent Dale multiplied by the ratio that his

Pensionable Service to December31, I 956, which is limited to a

maximum of 40 years, hears to 40 years.

(h) For Service On 4,zd After January 1, 1987

ul his Final Average I arnings that exceed 25% of the F nal Average

YMPE hut are less than or equal to the Final Avenge YMPE plus 1.75% ol

his Final Average Earnings that exceed the Final Average YMPE, multiplied

by his Pensionable Service on and after Januan I, I 957.

The annual amount of Old Age Security and Canada or Quebec Pension P1 an

pension referred to in Section O.l(a)(iii) will be determined on the date of

retirement, death or termination by the Company on the basis of available

information, assuming the Member is qual i bed to receive the Full amount of his

entitlement without reduction 11w any cause whatsoever or for suspension ol

benefits.”

“6.2 Early Retirement Benefits

Each Member ho retires on his I arIy Retirement Date shall receive an annual

benefit commencing on his Early Retirement Date which is the sum of (a) and (h):

(a) For Service To December 31, 1986

1.75% ofhis Final Average Earnings multiplied by his Pensionable Service

to December 3 I I 956, reduced by 1% 11w each year by which the total of

his years of attained age and years of Pensionable Service is less than 95

years, and an additional I % 11w each year by wh i eh the total of his years of’

attained age and >ears of Pensionable Service is less than 55 years, minus (I)

and (ii) and (iii):

(I) his Ret ireiuenl Security Plan Pens on,

(ii) his Profit Sharing Annuity

(iii) the annual amount of Old Ag Security and Canada or Quebec

Pension Plan pension that the Member would be enti tied to receive

)B Provisions
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• . I
as of his Normal Retirement Date multiplied by the ratio that his
Pensionable Service to December31, I 9X6, which is limited to a
maximum of4O years. bears to 40 years. [

(h) For Service On And After Ja,wary 1, 1987 I
1% of’ his Final Average Earnings that exceed 25% of the Final Average
YMPE hut are less than or equal to the Final Average YMPE plus [
1.75% of his Final Average Earnings that exceed the Final Average YMPE,
multiplied by his Pensionable Service on and after
January 1. 1987. reduced by 1% for each year by which the total of his years
of attained age and years of Pensionable Service is less than 95 years. and an
additional 1% fbr each year by which the Total of his years of’ attained age [and years of Pensionable Service is less than 85 years.

(c) Bridçe Benefit

Dii ring the period commencing on the ht er o I’ his actual retirement date and
he end of’ the month in which lie attai us age 60 years of age and ending on

the earlier ot’ the end of the month in which he attains 65 years of’ age and
the end of’ the month in which lie dies, there shall be a bridge benefit paid
which is an annual amount equal to the sum of (0 and (ii):

I
(i) For Service To December 31, 1986

The a au tu a I ann ni nt of’ Old Age Security and (‘a nada or Quebec
Pension Plan pension that the Member would he entitled to recen c
us of his Normal Retirement Date multiplied by the ratio that his
Pensionable Service to December 31, 1986, which is limited to a Uuiiaximuiu of 40 years, bcars to 40 years; plus

(ii) For Service On And After Januan 1, 1987 U
I .75% of’ his Final Average I arn i ngs that are less than 25% of’ the
Final Average YMPE plus .75% of his Final Average Earnings that
exceed 25% of the Final A erage YMPE hut are less than or equal to
the Filial Average YMPF. uliLiltiplied by his Pensionable Service on
a nil a tier January I ,

U
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• .
(d) The annual amount of Old Age Security and Canada or Quebec Pension

Plan pension relèrrcd to in Section 6.2e )(iii) and Section ô.2(cXi) will he

determined by the Company on the basis of available infbrriiation, assuming

the Member is qualified to receive the Full amount of his entitlement without

reduction for any cause whatsoever or for suspension of henehts.”

Postponed Retirement Benefit

(a) A Member. other than a Member employed in Quebec, whose retirement is

postponed pursuant to Section 5.3 shall continue to contribute to the Plan in

accordance s ith Section 4.1 after his Normal Retirement Date and at his

Postponed Retirement Date shall receive a benefit detennined under Section

6.1.”

“9.1 Termination With Ontario Service

A Member whose Continuous Service is terminaled other than by death, disability

or retirement and who has a period of Plan membership in the province of’ Ontario,

shall be vested in respect of’ such period of Plan membership:

(a) in respect of pension benefits accrued prior to January I , I 957, upon the

coinpletioti of at least 5 years of Continuous Service and

(h) in respect of pension benefits accrued on and after Januan’ I. 1957. while

employed in the pros ince of ( )ntario upon completion of’ at least 24 months

of’ Plan i net nbc ski p.

The vested pension benefits of such Member shall be locked—in for the purposes of

the Plan, except that in respect o I pension benefits accrued prior to Januatw I 1957,

the Member’s ested pension benefit shall he locked—in only upon the Member’s

con ipletion of at least 10 years of ( ont inuous Servic.e or plan men ibership and his

attainment of age 45.’’

“10.2 Pre-Retirement Death Benefit

(a) If a Member dies while in employ of’ the Employer poor to his completion

of’ ten years of Continuous Service or after ten years of Continuous Service

under circumstances where neither Section 10.2(h)

nor Section 10.2(c) app lies or it’ a Member who has terminated

It — I )B I’rovision’
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• .
employment and who is entitled to deferred pension under Section 9 dies
helbre his pensioti comfliences, his Benehciary ‘viii receiVearellind oftlie
Member’s required contributions made to the Plan with Credited interest.

(b) if’ a Member dies while in the employ of the Employer titter completion 01
ten years of Continuous Service under circumstances where the Member
leaves a Spouse surviving him, and such Member has not waived the
application of this Section 10.2(b) by written notice to the Employer in the
hrm prescribed by the Employer, the Spouse may elect to receive a refund [of’ the Member’s contributions with Credited Interest or, in lieu thereof, an

annual allowance. The annual allowance shall he payable monthly from the
first day of the month Ibllowing the Member’s death, and shall be the sum [of(i) and (ii):

i) I .75% of the Member’s Final Average Earnings multiplied hy the
Memher’s Pensionable Service to December 31, I X6, adjusied to a
I 00% joint and last survivor form of’ pension on an Actuarial
Equivalent basis, reduced by 1% 11w each year by which the total of
the Member’s years of’ attained age and years of’ Pensionable Service
is less than 95 years, and an additional 1% for etLch year hy which
the toud of’ the Member’s years of attained age and years of
Pensionable Service is less than X5 years, minus (A) and (B) and (C):

(A) his Profit Sharing Annuity,

B) up to and including the month in vli ich the Spouse attains
age 65. the annual Spouse’s pension payable to the Spouse Uui ider t lie Canada or Quebec Pens i in P lai u and

(C’) commencing with the month fbi lowing the Spouse’s
att am men t of’ age 65, the a in ual Spouse’s pens i on payable to
the Spouse under the Canada or Quebec Pens ion Plan and the
annual amount to which the Spouse is entitled from Old Age
Security: plus u

(ii) 14 of the Member’s Final Average Earnings that exceed 25% ol’his
Final Average YMPE hut are less than or equal to his Final Average
YM PE plus I .75% of the Member’s Final Average Limiiigs that

II — I)l I’ro ISk’fls
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.
exceed his Final Average YMPE, multiplied by the Member’s

Pensionable Service on and a tier January I, I 9X7.

(c) If a Member dies while in the employ of the Employer alier completion of

ten years of Continuous Service under eircumshmces where the Member

leaves no Spouse surviving him but leaves one or more Dependent Children

surviving him, and such Member has not waived the application of this

Section 10.2(e) hy written notice to the Employer in the form prescribed by

the Employer, an annual dependent’s allowance shall be paid. The annual

dependent’s allowance shall he payable monthly from the First day of the

month following the Member’s death, shall he divided equally amount the

Dependent Children and shall cease on the first clay of the month preceding

the date each such chIc! ceases to qualify as a Dependent Child, as defined

pursuant to Section 2. 12, and shall he determined as the sum of (i) and (ii):

(i) 1.75% of the Member’s Final Average Earnings multiplied by

the Member’s Pensionable Service to December 3!, 1956,

reduced by 1% for each year by which the total ot the Member’s

years of’ attained age and years of Pensionable Service is less than 95

years, and an additional I % br each ‘ear by which the

total of the Member’s years of attained age and years of Pensionable

Service is less than Xi years, minus (A) and (B) and (( ):

(A) his Profit Sharing Annuity,

(H) his Reli rement Security Plan Pension.

(C) the animal a inoun t of Old Age Sec u ri I y and (‘a nad a or

Quebec Pension Plan pension that the Member would ha c

been entitled to receive at age 65, had he lived, multiplied by

the ratio that his Pensionable Ser ice to December 3 I , I

which is tim ited to a maximum of 40 years, hears to 40 years

plus

(ii) 1% of the Member’s Final Average Earnings that exceed 25% of his

Final Average ‘i’M PE but are less than or equal to his Final A erage

YMPF plus 1.75% of the Member’s Final Average Earnings that

DI 3 Provisions
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.
exceed his Final Average YMPE. multiplied by the Member’s
Pensionable Service on and aller Januaiw I, I 9X7.

(ci) Notwithstanding Section 10.2(a), (h) and (e), where a Member dies while in
the employ oF the Employer and alter his Normal Retirement Date. he shall
he considered to have retired on the first day ol the month coincident with or
immediately prior to his death and his Reneliciaiy or estate will receive a
benefit in respect of service prior to Janua I, 1987, calculated in Iaccordance with Section 6 and payable in the applicable normal or optional
lorm of pension elected by the Member in accordance with Section 8.” [

C
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• .
Section lI.E.17 — Relevant Provisions Extracted from the IIBC Defined

Benefit Plan

For purposes of interpreting the Past Service (iuarantee in Section ll.E.9.2, the lollowing

de Imitions and hene lit provisions have been extracted from the I [BC lie lined Hene lit Plan:

“1.1 Average Earnings means the average of the Employee’s Annual Earnings

received from the Company in the 5—year period immediately preceding his

Normal Retirement Date, death or termination of employment, whichever first

occurs. In the event that an Employee has not completed 5 years of Continuous

Service, then the Average Earnings means the average of the Employee’s Annual

larnings received from the Company over such lesser period of Continuous

Service.”

“I .2 Old Age Benefit means the monthly amount of government benefits payable

under the Old Age Security Act and the Canada or Quebec Pension Plan, as in

elThet on the Pad H Member’s termination or retirement liom Continuous Service,

or death.’’

“1.3 Other Pension Benefits means the sum of the following:

(a) the. Part [3 Member’s Ret ireinent Security Plan Pens on as deli ned ii the

Simpsons Plan: plus

(h) the Part H Member’s Prolit Sharing Annuity as defined in ihe Siinpsons

Plan; pius

(c) the proportion of the Part B Member’s Old Age Benelit which will he

piyihle to him or should be payable to him it’ he applies br and is

entitled to receive it. based on the—ratio that his years of pensionable

service, as defined iii the S inipsons Plan, is to 40, and calculated on the

basis of applicable legislation in elThct at Ii is date of transfer and

assuming that the Part B Member had continued to contribute to the

Canada or Quebec Pension Plan until age 65 at the same rate as he was

contributing immediately prior to his trans Icr of employment.’’

II 1)11 I’mvjs3ons
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• .
“5.1 Pension At Normal Retirement Date

Subject to Articles 5.2, 5.6 (the Mctvmnon Pen’un, provision which inn not heeti
rcprochecccfj and 5.7 (the Marunum Value pro vision wI,kh has not hecit
‘rprinhececfl of Part B. each Part B Member t ho retires from Continuous Service Ion Ii s Normal Retirement Date, shall receive an annual pension. payable in equal
monthly nistalments, commencing on his Normal Retirement Date, the annual
a mount of which shall be equal to the sum of the IN lowing Seci ions (a) anti ( b)

(a) Future Service Pension U
Each Part B Member shall receive a future service pension based on his
years of Continuous Service (completed months to he computed as
twelfths of a year) while a Member, including prior years of Continuous
Service purchased by the Member with his additional contributions made
in accordance with the terms of the Plan as constituted prior to January 1
I 055, itapplmcahle, equal to the sun of the bllowing:

i ) 40% of the Part B Menther’s required contributions made to the
Plan pursuant to Article 3.1 of Part B: plus

(ii) 40% of the Pan II Memhe( s additional contn hut oiis made to t lie
Plan prior, to January I. I 955 in respect of such prior years ol
Continuous Sert ice, if any.

(b) Past Service Penshni
Each Part B Me nibcr t her than a Regular Part —Tim lie F nip1 oyee who
joined the Plan by Januamy I, I 9XX, shall receive a past service pens ion
based on his years of Continuous Service while not a Member, equal to
one of the following sub—Sections (i), (ii). (iii) or (mi, as is applicable:

(i) Past Service Pension For Members Who Vere

Employees 0 The Hudson’s Bay Company On July I, 1961
I :ach Part 13 Member who as an Employee of the I ludson’s Bay 9
Company on July I. 1961, shall receive a past ser ice benefit eqtial
to 1125% ofliis Annual Earnings as at July I. lO(iI . multiplied by 9

1)11 Pio Islons
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. .
the number 0) completed years of his Continuous .Service prior to

July 1. 1961;”

(SuhSccthms (ii), (iii) and (iv) are not applicahk citid have not /u’cii

f-c’pnfli1tc i’d,?.

“5.2 Supplementary Pension Benefit At Normal Retirement Date

I ach Part [3 Member who retires from Continuous Service on his Normal

Retirement Date shall he eligible to receive, in addition to the pension benefits

payable under Article 5. I of [‘art B, a supplementary pension benefit determined

in accordance with one ofthe following Sections (a), (1), or (c), as is applicable:

(a) Supplementary Pension Benefit For Rtgular Full—Time Employees

Each Part B Member who is a Regular Full—Ti me Employee and who

retires from Continuous Service at his Normal Retirement Date shall

recen e a supplementaiy annual pension benclit ec)lIal to the amount by

which:

(i) 2% oF the Part B Member’s Average Earnings multiplied by the

number o vcai-s of Continuous Service as a Regular Full—Time

I mployee (completed months to be computed as twel fibs of a

year). to a maximum oF 60% of the Member’s Average Earnings,

less the Part B Member’s Old Age Benefit; exceeds

(ii) the portion oU the Part 13 Member’s future service pension that is

attributable to his required contrihut ions pursuant to Article 5. 1(a)

of Part 13 and the Part II Member’s past service pension pursuant to

Article 5. 1(h) of Part 13,

cli
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• .
(Ii) Supplementary Petuxiau, BenefitJir ñlenihers Who Were Employees of

Sinipsons LinhitL’d

Each Part B Member who was a kill—time regular employee of Simpsons
Limited, whose kill—time regular employment was transferred from [Simpsons Limited to the I ludson’s Bay Company atier December 31,
1979 and who retires without interruption ofhk Continuous Service to his
Normal Retirement Date shall receive a supplementa annual pension [benefit equal to the amount by xvIi ich:

(I) 2% of the Pail B Member’s Average Earnings multiplied by the
number ol years of Continuous Service as a Regular Fuji—Time
F rnpioyee of the I ludson ‘s Bay Company (completed months to he [computed as twei Iths oVa year). to a maximum of 60% oF the
Member’s Average Earnings, less the Part B Member’s Oilier
Pension Benefits: exceeds

(ii) the portion of the Part 13 Member’s future service pension that is flattributable to his required contributions pursuant to Article 5. 1(a)
of Part B.’’

fl(Section (t) /5 not applicable Lint! In is not l’eeii reprotbu ‘ccl).

I“5.3 Pension At Earls Retirement Date

(a) Subject to Articles 5.3(h). (c) and (d) of Part B. each Pan II Member who Uelects to retire early from Continuous Service pursuant to Article 4.1 of
l’art B shall receive an annual pension. payable in equal monthly Ui ustal ments, commenc ng on his early retiremeni date, the amount of
which shall he equal to the vested portion of the pension benefit and any
supplementary pension benefit accrued to the Member pursuant to Articles
5. I and 5.2 of Part B to the Member’s early retirement date and then
reduced to its Actuarial Equivalent amount to reflect early coinilienceinent
othis pension.

(b) Notwithstanding the foregoing provisions of Article 5.3(a) of Part B, each UPart 13 Member who elects to retire early ihnn Continuous Service
pursuant to Article 4. I of Part B and who has completed 20 years of r
Continuous Service at his early retirement date shall have his pension

II — 1)13 Picn isions
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. .
hcnelit calculated in accordance with Article 5.3(a) of Pan B hut reduced

by 1i4 of 1% thr each complete month by which the Mernhcrs early

retirement date precedes his Normal Retirement Date.

(c) In no event shall the earl retirement pension payable to a Part B Member

under this Article 5.3 of Part B he less than that permitted under applicable

laws.

(d) For the purpose of this Article 5.3 of Pan B, the • ested portion ot the

pension benefit shall he determined in accordance with the provisions of

Article 7 of Part B, assuming that the Menther terminates his Continuous

Service on his early retirement date.”

“5.4 Pension At Postponed Retirement Date

(a) Subject to Articles 5.4(b) and (c) of Part B, a Part B Member who

postpones his retirement from Continuous Service a tier his Normal

Retirement Date pursuant to Article 5.3 of Part A, shall cease making

contributions to the Plan on his Normal Retirement Date and shall thereby

cease to accrue further bene its tinder the Plan. Such a Member shall

receive an annual pension, payable in equal monthly instalments

commencing on his Normal Retirement Date, equal to the pension accrued

to him pursuant to Articles 5. I . and 5.2 of Part 13w his Normal Retirement

Date.

h) A Part B Member employed in the province of Alberta. Manitoba. Ontario

or Nova Scotia, who postpones his retirement ti’om Continuous Sen ice

a tier his Normal Retirement Date pursuant to Article 5.3 of Part A and

who does not elect to coin menee payment ol Ii is pens on benefit. mi

elect, subject to Articles 5.6 and 5.7 of Part II, to continue making

contributions mid accruing ftmrther henelits under the provisions of Part [3

oft lie Plan until the earl icr o

(i) the first day ot the month coincident with or next Ibllowing his

retirement date:

(ii) t lie last day o [the month immediately preceding the Part II

Member’s 71st birthday; or

II — I)B J’m ions
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• .
(iii) the date on which the Part 13 Member has accrued the maximum

pension payable under I he Plan pursuant to Article 5.6 of Part B.

Provided such Member continues contributing to the Plan after his
Normal Retirement Date, he shall receive an annual pension, payable in
equal monthly instalments commencing on his postponed retirement
dale, equal to the pension accnied to him pursuant to Anicles 5.1 anti 5.2
olPart B, to his postponed retirement date. If such Member does
not continue contributing to the Plan after his Normal Retirement Date he
shall receive the henetits described in Article 5.4(a) of Part B.”

Sn (hut (r) is not app/u ‘ithIe (111(1 mis 110! bet’;i i’i’pi’odiicc’cb.

“7 I Vesting And Locking-In

(e) Termi,,ation Will, Manitoba, ]\en’ Brutis wick or Ontario Service

Where the Continuous Service of a Pan B Member is teniiinated other
than by death, disability or retirement and lie has to his credit a period of
l’lan membership while employed in the provm of Manitoba. New
Brunswick or Ontario. then only in respect of that period of inenihersliip.
he shall be vested and locked—in to his pension bench Is in accordance with
the following provi s ions, in I iei of the vest ng and lock mg—in pIOViSiOhIS Iprovided under Article 7. 1(a) to (d) inclusive, and regardless of here his
i.ont in LI ous S en’ icc terminates:

(D’M np/ions 1)/ihU . fintilobti (tin! .‘Vt’ll’ Bi’tttisiiit 4 Jfl0l’IVilfliS au’ 1/0/

tu1iplicci/ih’ (U/LI hukL I/ti! been il])nflhitecU. 1]
Terininathu, With Ontario Sen’ke
A Part B Member whose Continuous Sen’ice is terminated other than by Udeal Ii, disability or retirement and who has a period of Plan membership ‘‘

the province of Ontario, shall be vested, in respect of such period of Plan
membe rsh i p:

(i) in respect of pension benefits accrued prior to January I. I 9X7. []upon the completion oI’al least 10 years ofCoiitinuous Service:
and

I)I I’IO ISIOUS

Seclion tN.17 —44—
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(ii) in respect of pension benefits accrued on and alier January I, I

while employed in the province of Ontario, upon the completion of

at least 21 months of Plan membership.

The vested pension benefits of such Part B Member shall he locked—in br

purposes of the Plan, except that in respect of pension hene its accrued

prior to January’ I, I H7 (he Pan B Member’s vested pension benefit shall

he locked—in only upon the Pan B Member’s completion of at least 10

years of Continuous Service or Plan membership and his attainment of age

45.”

Surviving Dependent Pension

I’ a Part H Member who is a Regular FullTune Fmployee dies while in

Continuous Service and prior to INS actual retirement date, there shall he payable

to such Member’s Surviving Dependent a Survi’v ing Dependent pension

calculated and payable as hereinafter described, provided that:

(a) no person other than (lie Survi mg Dependent has been designated by the

Part 13 Member as Ilenef’ieiary under the Plan: and

(h) the suni of (lie Part [3 Member’s age and years of Continuous Service as a

Regular Full—Time Employee (completed months to he computed as

tw• clii hs o I’ a y’ear) at such Member’s date of’ deal h totals at least 75.

For the purpose of Article X of Part II, a Suiwi i ng Dependent means:

(a) (he Spouse oF the Part B Member, or

b) if’ there is no surviving Spouse, one or inure children of the Part B

Member who. in the opinion of (lie— Company, satisfies the delinirion of

dependent clii Idren its prescm’ihed pursuant to the provisions of the Canada

or Quebec Pension Plan.

In calcu kiting the amoun of’ pension payable to such Member’s Surviving

Dependent pursuant to tIns Article 8. I of Part 13. (he Part 13 Member shall he

deemed to havercured curly and to ha e elected an Actuarial Fqtn alent form of’

lus early retirement pension. as calculated in accordance with Article 5.3(a) or (Li)

I )B Proi, iSiL)Us
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• .
of’ Part 13 as applicable, under which the Surviving Dependent receives 75% of the

redLiced pension the Part B Member would have been entitled to receive had lie
retired early on the first day of the month immediately preceding his date oldeath
and:

(a) where I lie Sun iv ing Dependent is I he Part [3 Member’s Spouse, the
pension payable to such Spouse under this Article S. I of’ Part 13 shall cease
on the first day of the month immediately preceding the Spouse’s death;
and

(h) where the Surviving Dependent is one or niore children of the Part B
Member, the amoti iii of pens on s Ii all:

(i) be computed as if there was a Spouse of the same age as the Part 13
Member on his date of death:

(ii) he divided equally aniong t lie dependent children: and

(iii) cease for each dependent child on the first day of the month
i mmcd ately preceding the dale each s tie hi clii Id ceases to qua Ii l’ as
a dependent child, as delined pursuant to this Article S. I of Part 13.

A Part 13 Member who is a Regular FuIl—Tniie Employee who dies while in
( ‘ontinuous Service and prior to Ins actual rd i remeni (late and who (foes not meet
the condition under this Article S. I of Part B will be subject to Ihe provisions oh
Article 5.2 of Part B.”

Death Pilot To Pension Commencement Date U
(d) Death Will, Manitoba, New Brn,,.sn’kk Or Ontario Service

Where a Part [3 Member who isac li clv employed by lime ( ‘ompaiiy and
has to his credit a period of Plan membership while employed in Ihe
province of Manitoba. New [lrnnswick or Ontario or a Terminated
Member entitled to a dctbrred pension in respeci of such membership
under Article 7. 1(e) of Part B dies and prior to the commencement of his 1]pension benefit, (lien only in respect of that period of membership, such
Part B Member’s or Tem-minated Member’s Spouse. l1eneliciarv or estate.
as applicable, shall i-eceive. in lieu (if the henelits provided under Article

II — 1)13 Provisions
Section 1fF. 17 — 4(, -
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. .
5.2(a) to (c) of Part 13 inclusive, and regardless of where the Part 13

Member or Terminated Member dies, the fbllowing henclit. as applicable:

(C 7ai&ces I and 11 aPt’ Flat ilJyY/n oh/c anti In nt’ not been ‘vpnnbn Vt!).

111. Ontario Service

If the Pan [3 Member or Terminated Member who has completed at

least 24 months of P membership at his date of death, dies prior to

the commencement of his pension benefit his Spouse, or ii the Pan

B Memher or Terminated Memher does not have a Spouse or the

Spouse’s entitlement to a death benefit under the Plan was waived

in the manner prescribed under the Act, his Beneficiary or estate

shall receive a pre—rel irement death hene lit equal to the sum of (i)

and (Ii) below;

i) ihe Part B Member’s or Tenninated Member’s required and

any additional contributions made to the I’lan 10 t)ecemher

31, I 96 with Credited Interest thereon; plus

(ii) 1 00% oft lie Commuted Va I ie of the pen si on benefit

accrued to the Part [3 Member or Terminated Member in

respect of his period of Plan memherslup while employed

ii t lie prot i nec of On I a rio on and a ftc r Jan cia iv I , I VS

IL I )H I’rovisioiis
Scclioil I [L. 17 — 47
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. .
Section III.] - Contributions

111.1.1 Member Contributions

(I) Subject to Section 111.1 3:

(a) each Member who is an Employee a may contribute to the Plan, by

payroll deduction, any whole percenlage 1mm I °/o to 7% ol

Earnings, as elected by the Member; and

(h) each Member who is an Employee and has an entitlement under the

DB Provisions as of June 30, 2008, except those employed in

Manitoba and Nova Scotia, may elect 0% contribution bitt only as ot

July 1,2008.

(2) Art election is made by filing with the Company a written notice in the

manner prescribed by the Company within the time prescribed by the

Company. A Member who IbIs to make an election under (I) aho e within

the time prescribed is deemed to have elected to contribute 1% of his or her

Earnings.

(3) Cotitrihut ions made under Sect on Ill. I 1(1) shall be allocated to the

Member’s Account.

(4) The initial election of a Member who has an entitlement under the DR

Provisions to contribute under (I) above will he made effective July I, 200.

The mi tial election ot other Members to contribute under Section (I) above

vi II he made at the tine the Member enrols in the Plan. Therealier. a

Member may change the percentage of Earnings contributed effective in

January oF any subsequent year.

(5) An exception to the annual re—elect ion ol contribution rate set out in (4)

above will apply so that a Member may change his or her contribution rate

with e feet with in 3 1 clays a 11cr:

(a) change in employment classification as detined by the 1.oinpany;

DC Pnwj sions

Section III.
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•
(h) marriage:

(c) one year in a common—law relationship:

(d) end orcommon—law relationship:

(e) divorce or legal separation;

(I) birth or adoption of a clii Id;

[
(g) change of child custody arrangements;

(h) death of a Spouse:

(i) change in base earnings as defined by the Company in excess of
10%;

(j) commencement of an unpaid leave of’ absence under Section 17.1(a)
in which ease the Member is also able to cease contributing:

(k) return [win an unpaid leave of absence under Section 1.7. 1(a) in
which ease contributions must resume iF they were being made Ibefore the absence and had not been made during the absence;

(I) commencement or rewm ftom an approved leave of absence Uexpected to exceed one month in duration, if the leave of absence is
not included in Sect ion I. I .7(a):

(tu) commencement or termination ot’a period of Disahi Ii ty.

(6) An exception to the annual re—election 01’ contribution rate set out in (1)
above applies it a Member employed in Alberta elects 0% under (I )(h)
above, iii which case e eiy 6 months from July I - 200X the Alberta Member
may con firm the 0% or elect to contribute. IF the Member elects to
contribute. the January re-election schedule again applies to the Member. U

U
111 1)1 Provisions
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• .
(7) Notwithstanding the foregoing, iii order to comply with Section 111.3. 1, a

Member shall cease to make contributions as ol the end of the payroll period

immediately before December I of the calendar year in which Ihe Member

attains age 71.

() The Company reserves the right to allow, at its sole discretion, other

exceptions to the timing ol re—election in circumstances it considers

appropriate.

(9) A Member may (ransib’ funds from another registered pension plan that are

locked—in under the Pension Benelits Act or ftinds that the Member is

eligible to transèr under Section II .A. Il .1 to his or her Account.

111.1.2 Employer Contributions

I ) Subject to Sections III. I .3, an Employer will make contributions on behalf

of Members who are its Employees in an amount equal to the sum ot’ the

amounts determined under Row A and B below:

Member Contributions: Employer Contribution as

Percentage of Member’s

I

-

________________________

Contribution:

A Fmni 1% to 4% 00%

jowB t ‘oin 5% to 7’, of I- arniues

(2) Contributions by an Employer shall be allocated to the respective Member’s

Account.

(3) An Employer’s contributions will be iiiade directly by the Employer or ill

accordance with Section 1.6.

111.1.3 Nlaximum Contributions

I ) TI e total contributions made by and on hehal to Ia Member in any Plan Year

will not eNceed the lesser of:

(a) the money purchase I mit, us dehned under the Income Tax Act: and

(h) I 5% oF the Member’s Earnings.

III- 1)1 Iro\ sHins
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(2) lEa contribution is made which would cause the Plan’s registration to he

revocable under the Income Tax Act, then, subject to conditions or approvalprocedures under the Pension Benefits Act, such contributions shall he
returned to the contributor.

II— i)t I’iovisions
Secticiii IlL I
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Section 111.2 - Accounts

111.2.1 Member Accounts

The Trustee or appointed record keeper shall maintain an individual Account with

respect to each Member who makes contributions under the DC Provisions.

111.2.2 Investment of Accounts

(I) Each Member’s Account shall he invested pursuant to the directions

provided by’ the Member, in the investment options made availahle under

the terms of (lit’ Trust Agreement.

(2) An investment direction shall be made in writing in the manner prescribed

by the Company.

(3) Where a Member Ihils to make an investment direction the Member’s

Account shall be invested in a manner established by the Company until an

investment direction is obtained From the Member.

(4) Where a Member whose ( ‘ontinuous Service has terminated Etils to make an

elect lou (or payment of his or her Account under Section 111.1. I I hat

Menther’s Account shall he invested in a manner established by the

Company tmnl ii an elect ion (hr payment is obtained from the Member.

lit- Prt,vish’ns
Sect ion 111.2
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C

Section 111.3 - Entitlement to Benefits [

111.3.1 Cessation of Continuous Sen’ice

(I) If the Continuous Seice of a Member who has an Account terminates for
any reason other than death, the Member is entitled to the distribution of his
or her Account. The distribution shall he in accordance with the election
made by the Member tinder Section 111.4.!.

(2) Notwithstanding (1) above, a Member’s Continuous Service is deemed to [
have ceased as of the end of the payroll period i inniediately helbre
December 1 of the calendar year in which the Member attains age 71 and his
or her Account slut! I he distributed before the end of that calendar year. The
distribution shall he in accordance with the elect ion made by the Member
under Section 111.4.1. [

111.3.2 Death

(I) If a Member dies prior to the distribution of the Member’s Account under
any other of the DC Provisions and the Member does not have a Spouse, the
Member’s lieneliciuty shall receie the Account in the form of a Lump Sum
Payment as soon as praci cable of the Member’ s death,

(2) I Ca Member dies prior to the distribution of the Member’s Account under
any other of the DC’ Pros’ isions and the Member has a Spouse, the Spouse Ushall receive the Account in the form elected by tIle Spouse tinder Section
111.4.2.

(3) A Member’s Spouse tuay waive the Spouse’s entitlement under (2) ahoe as
prescribed by the Pension Benefits Act. in Inch event the death benefit is
payable to the Meiiiber’ s Beneliciary.

I
I

III - I )( Prov
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Section 111.4 - Payment of Benefits

111.4.1 Payment to a Member

(I) For distribution of a Member’s Account under Section 111.3. I, the Member

must elect to have his or her Account transfirred in accordance with the

Pension Benefits Act to:

(a) another registered pension plan. provided that the administrator of

that pension plan accepts the transfer and agrees to administer (lie

sum as required by the Pension Benefits Act;

(h) a Locked—In l{etirement Contract or

(c ) purchase an annuity from a Licensed Annuities Provider that

commences no Ia ter thu ii I he end of the calendar year in wh i cli t lie

Member attains age 71

(2) At the time a Member enrols in the Plan or first makes a contribution under

(lie DC Provisions, (he Company may require (he Member to elect that his

or her Account will be trans ferrecl to a Locked—In Retirement Contract when

(lie Member terminates Continuous Service. II’ a Member fails to make a

new election under (I) above afier Tcrnii iation of Continuous Service

\k ithin the time limit required by the Company and under the Pension

I eiicli (s Act, ii’ appi cable, then payment shall he made in accordance I iii

the Member’s existing election.

(3) The annuity to luch a Member is entitled from his or her Account nay he

paid in any one of the follow mu forms, to the extent that the tbnn is

a ailable li’oin the Licensed Annuities Provider, each of’ which is payable iii

equal monthly instalments:

(a) a Iifb pension ending with the payment for the month in wit ic lithe

Member’s death occurs;

(h) a Ii lè pension guaranteed br up to I 5 y’ears in flivour of the Member’s

Beneficiary;

DC Pto iSi1)IIS
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(c) a Ii lb pension continuing aller the death of the Menther to the
Member’s Spouse or lbrmer Spouse who shall be named at the time
the pension commences, iii any percentage of the amount that would
have been paid to the Member ii the Member had lived up to 100%;

(d) a life pension combining the fbatures of(h) and (c) above; or

(e) any of the lbrms above increased in accordance with any index of
economic change that is acceptable tbr this purpose under the Income
Tax Act,

provided that a Member who has a Spouse when the annuity commences must elect
the hene it under (c) and provide at least the minimum percentage required under the
Pension Benefits Act unless there is a valid wither by the Spouse as prescribed by the
Pension Benefits AcL

In addition, a Member may elect to receive a bridge benefit commencing at the same
time t lie Ii lb pens ion corn mences and ending on the car! icr of the Member’s cleat Ii ai id
the Member aflainin age 65. except that ldr a Member who was employed in Quebec
and has a Spouse at pension commenceinenL 60% of the bridge imist continue alicr
the Member’s death until the Member would have attained age 65 unless I lie Spouse
waives that eiiti tlenient as permitted by the Pension Beticlits Act.

111.4.2 Pament to a Spouse U
I ) For distribution of a Member’s Account under 111.3.2 the Spouse may elect

to receive the Account:

(a) iii the lbnn of a Lu nip So m Payment: or

(b) to have the Account transferred to a Licensed Annuities Provider br
an annuity payable 11w (lie Ii letime o 1 the Spouse corn mencing ci tlier
immediately or deferred until no later than F)eccmher I of the —

calendar year in which the Spouse attains age 71. or. if later, within U
one year a [icr t he death of the Member,

U
in c tvtn

Sectkin 111.4
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subject to any requirement as set out in Section 111.5.2 of (lie Pension

Heneflts Act that (h) must apply.

(2) The Spouse must elect within the peroil of lime prescribed by the Company

or, if applicable, under the Pension Benef5ts Act. If the Spouse Ihils to elect,

payment shall he made under (a) or unless the Pension Benelils Act requires

the distribution to he in accordance with (h).

(3) If a Spouse is entitled to payment and dies prior to payment, the amount

otherwise payable to the Spouse shall be paid as a Lump S urn Payment to

the Spouse’s estate.

Ill I)( Ptt,
Sxiion 111.4 — —
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Section 111.5 - Requirements of the Pension Benefits Act

111.5.1 Spouse Waiver of Death Benefit [
I ) Notwithstanding Section 111.3.2(3) a Spouse cannot waive the entitlement to

a pie—retirement death henelit in Section 111.3.2(2) ifihe Member was
employed in Manitoba. New Rrnnswiek, Newibundlaiid or Nova Scotia.

(2) The Spouse ofa Member employed in Alberta who waives the entitlement
to a pre—retirement death benefit as provided in Section 111.3.2(3) also
waives any entitlement to receive henclits as the Member’s Beneficiary.

111.5.2 Lump Sum Death Benefit to Spouse

for purposes of Section 111.4.2(1) the Pension Benefits Act requires ihe Spouse to
take the heneit under (I )(h) and prohibits payment under (I ha) in Alberta, British flCo I u mh i a, Manitoba and, i ft he death occurs after the Member atta ills age 65, in
Quebec.

fl
111.5.3 Percentate for Joint and Survivor Pension

lor purposes ol Seen on 111,4. 1(3) tile percent of survivor
lbr a Spouse required by the Pension I3enelits Act is:

60% All pzirisd,ctioiis excelli \4aiiitoba
66 2/3 4,

Manitoba

111.5.3 Time limit for Member Election

For purposes o Section 111.4.1(2) ihe time limit prescribed by
the Pension Beneiils Act lbr a Member to elect payment is:

cieti non iN Service

otpecit1ed

_______ _______

Saskaichean, Ontario. Nova SctnLi

111—1)1 l’io isiors
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.
111.5.5 Time Limit for Spouse Election

For purposes ol Section 111.4.2(2) the time limit prescribed by

the Pension BeneFits Act br a Spouse In elect payment is:

90 days fton receipt olilie election fo Alberta. British (olonihia, Ontario. Noa Scotia

Not spec i tied Sask aichewan Manitoba, New II ronsw ick,

) Nets finindland ,

III- 1)1 I’rovisions
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• RECEIVED

JAN 242014
CERTIFICATE OF AMENDMENT OF

SEARS CANADA INC Financial Services
Pension Plans Branci

WhEREAS Sears Canada Inc. (the “Company”) maintains the Sears Canada Inc. Registered
Retirement Plan (the ‘‘PIan’’) which is registered with the Financial Sen-ices Commission oi
Ontario and the Canada Revenue Agency (Registration Number 0360065):

AND WHEREAS the Company has reserved the right to amend the Plan pursuant to
Section 1.12.1 of the Plan (Right to Amend or Terminate);

AND VI1EREAS the Company wishes to amend the Plan to:

a) permit the commutation of small benefits in respect of deterred members as permit led
under the J’()fl.jQ)q Benefits Act (Ontario):

b) replace the existing post—retirement indexation lommla with an alternative 1&mula that is
at least ictuanalh equivalem;

c) permit those who terminate employment after their early retirement date to exercise
ponabilnv:

d ) change the way in which “Continuous Service’’ (as defined in the Plan) is determined 11r
purposes ol benefits on termination of employment; and

e) make certain housekeeping amendments:

NOW Ti LEREFORE BE IT RESOLVED THAT:

I. Effective December IS, 2005:

a. Section TEA.] 0.2 o!’ the Plan (Determination (II Benefits of’ Transl&red Members
under the Plan) is amended to add “ and as subsequently amended from time to
time.” immediately after “at the Transition Date” as it appears in the second sentence
of’ that provi SI OH.

2. Eliëetit e January 2Q. 2011:

a. Section l1.A. 12.2 of the Plan (I)etermination of Benefits of Transferred Members
under the Plan) is amended to add and as subsequently amended from time to
lime.” immediately- atier “at the Transition Date” as it appears in the second sentence
otthat provision.

3. itfective July 1,2012:

a. Section 1.11 - I of the Plan (Small Pension Amounts) is amended by adding thefbllowi ng parauraph inmediately tbtlowi n the tahie in that section:
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“With respect to a Member employed in Ontario who terminal LII employmeni

wil Ii the Company prior to .1 UI I, 20 12. and who i Lilt it led to a ckqcrred L’ItSj(fli

under the Plan, the Company shall pay the Commuted Value of the pension hi the

Member in a lump—sum cash paynieni if such pension is eligible I or comniutal oil

in accordance tb the above table, for greater ceita Ill) the V M I’I in the year

I hat (lie Member’s employment with the Company terinmated slial I be used n

detennining the small pension threshold. In lieu of receiving the lump—sum cash

payment, tie Member may elect to transfer his or her entitlement in accorda nec

with Section 1. Il .16 (Trauslbr to RRSP)”

4. Effective March 2. 20J3:

a. Section TI.A.l3.2 of’ the Plan (Determination of Benefits of Transferred Members

under the Plan) is amended to add “ and as subsequently amended from time to

time,” immediately after “at the Transition Date” as it appears in the second sentence

ot that provision.

5. I’Tibctive January 1,2014:

a. Section II.A.6. 1 of the Plan (Annual Review of’ CR!) shall he deleted in its entirety

and replaced with the following:

“JLA.6.1 General

The annual inflai ion adjustment made iii I lie pensions in payment

which are subject to such increases shall he made mm accordance
with this Section ll.A6.’’

b. Section 1I.A.6.2 of the Plan (Application of Inflation Adjustment) is amended In

replace the word declared” with the word “made” wherever it appears in this

section.

c. Section 11.A.6.3 of the Plan (Maximum Inflation Adjustment Calculation) is deleted

in its entirety and replaced with the following:

“ILA.6.3 Inflation Adjustment Calculation

The annual inflation adjustiiieiit iiiadc to pensions in pavniemil ill

any icu hit year shall. subject to the Income Ac , be 0. 5’
of the pens ion be ne fit oft lie iii mediate lv pieced i ng year.

d. Section 1I.A.ô.4 of the Plan (Supplementary Inflation Adj uslmnent) is deleted in its

entirety.

e. Sect ion II .A.7. I of the Plan is amended to add the bliowing at the era’ ot that

iantgrapI:
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‘‘Notwitlrslandmg any other provision iii this Plan, for purposes of determining
tire eLtrlv retirement reduction tactor under Section II A.3.3. a Members
Continuous Service is deemed to be the length of the Member’s completed
(‘onhinuotls Service as if’ the Member had continued in active eiiiplovment until
his pens on corn nieneement date.”

6. Efleetive March L 2014:

a. Section Jl.A.7. i ol the Plan 0 ]igibilitv For Immediate Pension) is deleted in its
entirety and replaced with the Ibliowing:

“1I.A.7.l Termination after Early Retirement Date

A Member whose Continuous Service ceases br any reason after
ire is eligible For an early retirement pension is entitled to either:

(a) an immediate pension ealcit lated according to tire formula in
Sect ion II .A .3.2: or

(h) trans fèr a 1 u np—sn mu amount eq tin I to the (0111 m tmted Value
of lus pension in accordance with Sect ion Il.A.7.6.

lor greater cenainty - For purposes of determ Wing [Fe early
itt rement reduction factor under Sect ion 11 A .3.3 to he appi iecl
to either paragraph (a) or (5), a hove, as applicable, a Member’s
( ontrnuous Service shall he deemed to cease as of such
Member’s pension conuneneernent date.

In add it ion to the foregoing, the Member shall have an
immediate ent Ilemein to his excess contributions, if any,
en Icu kited a rid payable in accordance with Sect ion II .A .9. 1
including accumulated interest.

Ii. Section 1 l.A.7.2 ol’ the Plan (I liuihilit 11w Termination I3ene fit) is renamed
‘‘]erminatio;i Before Larly Retirement Date’’.

c. Section ll.A.7.n of’ the I’lan (Transfer of Deterred I’ension Termination Benefit) is
deleted in its entirety and replaced with the following:

11.A.7.6 Transfer of Benefits on Termination

A Member who is entitled to in immediate pension according to
Sect ion I lA. 7. 1 or a Lie ferred pension aceordi ng to Section
lIA.7.2 mna elect to transfer a lump—sum amount equal to tIre
Cotunltried Value of’ his pension to an alternate retirement
income ltmnding arrangement subject to and in compliance with
the requiretrients of tire applicable Pension tiettelits Act and the
ltieoirie nv Act if an\ and. it’ such an election to tansler
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benefits is made h the Member, the Member has rio further
cliii its aga ist the Plan lollowing such a transfer.”

d. Section Il.C.4. I of the l’lan is amended to replace’sltthl’ as it appear> in the first

sentence of that section with the word “may”.

e. The ibilowing is added as new Section ll.C.4.3 of the Plan:

‘iI.C.4.3 Notwithstanding the foregoing, a Member s hose (:ontinhious
Service has ceased anti who is entitled to an immediate or
deterred pension tinder the Plan ma>’ elect to transfer a lump—sum
amount equal to the (ominuted Value of’ his pension to an
alternate retirenient itconie iundmg arraiigenieflt iii accordance
with Section lI.A.7.o.”

E The following is added as new Section 11.D.4.3 of the Plan:

“JI,D.4.3 Notwithstanding the loregomu, a Member whose Continuous
Service has ceased and who is entitled to an nimed ate or
de f’erred pension under I he Plan may elect to I ranslbr a hu np—sum
ainou nt equal to the Coin m tiled Val tie of his pens i Oil IC) an

alternate retirement iii come funding arrangement in a ccoid a ice
with Section II. A. 7,6.”

7. Efléctive January 1.2015:

a. Section Il..A.3 .3 of the Plan (Early Retirement Reduction Factor) is amended to add
the following a_s the first paragraph in that section:

[‘lie following early retirement reduction Lictoi’sappk to Members (i) W to

terminate employment afier attaining age 55 or (ii) whose employ nient has been

terminated involuntarily without cause prior to attaining age 55.

b. Section 1l.A.3.3 of the Plan (Early Retirement Reduction Factor’) is amended to add

the following at the end of that section:

“The foregoing early retirement reduction laetom’s do not apply to Meiiiliers who
have not attained age 55 and who either (i) term nate employment volu ntarilv or
(ii) are terminated fi’om employment involuntarily with cause. The amount of
snch Memiibcr’s pensioii shall be the Acitmarial hquivalent of the deferred pension
otherwise commencing on his or her normal retirement date.

c, Section 1l,A,7.4 of the Plan (1 arlv Commencement ol fenninat ion 1 cneiit ) shall bL’

deleted in its entirety’ and replaced with the lollowing:

“1 LA.7.4 Early Corn menecmnent of Termination Benefit

In lieu ot’ a deferred pens ion coilimnencing at the Nonniml
Retirement I)mte is described in Section ll.A.7.: the Member
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may elect to commence receiving a pens on on I he first day of
any calendar month coincident with or following fits ;LttainIueIit
of age 55 and prior to his Normal Retirement Date. The-amount
of this pension is calculated in accordance w ith Sect ions 11 .A.3 .2
and lf.A.3 .3. provided that for the purposes of detennining the
early retirement reduction lactor under Section I l.A.3.3, the
Member’s Continuous Service shall he deemed to cease:

(a) on the date of pension comiiiericemcnt. 11w Members who
lerminate employment involtinianly without cause: and

(h) on the date of terminal ion of employment, for Members who
I erininate employment (i) voluntarily or (ii) i nv I urn a ri ly
wit Ii cause.

d. Section 1l.WX.2 of’ the Plan (Early Commencement oi Totally Termination Benefit)
shall he deleted and replaced with the following:

“JLB,S.2 Early Commencement of Total Termination Benefit

In lieu of’ a deferred pension eoniinencing at the Member’s
Normal Retirement Date as described tinder Section 1111.8.1. the
Member may elect to commence receiving a pension on the first
cIa’ of any calendar month coincident with or following his
attainment of age 55 and prior to his Normal Retirement Date.
The amount of’ this pension is calculated in accordance with
Section 11.13.4.1, provided that, lbr the purposes of’ determining
the early retirement reduction factor, the Member’s Continuous
Service shall he deemed to cease:

(c) on the date of pension commencement, 11w Members who
terminate em ployinent involuntarily wit limit cause; and

(d) on the dale ol’ termination of’ employment, for Members who
termniiiate employment (i) voluniaril or (ii) mnvolLlnlam’il
with cause.

Notwithstand ng the Iliregoing. in no event shall the reduction in
the Member’s pension he less than the minimum early retirement
red ucti on req iii red tinder the In conic ‘I ax Act.’’

e. Section ll.(’.4.2 of’ the Plan is deleted in its emuiretv and replaced with the
OllO\k me:

‘‘II.C.4.2 In lieu of a deferred pension provided under Section [IC.’]. I
commencing at the Mcmher’s nor nal meti men tent dame, the Member
may elect to commence receving a pension on m lie iirs da ol an
calendar month coincident with or Ibilowint! his atlaitimnent of age 55
and prior to Ii is normal ret iremnent date. ‘the amount of ibis pension
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shall be calculated in accordance with Section IIX’_3 provided that
(or the purposes of delenn ning I he early et ireinent reduction, the
Member’s Continuous Service shall he deemed to cease:

(e) on (lie date of pension commencement. for Members who

terminate employment involuntarily without cause: and

(I) on the date of termination of employment. for Members who

I cnn mate employ iii ent ( ) vo In nta mily or ( i) IWo I urn an I
with cause.

In addition to the foregoing. the Member slial I be entitled to receive the bridge
pension calculated in accordance alt Sect iou I l,C.3 .2

1’. Section l1.D.4. oldie Plan is deleted in its entiret mid replaceu with the followinLi:

“I1.D.4.2 In lieu of a deferred pension provided under Seelioti ll.D.4.I
conimencinu at t lie Members norma I let iremeni date. I he
Member may elect to commence U) recei\ e this pens ion on ilie
first day of aiiy’ calendar month coincident with or following fuR

attainment of age 55 and prior It) lii 5 n unit il rd I renietit date.

The amount of this petision shall be calcu at ed in accordance
with Section ll.D .3. 1. provided I hat for tie purposes of
determinitig the early retirement reduction (act or, liii’ Meni hen’s

Continuous Service shall be deemed to cease:

(g) on the date o! pension corn mencement. or Members who
terminate employment involuntart l\ without cause: and

(h) on the date of’ termination of’ employment, for Memtthers w ho

terminate employment (i) voluntarily or (ii) nvoluttt:u’ilv
with cause.

In add it ion to the lbmegoin the Member sI tall he etitit IL’d to

receive the bridge pensh ii ca eu kited in accordance itli Sect ott

ll.D.3.2.”

2. The proper officers of the Company are hereby authorized and directed to file lids
resolution with the Canada Revenue Agency and the Financial Services Commission of
Out ario, i ogether with any other documetfiat ion required by such reaul atorN authorities.
and to make such minor revisions as are necessary or desirable 10 give effect iliereto. and
It do all acts and things necessary to accomplish the foregoing reso I iti ion.

[INTENTIONALLY LEFT BL4NK/
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CERTII”IED to be H true and eomp)ete copy of an amendment to I he Sears Canada Inc.Registered Retirement Plan.

DATEI) this

________

clay of

_________,2014.

.NADA INC.

2
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/
(ERTIIICATE UI’ AMENDMENT OF I /

SEARS CANADA INC.

WhEREAS Sears Canada Inc. (the “Company”) maintains the Scars Canada Inc. Registered

Rd irernent Plan (the ‘‘Plan’’) which is registered with the Financial Services Commission ol
Ontario and the Canada Revenue Agency (Registration Number 0360065);

AND WI I EREAS the Company has reserved the right to amend the Plan pursuant to

Section I. 1 2. I ol’ the Plan (Right to Amend or Terminate);

AND WI I EREAS the Company ‘s ishes to anwnd the Plan to reflect changes to the Pens/wi

Bent/us .S’tahIcla,7s Act (British Columbia) and the I’c’nsion Bc’nef/is Act (Nova Scotia);

AND VIIEREAS the Company wishes to make other housekeeping amendments;

NOW ThEREFORE BE IT RESOLVED TIIAT:

I. Effective March I, 2014:

a) Section II.A.7. I (h) (Termination after Early Retirement Date) is amended to add

the Ibllowi ng at tI ic beginning of that Section:

“where permitted by the applicable Pension Benefits Act,”

l) Sections ll.A.7.b (Transfer Benefits on Termination). II.C.4.3 and ll.D.4.3 are

amended to add the Ibllowing to the end of those sections:

“where permitted by the applicable Pension Benefits Act.”

2. Effective June 1,2015:

a) Section 1.2.30 is amended by deleting the definition provided for “Spouse’’ in

N ova Scot i a and replacing it with the fbI ft wmg:

‘‘In Nova Scotia, ‘‘Spouse’’ means, person who, at the relevant time:

(a) is legally married to the Member;

(h) is married to the Member by a marriage that is voidable and has not been

annul led by a declaration of’ nullity;
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(e) has gone through a lonn of marriage with the Member, iii good faith,

which marriage is void and who has been cohabiting with the Member or,
if’ the person has ceased to cohabit, has cohabited within the twelve—month
period immediately preceding the date of determination of marital status;

(d) are domestic partners within the meaning of’ Section 52 of the Vital

Statistics Act (Nova Scotia): or

(e) has cohabited with the Member in a conjugal relationship br a period of’ at

least one (1) year if neither of them is married, or at least three (3) years if

either of them is inanied.

b) Section 1.11 I of’ the Plan (Small Pension Amounts) is amended by deleting the 7’•’

row (Nowi Scotia) of’ the table setting out the legislative requirements and

replacing it with the (hi lowing:

r Nova Scotia Annual pension payable is not more than thur percent (4%) of
the YMPE in the year the Member attains his or her Normal

L
Retirement Date or the Commuted Value of’ the pension benefit
is less than twenty percent (20%) of the YMPE in the year of
retirement or termination

c) Section 1.11. I is amended to add the fbllowing at the end of that Section:

“Where a Member who was employed in Nova Scotia commenced his or her

pension under Part II (DB Provisions) on or after June 1 , 201 5, and, as a

consequence of the Member’s death, the Member’s Spouse is entitled to a survivor

pension under Section ll.A.5.20) or Section ll.A.5.3(h), and:

(a) The annual pension to which the Spouse is entitled is not more than 4% of (lie

YMPE in the war of the Member’s death: or

(h) The Commuted Value of the pension benefit to which the Spouse is entitled is

less than 20% of’ the YMPE in the year of the Member’s death.

The survivor pension shall be paid to the Spouse in a single lump—sum cash

payment. In lieu of receiving the survivor pension as a lump—sum cash payment.

the Spouse may elect to transfer his or her entitlement in accordance with Section

1.11.16 (Transfer to RRSP).”

d) Section 1.11.7 of the Plan (Shoti Life Expectancy) is deleted in its entirety and

replaced with the fbi lowing:
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‘‘Notwithstanding any provisions iii the Plan, in accordance with the applicable
Pension Benefits Act, if a Member, Former Member or Spouse, has an illness or
disability that is terminal or to likely shorten the Member’s, Former Member’s or
Spouse’s life considerably. lie or she ma elect to withdraw as a lump sum, or as a

series oHump sums, an amount equal to the Commuted Value of the benefit, less
applicable withholding tax, or any lesser amount that the Member or Spouse may
select, subject to the requirements set out in the applicable Pension Benefits Act,
including requirements relating to the filing ofa spousal waiver.”

3. Effective September 30, 2015, the Plan is amended as flillows:

a) Section 1.2.30 is amended by deleting the definition provided for “Spouse” in
British (‘olumbia and replacing it with the Ihllowing:

“In British Columbia. “Spouse” means:

(a) a person who, at the relevant time, is married to the Member and has not been
living separate and apart from the Member for a continuous period longer than
two (2) years; or

(1,) a person who has been living with the Member in a marriage—like relationship
fhr a penod of at least two (2) years immediately preceding the date.

b) Section I. I I . I of the Plan (Small Pension Amounts) is amended by deleting the l’
row (British Columbia) of the table setting out the legislative requirements and
replacing it with the thllowing:

British Commuted Value does not exceed 20% of the YMPE in the year

_____ColumbEjhc

Commuted Value is determined_____________________________________

c) Section I. I I . I is amended to add the following immediately afier the table in that
Section:

‘‘Where peniiitted by applicable legislation, a Member may transfer any amount
under this section to another alternative retirement savings arrangement directly
from the Plan.’’

d) Section 1. I I .1 of the Plan (Small Pension Amounts) is amended by adding the
following to the end of that Sect ion:
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“Where a Member who was employed in l3ritish Columbia or Alberta commenced

his or her pension under Part II (Dii Provisions) on or after September 1, 2014 (lbr

Alberta Members) or September 30, 2015 (Par British Columbia Members), and, as

a consequence of the Member’s death. the Member’s Spouse is entitled to a

survivor pension under Section ll.A.5.2(h) or Suction Fl.A.5.3(h). and the

Commuted Value of the pension benefit to which the Spouse is entitled is less than

20% of the YMPE in the year of the Member’s death, the survivor pension shall he

paid to the Spouse in a single lump—sum cash payment. In lieu of’ receiving the

survivor pension as a lump-sum cash payment. the Spouse may elect to transfer his

or her entitlement in accordance with Section 1.11 .16 (Transfer to RRSP).’’

e) Section I. I I .6 of’ the Plan (Non—Resident) is amended to delete the reference to

British Columbia and add the fifilowing as the last paragraph:

‘‘Notwithstand ng any other provisions of the Plan, where a Member or Former

Member who was employed in I3ritish Columbia or a Spouse who is entitled to

receive a benefit under the Plan (and such benefit has not yet commenced). has

become a non—resident of Canada for purpose of the Income Tax Act, as confirmed

in writing by the Canada Revenue Agency, such Member, Former Member or

Spouse may elect to have the benefit paid to him or her in a lump sum cash

payment, less appl i cable withholding tax.

Where such non—resident Member or Former Member has a Spouse. the Spouse

shall sign a waiver in the form and manner prescribed by the applicable Pension

Benefits Act.

A payment under this section shall he made in lull and final satisfhetion of the

rights ol that Member, Former Member or Spouse under this Plan.’’

I) Section 11 .B.9.5 of’ the Plan (Form of Payment of’ Death Benefit to Spouse) is

amended to add the fbllowi ng at the end of that section:

“Where required by applicable Pension Benefits Act, a Spouse who is entitled to a

death benefit may opt to receive such benefit as an immediate or deferred

pension.’

g) Section 111.4.2 (Payment to a Spouse) is amended to add the thllowing at the end of

that section:
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‘‘Unless otherwise permitted under the applicable Pension l3eneiits Act, all

payments made tinder this Sect ion shall he made on a locked—in basis.’’

4. The proper oflicers of the Company arc hereby authorized and directed to tile this resolution

with the Canada Revenue Agency and the Financial Services Commission of’ Ontario,

together with any other documentation required by such regulatory authorities, and to make

such minor revisions as arc necessary or desirable to give ci feet thereto, and to do all acts and

things necessary to accomplish the foregoing resolution.

CERTIFIED to he a true anti complete copy ol’ an amendment to the Sears Canada Inc.

Registered Retirement Plan.

DATED this
_-

day oJ’ 4, 2011

SEARS CANADA IN(’.

Sigittjrc

%/ I/
s4nature (/1 4 j
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CERTIFICATE OF AMENDMENT OF --

SEARS CANADA INC.

WHEREAS Sears Canada Inc. (the Conipany”) maintains the Scars Canada Inc. Registered
Retirement Plan (the “Plan”) which is registered wilh the Ontario Superintendent of Financial
Services and the Canada Revenue Agency (Registration Number 0360065):

AND WHEREAS the Company has reserved the right to amend the Plan pursuant to
Section 1.12.1 of the Plan (Right lo Amend or Terminate):

AND WHEREAS the Cornpan wishes to amend the Plan to reflect changes to the Lmplm’nwn’
Pension Plans AL! (Alberta):

NOW’ THEREFORE BE IT RESOLVED THAT:

1. HThcEive Septcmher 1, 2014. the Plan is amended as lb1los:

a) Section 1.2.30 is amended by deleting the third section related to “Spouse” in
Alberta and replacing it with the following:

“In Alberta. “Spouse” means:

(a) a person who is married to the Member and has not been living senarat and
apart from the Member for a continuous period longer than 3 years: or

(h) if paragraph (a) does not apply, has been living wIth the Member in a
marriage-like relationship:

(i ) for a continuous period of at least three (3) years preceding the
rele ant time: or

(ii) of some permanence, if there is a child of’ the reLationship h; birth 0’:

adoption.
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h) Suction 1.11 .1 of the Plan (Small Pension Amounts) is amended by deleting the 2’

ro (Alberta) of the table setting out Ihe legislative requirements and replacInu it

v ith the following:

2 .Alherta
L

Commuted Value does not exceed 20% of the N’MPE in the year of
retirement, termination or death. as the case ma’.’ he. or. where the
request fir the Commuted Value is delerred. at the dale that the
request for commutation is made.

c) Section 1.11.2 of the Plan (Required Transfers) is amended by:

(i) deleting the reference to “Alberta,” in the first paragraph: and

(ii) deleting the relërence to “is less than 20%” in the second paragraph

and replacing it with does not exceed 20%”.

d) The second last paragraph of Section 1.11.6 oF the Plan (Non-Resident) is deleted

in its entirety and replaced with the IbI lowing:

A Member who was employed in Alberta. whose Continuous Service has ceased and

who is a non-resident of Canada lhr tax purposes, is entitled to the Commuted Value

of his entitlement from the Plan in a lump sum upon providing written evidence to the

Company that the Canada Revenue Agency has confirmed the Member’s status as a

non—resident Ibr purposes of the Income Tax Act and any other requirements set otil

in the Pensions Benefits Act.”

e) Section 1.11.7 of the Plan (Short LiIb Expectancy) is amended by adding the

follo’. ing as the last paragraph:

‘-11 a Member or olifler Member of the Plan who is or was employed in Alberta.

other than a retired member in receipt of benefits under the Plan. and ho has a

current entitlement to receive a benefit under the Plan. has an illness or a disability

that is certified by a medical practitioner to be terminal or to likely shorten the

Member or former Member’s lilb considerably, he may. subiect to the applicable

requirements ol the Pension Benefits Act, elect to convert all or part of’ the benefit to

a series payments for a hxed term or elect to withdra as a lump sum an amount

equal to the commuted value of the heneflt or an\ lesser aniount that the Member or

former Member may select, and such amounts shall he determined without taking into

consideration the shortened Ii lb expectancy of the firmer Memher.’
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I) The bllowing is added as new Section 1.1 1.10 (e) of the Plan (Assignahilih 01

Beneuils on Marriage Breakdown):

“(c) Transfer ofPivpt’rry
Upon breakdown of a Member’s spousa[ relationship, where permitted by the

applicable Pension Benefits Act, the Member’s Ibrmer Spouse may transfer his or her

share to an alternative retirement savings arrangement in accordance with the

applicable Pension Benefits Act.”

3. Th proper otflcers of the Company are hereb; authorized and directed to tile this resolution

with the Canada Re enue Agenc and the Financial Services Commission of Ontario.

together with any other documentation required by such regulator) authorities, and 10 make

such minor revisions as are necessary or desirable to give elièct thereto, and to do all acts and

things necessary to accomplish the loregoing resolution.

CERTIFIED to he a true and eornpletc copy of an amendment to the Sears Canada Inc.

Registered Retirement Plan.

DATED this day ofJC. 2014

SEARS CANADA INC. -.

__

/ 5
Signature C

Signature

297



CERTIFICATE OF AMENDMENT OF
SEARS CANADA INC.

C
JUt 12 Ui3

-i

WHEREAS Sears Canada Inc. (the Company’) maintains the Sears Canada Inc. Registered Retirement
Plan (the Plan”), which is registered with the Financial Services Commission of Ontario and the Canada
Revenue Agency (registration number 0360065);

AND WHEREAS the Company reserved the right to amend the Plan pursuant to Section 12.1 (Right to
Amend or Terminate) of the Plan;

AND WHEREAS the Company wishes to amend the Plan to permit the commutation of post-retirement
survivor benefits as permitted under the Ontario Pension Benefits Act;

NOW THEREFORE BE IT RESOLVED THAT:

1, Effective July 1,2012, Section .11.1 (Small Pension Amounts) is amended by adding the
following to the end of the section:

‘Where a Member who was employed in Ontario commenced his or her pension under Part II
(DB Provisions) on or after July 1, 2012, and, as a consequence of the Member’s death, the
Member’s Spouse is entitled to a survivor pension under Section ll.A.5.2(b) or Section ll.A.5.3(b),
and:

(a) the annual pension to which the Spouse is entitled is less than or equal to 4% of the
YMPE in the year of the Member’s death: or

(b) the Commuted Value of the pension to which the Spouse is entitled is less than 20% of
the YMPE in the year of the Member’s death,

the survivor pension shall be paid to the Spouse in a single lump-sum cash payment. In lieu of
receiving the survivor pension as a lump-sum cash payment, the Spouse may elect to transfer his
or her entitlement in accordance with Section 1.11.16 (Transfer to RRSP).

Where a Member who was employed in Ontario commenced his or her pension under Part II (DO
Provisions) prior to July 1. 2012. the foregoing paragraph shall not apply unless the Members
Spouse consents to receive his or her entitlement as a lump-sum cash payment Such consent
shall be in writing, signed by the Spouse, in the form and manner specified by the Company from
time to time.”

2. The proper officers of the Company are hereby authorized and directed to file this resolution with
the Canada Revenue Agency and the Financial Services Commission of Ontario. together with
any other documentation requ:red by such regulatory authorities, and to make such mn.or
revisions as are necessary or desirable to give effect thereto, and to do all acts and things
necessary to accompl:sh the foregoing resolutions.

REC”

FInancial..
Pension Pk’

,
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CERTIFIED to be a true and complete copy of an amendment to the Sears Canada Inc. Registered

Retirement Plan.

DATED this 19 day of Sun & ,2013.

Signature

Signature
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CERTIFICATE OF AMENDMENT OF JUL 122013

SEARS CANADA INC.
Financial SeIVIGUS

pflSiOn Plans Branch
WHEREAS Sears Canada Inc. (the “Company”) maintains the Sears Cana a nc. Registered
Retirement Plan (the ‘Plan”), which is registered with the Financial Services Commission of
Ontario and the Canada Revenue Agency (registration number 0360065);

AND WHEREAS the Company reserved the right to amend the Plan pursuant to Section 1.12.1
(Right to Amend or Terminate) of the Plan;

AND WHEREAS the Company wishes to amend the Plan to update the definition of “Spouse’,
and to clarify the provisions relating to the division of a member’s pension on marriage
breakdown or separation;

NOW THEREFORE BE IT RESOLVED THAT:

1. Effective January 1,2012. Section 111.10 (AssignabWty of Benefits on Marriage
Breakdown) is deleted in its entirety and replaced with the following:

Division of Pension on Relationship Breakdown

Subject to the provisions of the Pension Benefits Act, a Member may, pursuant to the
terms of a court order, domestic contract or family arbitration award, assign part of his or
her pension beneflt under the Plan to his or her Spouse or former Spouse on
relationship breakdown.

Notwithstanding the above, where a Member is subject to the laws of a jurisdiction other
than Ontario, any assignment or division of the Member’s entitlement under the Plan
shall be subject to appiicable provincial property law and/or pension standards
legislation.

2. Effective January 1, 2013, Section 1.2.30 (Spouse) is deleted in its entirety and replaced
with the following:

“Spouse” in respect of a Member employed in Ontario, means, at the time a
determination of marital status is required. a person to whom the Member a:

(a) married; or

(b) not married, but with whom the Member is living in a conjugal relationship,

(i) continuously for a period of not less than one (1) year, or
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(ii) in a relationship of some permanence, if the Member and that person are the
natural or adoptive parents of a child, both as defined in the Family Law Act
(Ontario).

Notwithstanding the above, if a Member and his or her Spouse are living separate and
apart on the Member’s date of death or date of pension commencement, as applicable:

(a) the Spouse is not entitled to a pie-retirement death benefit under Section ll.A.S
(Benefits on Death), Section ll.B.9 (Benefits on Death), Section ll.C.5 (Benefits
on Death), Section Il.D.5 (Benefits on Death), Section hEll (Benefits on
Death), or Section 111.3.2 (Death); and

(b) the Member is not required or permitted to elect a joint and survivor annuity
under paragraph (b) of Section ll.A.5.2 (Normal Form of Pension), paragraph (a)
of Section ll.B.6.3 (Optional Forms) or paragraph (3) of Section 111.4.1 (Payment
to a Member).

In addition, the following definitions of “Spouse’ apply at the date a determination is
required according to the jurisdiction in which the Member is considered to be employed:

In the Federal jurisdiction, ‘Spouse” means:

(a) if there is no person described in (b), a person who is married to the Member.
including a person who is a party to a void marriage with the Member: or

(b) a person who has been living with the Member in a conjugal relationship for at
least one year, provided the Member is not living with a Spouse as described
under paragraph (a) above.

In Alberta, Spouse’ means:

(a) a person who is married to the Member and has not been living separate and
apart from the Member for a period of three (3) or more consecutive years, or

(b) if there is no person to whom (a) applies, the person who has Lived with the
Member in a conjugal relationship

(i) for a continuous period of at least three (3) years, or

(ü) of some permanence, if there is a child of the relationship by birth or
adoption.
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In British Columbia, ‘Spouse” means:

(a) a person who is married to the Member and who has not been living separate
and apart from the Member for more than two (2) years immediately preceding
the relevant time, or

(b) if paragraph (a) does not apply, the person who is living and cohabitating with the
Member in a marriage-like relationship for the two (2) year period immediately
preceding the relevant time, including a relationship between people of the same
gender.

Notwithstanding the above:

(a) where a Spouse has received a share of the Member’s pension pursuant to
Section 11.11.10, that Spouse is not entitled to a pre-retirement death benefit
under Section ll.A.8 (Benefits on Death), Section ll.B.9 (Benefits on Death),
Section ll.C.5 (Benefits on Death), Section ll.D.5 (Benefits on Death), Section
HEll (Benefits on Death), or Section 111.3.2 (Death); and

(b) where the Company has received notice of an entitlement to a pension division
pursuant to Section 11.11.10, the Member is not required or permitted to elect a
joint and survivor annuity under paragraph (b) of Section ll.A.5.2 (Normal Form of
Pension), paragraph (a) of Section ll.B.6.3 (Optional Forms) or paragraph (3) of
Section 111,4.1 (Payment to a Member).

In Manitoba, Spouse” means:

(a) a person who is legally married to the Member and is not living separate and
apart from the Member;

(b) a person who not being married to the Member, has, with the Member, registered
a common-law relationship under section 13.1 of The Vital Statistics Act;

(c) a person who not being married to the Member, has cohabited with the Member
in a conjugal relationship:

(I) for a period of at least three (3) years, if either of them is married: or

(ii) for a period of at least one (1) year, if neither of them is married.
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In New Brunswick. Spouse’ means:

(a) a person who is legally married to the Member;

(b) a person who married to the Member by a marriage that is voidable and has not
been annulled by a declaration of nullity;

(c) a person who has gone through a form of marriage with the Member, in good
faith, which marriage is void and who has been cohabiting with the Member
within the preceding year: or

(d) a person who has cohabited with the Member in a conjugal relationship
continuously for at least two (2) years, immediately preceding the relevant time.

If the Member has a Spouse as described under paragraph (a), (b) or (c) above, that
Spouse shall take precedence over any Spouse described under paragraph (d) unless a
valid decree, order or judgment bars that Spouse’s claim.

In Newfoundland and Labrador, ‘Spouse” means:

(a) a person who is not married to the Member and who is cohabitating or has
cohabitated continuously with the Member in a conjugal relationship for a period
of not less than one (1) year, provided the Member is not married;

(b) a person who is not married to the Member and who is cohabiting or has
cohabited continuously with the Member in a conjugal relationship for a period of
not less than three (3) years, if the Member is married;

(c) if there is no person described in (a) or (b) above, a person who:

(i) is married to the Member;

(ii) is married to the Member by a marriage that is voidable and has not been
annulled by a declaration of nullity; or

(Hi) has gone through a form of marriage with the Member, in good faith,
which marriage is void, and is cohabiting or has cohabited with the
Member within the preceding year.

In Nova Scotia, ‘Spouse” means:

(a) is legally married to the Member;

(b) is married to the Member by a marriage that is voidable and has not been
annulled by a declaration of nullity:
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(c) has gone through a form of marriage with the Member, in good faith, which

marriage is void and:

(i) who has been cohabiting with the Member; or,

(ii) if the person has ceased to cohabit with the Member, has cohabited with the
Member within the twelve-month period immediately preceding the relevant time;

(d) is not married to the Member, and has cohabited with the Member in a conjugal
relationship for a period of at least two (2) years, neither of them is married to
another person pursuant to (a), (b) or (c) above.

Notwithstanding the above, where a Member and Spouse are living separate and apart:

(a) the Spouse is not entitled to a pre-retirement death benefit under Section ll.A.8
(Benefits on Death), Section ll.B.9 (Benefits on Death), Section ll.C.5 (Benefits
on Death), Section ll.D.5 (Benefits on Death), Section Il.E.1 1 (Benefits on
Death), or Section 111.3.2 (Death), if the Spouse has received a share of the
Member’s pension pursuant to Section 11.11.10; and

(b) the Member is not required or permitted to elect a joint and survivor annuity
under paragraph (b) of Section ll.A.5.2 (Normal Form of Pension), paragraph (a)
of Section ll.B.6.3 (Optional Forms) or paragraph (3) of Section 111.4,1 (Payment
to a Member).

In Prince Edward Island, “Spouse” has the same meaning as for Members who are
employed in Ontario.

In Quebec, “Spouse” means:

(a) a person who is married to, or in a civil union with, the Member; or

(b) a person who has been living in a conjugal relationship with the unmarried
Member, whether they are of opposite or same sex, for at least three (3) years,
or, in the following cases, for at least one (1) year:

(i) at least one child is born, or to be born, of their union;

(ii) they have adopted, jointly, at least one child while living together in a
conjugal relationship; or

(iii) one of them has adopted at least one child who is the child of the other,
while living together in a conjugal relationship.
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A person is not eligible for Spouse status if the Spouse and member divorce, annul their
marriage, separate from bed and board or end their conjugal relationship, as applicable.
unless the Member notifies the plan administrator that the Spouses entitlement is to
continue.

In Saskatchewan, ‘Spouse’ means:

(a) the person who is married to the Member; or

(b) if the Member is not married, the person with whom the Member has been
cohabiting continuously as a spouse for at least one (1) year prior to the relevant
time.

For greater certainty, the foregoing definitions of Spouse” apply in determining death
benefits payable under GRIP for service prior to January 1, 1 967.’

3. Effective January 1, 2013. Section 1.2.31 (Spouse) is deleted in its entirety. and the
remaining provisions of Section 1.2 (Definitions) are renumbered accordingly.

4. The proper officers of the Company are hereby authorized and directed to fIe this
resolution with the Canada Revenue Agency and the Financial Services Commission of
Ontario, together with any other documentation required by such regulatory authorities.
and to make such minor revisions as are necessary or desirable to give effect thereto,
and to do all acts and things necessary to accomplish the foregoing resolutions.

013.

CERTIFIED to be a true and complete copy of an amendment to the Sears Canada Inc.
Registered Retirement Plan.

DATED this 19 day of

DA INC.

Signature.

1

Signature
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RECEIVED1

CERTIFICATE OF AMENDMENT OF MAY 16 2013
SEARS CANADA INC.

Financial Services
n&onRananch

WHEREAS Sears Canada Inc. (the “Company”) main:ains the Sears Canada Inc. Registered
Retirement Plan (the Plan”), Canada Revenue Agency registration number 0360065;

AND WHEREAS the Company reserved the right to amend the Plan pursuant to Section .12.1
(Right io Amend or Terminate) of the Plan:

AND WHEREAS pursuant to the applicable provisions of the agreement entered into between
the Company and SHS Services Management Inc., certain members of the Plan (Affected
Members”) commenced employment with SHS Services Management Inc. effective
March 3, 2013:

AND WHEREAS such Affected Member commenced participation in the SHS Services
Management Inc. Retirement Savings Plan (registration number 1254119) (the ‘SHS Plan”)
effective March 3. 2013:

AND WHEREAS the Company desires to amend the Plan to permit the transfer of defined
contribution account balances of Affected Members from the Plan to the SHS Plan:

AND WHEREAS the Company also desires to amend the Plan to confirm the treatment of
Affected Members’ deflned benefit pension entitlement (if applicable) earned while a member of
the Plan:

NOW THEREFORE BE IT RESOLVED THAT:

1. Effective March 2, 2013, no further contributions were made to the defined contribution
portion of the Plan on behalf of the Affected Members. Effective March 3, 2013, Affected
Members of the Plan commenced participation in the SHS Plan. The account balances
of Affected Members of the Plan as of March 2, 2013 continued to be invested in
accordance with the Affected Members’ investment elections.

2. Subject to the approval of the applicable regulatory authorities, effective as of
March 3, 2013, Affected Members’ defined contribution account balances reating to
participation in the defined contribution provisions of the Plan determined as of
March 2. 2013. (plus investment earnings or losses thereon) shall be transferred from
the fund of the Plan to the fund of the SHS Plan.

306



. .
3. Effective March 3. 2013, the following new Section ll.A.13 (Pension Benefits of Members

Who Participated in the Defined Benefit Provisions and Who Transferred to SHS
Services Management Inc.) shall be added irnmedateIy following Section l.A 12
(Pension Benefits of Members Who Participated in the Defined Benefit Provisions and
Who Transferred to Thomas Cook):

“Section ILA.13 — Pension Benefits of Members Who Participated in the Defined
Benefit Provisions and Who Transferred to SF-IS Services
Management Inc.

Il.A.13.1 Definitions

The following capitalized terms shall have the meanings respectively for purposes of
this Section ll.A.13.

(a) “Average Industrial Wage” means the average Canadian weekly wages and
salaries, defined as the Industrial Aggregate, as published from time to time by
Statistics Canada under the Statistics Act (Canada) as measured by CANSIM II
Series V1558664.

(b) “Average Wage” for a calendar year, means the Average Industrial Wage for
each month over the 12-month period ending on June30 of the immediately
preceding calendar year, divided by 12.

(c) “Date of Determination” means the earlier of a Transferred Member’s eventual
retirement, death or termination of employment with the Purchaser.

(d) “Increase in Average Industrial Wage” for the calendar year, means the
percentage by which the Average Wage in the calendar year exceeds the
Average Wage in the immediately preceding calendar year. calculated to the
nearest decimal place, subject to a minimum of 0.00%. If the increase is to apply
for only part of the calendar year, the increase shall be determined as described
but prorated for that part of the calendar year, as applicable.

(e) “Purchaser” means SHS Services Management Inc.

(f) “Transition Date” means March 2, 2013, with respect to each Transferred
Member.

Notwithstanding the above. Transferred Members who were on a Company
approved leave of absence on the Transition Date shall have a transition date
determined at such later time and shall be determined based upon the date the
Transferred Member returns from his or her leave of absence or the date his or
her employment with the Company ends and he or she is transferred to SHS
Services Management Inc.

(g) “Transferred Member” means a former employee of the Company with an
entitlement under the DB Provisions of the Plan and whose employment was
transferred to the Purchaser pursuant to the terms and provisions of the
applicable agreement on the Transition Date and who was accruing benefits
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under the DC Provisions of the Plan on the day immediately prior to such

Transferred Member’s Transition Date.

lI.A.1 3.2 Determination of Benefits of Transferred Members Under the Plan

On and after a Transferred Member’s Transition Date, such Transferred Member

retained an entitlement under the DB Provisions with respect to Pensionable Service

Years prior to July 1, 2008. The benefits accrued by the Transferred Members are

retained in the Plan and are payable on such Transferred Members Date of

Determination: in accordance with the terms of the Plan at the Transiton Date.

subject to the following conditions:

(a) each of the lifetime benefit and the bridge benefit under the Plan, if applicable:
shall be determined based on the Transferred Member’s Pensionable Service

Years. Final Average 3-Year Pensionable Earnings, and Final Average 3-Year

YMPE as at such Member’s Transition Date, save and except that such benefits

shall be increased to reflect Increases in Average Industrial Wage for each year

(or pro rated portion thereof) from the Transferred Member’s Termination Date to

the Transferred Member’s Date of Determination; and

(b) the Continuous Service of each Transferred Member shall include the period of

employment with the Purchaser from the Member:s Transition Date to the

Member’s Date of Determination except for the purpose of determining
Pensionable Service Years: Final Average 3-Year Pensionable Earnings, and
Final Average 3-Year YMPE.

(c) Notwithstanding paragraph (a) above, in the event a Transferred Member

terminates his or her employment with the Purchaser prior to
September 30, 2013, then the retained entitlement of such Transferred Member

under the DB Provisions shall not be increased in accordance wth paragraph

(a).

4. The proper officers of the Company are hereby authorized and directed to file this

resolution with the Canada Revenue Agency and the Financial Services Commission of

Ontario, together with any other documentation required by such regulatory authorities,

and to make such minor revisions as are necessary or desirable to give effect thereto.

and to do all acts and tnings necessary to accomplish the foregoing resolutions.

CERTIFIED to be a true and complete copy of an amendment to the Sears Canada Inc.

Registered Retirement Plan.

DATED this

_______

day of t-IAV : 2013.

SEARS CANAD INC.

Franco Perugini Curt Newman
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7 I AUO19?-O1l
CERTIFICATE OF AMENDMENT OF I

SEARS CANADA INC. LLiti cJ .j”jICtL.

Per• run ii P1:’ i; Branch

WHEREAS Sears Canada Inc. (the “Company”) maintains the Sears Canada Inc.
Registered Retirement Plan (the “Plan”), Canada Revenue Agency registration number
0360065;

AND WHEREAS the Company reserved the right to amend the Plan pursuant to Section
1.12.1 (Right to Amend or Terminate) of the Plan;

AND WHEREAS pursuant to the applicable provisions of the agreement entered into
between the Company and Thomas Cook Canada Inc., certain members of the Plan
(‘Affected Members”) commenced employment with Thomas Cook Canada Inc. effective
January 30, 2011;

AND WHEREAS such affected Member commenced participation in the Thomas Cook
Canada Registered Pension Plan for Sears Travel Employees (registration number
1235100) (the “Thomas Cook Plan”) effective January 30, 2011;

AND WHEREAS the Company desires to amend the Plan to permit the transfer of
defined contribution account balances of Affected Member’s from the Plan to the
Thomas Cook Plan;

AND WHEREAS the Company also desires to amend the Plan to confirm the treatment
of Affected Members’ defined benefit pension entitlement earned while a member of the
Plan;

NOW THEREFORE BE IT RESOLVED THAT:

1. Effective January 29, 2011, no further contributions were made to the defined
contribution portion of the Plan on behalf of those members whose employment
was transferred to Thomas Cook Canada Inc. (“Affected Members”). Effective
January 30, 2011, Affected Members of the Plan commenced participation in the
Thomas Cook Canada Registered Pension Plan for Sears Travel Employees
(registration number 1235100) (the ‘Thomas Cook Plan”). The account balances
of Affected Members of the Plan as of January 29, 2011 continued to be invested
in accordance with members’ investment elections.

2. Subject to the approval of the applicable regulatory authorities, effective as of
January 30, 2011, Affected Members’ defined contribution account balances
relating to participation in the defined contribution provisions of the Plan
determined as of
January 29, 20117 (plus investment earnings or losses thereon) shall be
transferred from the fund of the Plan to the fund of the Thomas Cook Plan.

3. Effective January 30, 2011, the following new Section Il.A. 12 (Pension Benefits
of Members Who Participated in the Defined Benefit Provisions and Who
Transferred to Thomas Cook) shall be added immediately following Section
Il.A.11 (Special Settlement for Certain Quebec Members):
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“Section ILA.12 — Pension Benefits of Members Who Participated in the
Defined Benefit Provisions and Who Transferred to Thomas Cook

Il.A.12.1 Definitions

The following capitalized terms shall have the meanings respectively for
purposes of this Section Il.A.12.

(a) “Average Industrial Wage” means the average Canadian weekly wages
and salaries, defined as the Industrial Aggregate, as published from time
to time by Statistics Canada under the Statistics Act (Canada) as
measured by CANSIM II Series VI558664.

(b) “Average Wage” for a calendar year, means the Average Industrial
Wage for each month over the 12-month period ending on June 30 of the
immediately preceding calendar year, divided by 12.

(c) “Date of Determination” means the earlier of a Transferred Member’s
eventual retirement, death or termination of employment with the
Purchaser.

(d) “Increase in Average Industrial Wage” for the calendar year, means
the percentage by which the Average Wage in the calendar year exceeds
the Average Wage in the immediately preceding calendar year. calculated
to the nearest decimal place, subject to a minimum of 0.00%. If the
increase is to apply for only part of the calendar year, the increase shall
be determined as described but prorated for that part of the calendar
year, as applicable.

(e) “Purchaser” means Thomas Cook Canada Inc.

(f) “Transition Date” means January 29, 2011, with respect to each
Transferred Member.

Notwithstanding the above, Transferred Members who were on a
Company approved leave of absence on the Transition Date shall have a
transition date determined at such later time and shall be determined
based upon the date the Transferred Member returns from his or her
leave of absence or the date his or her employment with the Company
ends and he or she is transferred to Thomas Cook Canada Inc.

(g) “Transferred Member” means a former employee of the Company with
an entitlement under the DB Provisions of the Plan and whose
employment was transferred to the Purchaser pursuant to the terms and
provisions of the applicable agreement on the Transition Date and who
was accruing benefits under the DC Provisions of the Plan on the day
immediately prior to such Transferred Member’s Transition Date.

Il.A.12.2 Determination of Benefits of Transferred Members Under the Plan
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On and after a Transferred Member’s Transition Date, such Transferred
Member retained an entitlement under the DB Provisions with respect to
Pensionable Service Years prior to July 1, 2008. The benefits accrued by the
Transferred Members are retained in the Plan and are payable on such
Transferred Member’s Date of Determination, in accordance with the terms of
the Plan at the Transition Date, subject to the following conditions:

(a) each of the lifetime benefit and the bridge benefit under the Plan, if
applicable, shall be determined based on the Transferred Member’s
Pensionable Service Years, Final Average 3-Year Pensionable Earnings,
and Final Average 3-Year YMPE as at such Member’s Transition Date,
save and except that such benefits shall be increased to reflect Increases
in Average Industrial Wage for each year (or pro rated portion thereof)
from the Transferred Member’s Termination Date to the Transferred
Member’s Date of Determination; and

(b) the Continuous Service of each Transferred Member shall include the
period of employment with the Purchaser from the Member’s Transition
Date to the Member’s Date of Determination except for the purpose of
determining Pensionable Service Years, Final Average 3-Year
Pensionable Earnings, and Final Average 3-Year YMPE.

(c) Notwithstanding paragraph (a) above, in the event a Transferred Member
terminates his or her employment with the Purchaser prior to
September 30, 2011, then the retained entitlement of such Transferred
Member under the DB Provisions shall not be increased in accordance
with paragraph (a).’

4. The proper officers of the Company are hereby authorized and directed to file
this resolution with the Canada Revenue Agency and the Financial Services
Commission of Ontario, together with any other documentation required by such
regulatory authorities, and to make such minor revisions as are necessary or
desirable to give effect thereto, and to do all acts and things necessary to
accomplish the foregoing resolutions.

CERTIFIED to be a true and complete copy of the July 25, 2011 Amendment to the
Sears Canada Inc. Registered Retirement Plan, of July 1, 2008.

DATED this 25m day of July, 2011

Ismat Mirza, Senior Vice-President
Business Capability and Human Resources

Franco Perugini, Divisional Vice-President
and Corporate Secretary
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Amendment to the

Sears Canada Inc.

Registered Retirement Plan

Fehrwiry 24, 2009

RECEIVED

CERTIFIED to be a true and complete copy of the February 24. 2000 Amendment to the Sears

Canada Inc. Registered Retirement Plan of July 1.2008

DATED this 24th day of February, 2009

4)
Air (t7itJP

Cathy McConnell’

Vice-President, Business Capability and Human Resources

—.7

Iranco Perugini

Divisional Vice-President and Corporate Secretary
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SEARS CANADA INC.
‘1 R ?U

REGiSTERED RETIREMENT PLAN \ inanC

WI-Il ]{I AS Sears Canada Inc. (the “Corporation”) maintains the Sears Canada inc. Registered
Retirement Plan, as amended (the “Plan”) and has reserved the right to amend the Plan inaccordance with the provisions of Section 1. 12. 1 thereof;
AND WI-IFRI AS the Corporation wishes to change the rate ol Employer contnhutions under the
DC Provisions of the Plan and increase the opportunity br members to change their contribution
rate election:

NOW TI IEJU TOlU the Plan is hereby amended efkctive as of the beginning ol the payrollcycle coincident with or next lollowing April 1. 2009. as applicable to affected Members of the
Plan,

I. by deleting Section 111.1.1 and replacing it with the bollowmg:
Member Contributions

(I) Subject to Section 111.1,3:

(a) each Member who is an Employee may contribute to the l’lan, by payrolldeduction, any whole percentage from 1% to 7% of Earnings. as electedby the Member; and

(h) each Member who is an Employee and has an entitlement under the DliProvisions as of June 30. 2008, except those employed in Manitoba andNova Scotia, may elect 0% contribution hut only as of July 1, 2005.
(2) An election is made by filing with the Company a written notice in the mannerprescribed by the Company within the time prescribed by the Company. AMember who kills to make an election under (1) above within the time prescribedis deemed to have elected to contribute 1% ol his or her Earnings.

(3) Contributions made under Section 111.1.1(1) shall he allocated to the Member’sAccount.

(4) The initial election ofa Member who has an entitlement under the Dli Provisionsto contribute under (1) above will be made effective July 1. 2008. The initialelection ot other Members to contribute under Section (I) above will he made at
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the time the Member enrols in the Plan. Thereafier. a Member may chance the

percentage of Earnings contributed effective at any time.

(5) Upon commencement of an unpaid leave of absence under Section 1.7.1(a) a

Member may cease contributing.

(6) Notwithstanding the foregoing, in order to complY X4ith Section 111.3.1, a Member

shall cease to make contributions as ol the end ni the payroll period immediately

before December 31 of the calendar year in which the Member attains age 71.

(7) A Member may transfer funds from another registered pension plan that are

locked—in under the Pension Benefits Act or Funds that the Member is eligible to

lransfèr under Section ll.A. 11.1 to his or her Account.

2. by deleting Section 111.1.2(1) and replacing it with the following:

(1) Subject to Section 111.1.3, an Employer will make contributions on behalf of

Members who are its Employees in the amount determined below:

Member Contributions: T Employer Contribution as 1Percentage of Member’s
Contribution:

I rum 1 O/ 10 7°o 50%

DATED this 24 day of lebruary. 2009
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WHEREAS the Corporation established a defined benefit pension plan,
known as the Sears Registered Retirement Plan (the “SRRP”) and a supplementary
retirement plan providing additional pension benefits to certain members of the SRRP,
known as the Sears Canada Inc. Supplementary Retirement Plan (the “SRP”);

WHEREAS the Sears Canada Inc. Health and Welfare Plan (the “Health
and Welfare Plan”) provides certain post-retirement and short term disability benefits for
eligible members and their beneficiaries;

WHEREAS pursuant to Section 21.1 of the SRRP, Section 7.01 of the
SRP, and Section 12.1 of the Health and Welfare Plan, the Corporation has the authority
to amend the SRRP, the SRP and the Health and Welfare Plan respectively;

the Board of
WHEREAS by Resolution made on February 5, 2007 (the “Resolution”)

Directors of the Corporation (the “Board”) authorized:

(i) amendments to the SRRP effective July 1, 2008 to stop the accrual of
Pensionable Service Years and to continue Pensionable Earnings
recognition (as such terms are defined in the SRRP) in the defined benefit
component of the SRRP, and to add a defined contribution component to
the SRRP;

(ii) amendments to the SRP effective July 1, 2008 to reflect the changes
made to the SRRP except that the defined contribution component of the
SRRP shall not apply to the SAP; and

(iii) amendments to the Health and Welfare Plan to provide that a Regular
Employee (as such term is defined in the Health and Welfare Plan) must
satisfy the eligibility requirements on or before December 31, 2008, in
order to receive post-retirement benefits, upon retirement, in accordance
with the provisions of the Health and Welfare Plan;

AND WHEREAS Management, with
consultants and legal advisors, has prepared amended
and the Health and Welfare Plan which implement
Resolution;

the assistance of external
plan texts of the SRRP, the SRP
the changes authorized by the

AND WHEREAS the Resolution requires that the amended plan texts of
the SRRP, the SRP and the Health and Welfare Plan shall be subject to approval by the
Human Resources and Compensation Committee and the Board;

AND WHEREAS Management recommends the approval of the
amended plan texts as presented at this meeting;

REGISTERED
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AND WHEREAS at its meeting held on March 24, 2008, the Human
Resources and Compensation Committee approved the amended texts as presented at
the meeting and recommended that the amended plan texts be approved by the Board.

ON MOTION, duly made and seconded, it was unanimously resolved:

(a) THAT the SRRP as amended and restated as at July 1, 2008 in the form
presented at the meeting, be approved;

(b) ThAT the SAP as amended and restated as at July 1, 2008 in the form
presented at the meeting, be approved;

(c) THAT the tenth amendment to the Health and Welfare Plan in the form
presented at the meeting, be approved; and

(d) THAT proper signatories of the Corporation be authorized to execute and
deliver all such documents as may be necessary or desirable or may be required by
federal or provincial statute or regulation or by related regulatory authorities to give effect
to the foregoing resolution.

Certified to be a true copy of a Resolution passed by the Board of Directors of
Sears Canada Inc. at a meeting duly called and held on the 24th day of March, 2008, at
which a quorum was present and acting throughout, which Resolution is in full force and
effect and is unamended as at the date hereof.

DATED this “day of April, 2008

.4
Secretary
Sears Canada Inc.
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cERTIFICA]’l: 0!: AMLNDME’ST OF

SEARS CANADA INC.

WhEREAS Sears Canada Inc. (the “Company”) maintains the Sears Canada Inc. Registered

Retirement Plan (the PIan) which is registered with the Financial Ser ices Commission 01

Ontario and the Canada Revenue Agency (Reistration Number 03b0065):

AND WHEREAS the Company has reserved the right to amend the Plan pursuant to

Section 1.12.1 of the Plan (Right to Amend or Tenninate):

AND WHEREAS the Compan) wishes to amend the Plan to rellect changes to the

Supplemental Pension J’lans Act (Quebec):

NOW THEREFORE BE IT RESOLVED THAT:

I . I iTect ye January 1 201 7:

a) Section 1I.l3..3 (Translbr nt Total Termination Benelit). is amended to add the

ibliow int to the end of that Section:

‘Notw ithstanding an other provision iii this Plan. where a Menther who was

employed in Quebec makes an election in accordance with iNs Sectiott the

Commuted Value of the benefit shall not he reduced to reflect the degree of

solvency UI the Plan and transferree as a si igle hi) I and irnal pa ment. In the e em

that the Plan’s degree of solvency is less than 1 00% and the transIr of 100% of

the Commuted Value of the benefit would require an additional contribution to the

Plan h the Company. the Company ma immediately translbr an amount equal to

the Commuted Value ol the benelit in proportion to the degree of solvency of the

Plan, with the remainder Iransibrred within not more than 5 years after the date of

the initial transfer or. if earlier, the Member’s Normal Retirement Date.

The Conipan reserves the sole right to amend the Plan in the future to require the

amount of a Commuted Value IransleiTed to a Member who Was employed in

Quebec to lie reduced to reflect the degree ot sok enc’ of the l’lan in accordance

with the applicable Pension Benefits Act.’

h) Section II .ll.8.X (Quebec Additional I eneit ) is amended to delete the last

paragraph in that Section.
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2. The proper oN jeers of the Compan; arc hereb; authorized and directed to tile this resolution

ith the Canada Revenue Agency and the Financial Sen ices Commission of Ontario.

together with an; other documentation required b such regulatory authorities, and to make

such minor revisions as are necessary or desirable to give efiect thereto, and to (10 all acts and

things necessary to accomplish the ibregoing resolution.

CERTIFIED to he a trite and complete copy of an amendment to the Sears Canada inc.

Registered Retirement Plan.

DATED this

_____

da’ oI 2017

SEARS CANADA INC.

z

___

Signature
I

/

Signature ,J
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