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IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF WILLIAMS MOVING & STORAGE (B.C.) LTD.

AFFIDAVIT

I, Aaron Stewardson, of 1837 Main Street, Vancouver, British Columbia, -
SWEAR THAT:

1. I am Chief Operating Officer of Maynards Industries Ltd.("Maynards”), and as
such have personal knowledge of the facts and matters deposed to in this affidavit, except
where they are stated to be on information and belief, and those matters | believe to be true.

2. 'i am duly authorized by Maynards to swear this affidavit on its behalf. |

3. | have reviewed the 1% Affidavit of Mary O'Sullivan-Andersen, filed in the
within proceedings (the “O’ Sulllvan—Andersen Affidavit”).

4. Attached hereto and marked as Exhibit “A” to this my affidavit is a true copy
of Appendix C to the March 6, 2015 filed Second Report to the Court, submitted by Deloitte
Restructuring Inc. in the within proceedmgs Appendix C is the redacted copy of the
Liquidation Agreement referred to in the O'Sullivan-Andersen Affidavit, inciuding at
paragraph 7 therein.

5. The portions of the Liquidation Agreement that have been redacted, and the
reasons for doing so, are as follows:

(@) Sections 2.1, 2.4(iii) as well as Page 2 of Schedule “A” (the “Proposal”)
specify the minimum guaranteed amounts Maynafds will pay to the Company
{the “Net Minimum Guarantee” or “NMG”) in respect of the sale of certain
assets, which are enumerated in Schedules “B” to the Liquidation Agreement
{the “Assets”). The amount of the Net Minimum Guarantee has been

redacted from those sections.

(b) It is my belief that if the amount of the Net Minimum Guarantee was made
public, such information might enable potential pufchasers to ‘reverse

engineer’ the estimated values of each of the subject Assets and then
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2. |
determine the lower end of the range of values ascribed to the Assets by

Maynards, thereby potentially resulting in lower bids for those assets. |
believe it is in the best interests of the secured and unsecured lenders as well
as the Company if the sale of the Assets under the Liguidation Agreement
were to proceed without any indication as to Maynards’ estimated values of

those assets,

(c) Sections 2.2, 2.3, 24(i) and (ii), Page 2 of the Proposal, and numerous
provisions in Schedule “B” detail the Expense Budget and Relocation Costs of
the Liquidation Agreement, and constitute Maynards’ competitive pricing
information. The specific pricing terms have been redacted. This information
is sensitive and, if made public, might in the future be used by Maynards’
competitors to gain a competitive advantage when making proposals to
clients. There are a limited number of providers of services similar to those
offered by Maynards, and those providers regularly compete for
engagements. The more those competitors know about Maynards’ pricing,

the more the potential prejudice to Maynards’ business.

(d) | am also of the belief that our clients and their stakeholders benefit from a
competitive bid processes where the bidders’ pricing terms on past deals are
not known to one another. | believe this encourages bids by the service

providers which include more favourable pricing terms,

6. For the reasons set forth above, | am of the view that the unredacted version
of the Liquidation Agreement, a copy of which is attached as Exhibit “A” to my 2" Affidavit
made in these proceedings, ought to be kept confidential. | make this affidavit in support of
an application by Maynards for an order that my 2" Affidavit be filed under seal,

SWORN BEFORE ME at the City of
Vancouver, in the Province of
British Columbia, thls day of March,

2015
( y

A Commissioner foﬁ |ng Afﬂdawts
within British Columbia

R. HOOPS HARRISON®
Barrister + Solicitor
ALEXANDER HOLBURN BEAUDIN + LANG LLP
2700 - 700 WEST GEORGIA ST.
VANCOUVER, BC CANADA V7Y 1B8
“R. HOOPS HARRISON PROFESSIONAL LAW CORPORATION

W
Aaron Stewardson
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APPENDIX C
MAYNARDS INDUSTRIES LTD. AUCTION AND LIQUIDATION SERVICES AGREEMENT
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THIS Auotion and Liquidation Services Agreement, dated for reference the day of March,
2015

MADE BETWEERN;

WILLIAMS MOVING & STORAGE (B,C) LTD,, o
corparation incorporated pursnant to the laws of British Cohmbia

2401 United Boulevard
Coquitlam, BC V3K 5Y3

EM: moaullivan(@williamsmoving.com
Jimwilliams@williamsmoving.com

(hereinafter referred to as “the Company™)

OF THE FIRST PART
AND:
MAYNARDS INDUSTRIES 1LL.TR., a corporation mcorporated
pursuant to the laws of British Cohunbia
1837 Main Street
Vancouver, BC V5T 3BB
EM: astewardson@maynards.com
(herelnafter referred to a3 “the Auctioneer™) _
OF THE SECOND PART
WHEREAS:

A, The Company filed a notice of intention fo make a proposal to ifs creditors nnder the
Bankruptey and Insolvency Act, R.S.C. on January 21, 2015,

B. The Company established a Request for Listing Proposals process on or about February
2, 2015. The Company accepted the proposal submitted by the Aunctioneer, dated
February 12, 2015 (the “Maynards Proposal”), a copy of which is attached hereto as
Schedule “A”. ,

c The Company wishes 1o retain the Auctioneer 1o soll all the property listed on Schedule

“B” hereto (collectively, the “Assets™ on behalf of the Company, subject to the terms
and conditions hereof,
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WILLIAMS MOVING & STORAGE (B.C.) LTD.,, PAGE 2 OF 12

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Company and the
Auctioneer agtee as follows: .

L
1.1

1.2

13

2.2

23

24

RETENTION OX THE AUCTIONEER .

The Company hereby rotaing the Auctioneer to camy out, and the Auetioneer hereby
agrees to curry out, a sales program (the “Sales Process™) with respect fo the Asseis at
certain of the premises as set out in Schedule “B” fo this agresment (the “Premises™), on.
the terms and conditions as set forth in this agreement.

The Company and the Auctioneer covenant and apree with each other to earry out their
respective obligations under this Agreement, including without limitation the obligations
as set forth in Sohedule “C”, attached hereto, headed “The Company®s and Avetioneer’s
Responsibilitiss”, subjeet fo the terms of this agresment.

The Auctionger wiil not, and has no authority to, ingur eny liability or oblipation on
behalf of the Company.

THE AUCTION AND SALES PROCESS

Pursnant to the Maynards Proposal, the Anctioneer has guaranteed and does hereby
guarantes a net mintmum payment to the Company oms the Expense
Budget and the Relocation Bodget (bothi as defined below) (the “NMG™), regardless of
the proceeds reoefved from sale of the Assets pursuant to this agreement,

_ The Anctioneer will charge an expense budget offJJJllJFor edvertising, travel, sale

preparation, minor refirbishing, moving equipment from the Victoria and Edmonton
Premises and labout (the “Bxpense Budget™). The Expense Budget shall be paid from the
Gross Sale Proceeds (defined below) as a first charge on the Gross Sale Proceeds.

The Auctionser will charge a relocation tidget of up toffJJifffor moving Assets from
any location ofher than the Premises to one or more of the Premises (the “Relocation
Budget”). The Relocation Budget shall be paid from the Gross Sale Procseds as a second
charge on the Gross Sale Proceeds.

The proceeds of sale of the Assets, net of applicable taxes sod any Online Sale Charges
(defined below) (the “Gross Sale Proceeds™), shall be distributed as follows:

- (@  Firstly, to the Auctioneer the sum of JJJJfon account of the Expense Budget;

(ii)  Seccondly, to the Auctioneer up to the sum of —m account of the
Relocation Bodgef;

(iif) Thirdly, to the Company the sum equal to_iess the actual amount of
the Relocation Budget charged by the Auctioneer, on acconnt of the NMG;
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WILLIAMS MOVING & STORAGE (B.C.) LTD., - ) PAge3 OF 12

25

2,6

2.7

28

1.

(iv)  Fourthly, to the Anctioneer the next-;n account of its services and on its
account; and

{v)  Finally, all sale proceads over-wﬂl be dividec-o the Company

andfifiiifo the Auctioneer.

If any of the Asgets are sald to online buyers, thien the Auctionser may charge a buyer’s
preminm of @ on the sale price (a “Online Sale Charge™), md all Online Sale Charges
collected by the Auctioneer shall be paid by the Aunctioneer to the applicable third party
online provider. )

The Auctioneer shall not be entifled to any further fro, indemnity or reimburseinent on
accaunt of its expenses incumed in connection with the sales process or this agresment
other than the Expense Budgel, the Relocation Budget and any Online Sale Charges,

The Auctioneer will pay any amounts payable to the Company fror the gross proceeds of - -

sale realized on any sale pursuant to this agreement within 5 days of the applicable sale
date, to the Company by way of wire transfer to the nooonnt stipulated by the Campany.

The Company shall provide, or meke commercially ressonable offotts to provide, fo the
Auctioneer and its agents, erployees and represemiatives, access to each of the Premises
from the date of fhis agreement wntil 11:59 pam. on April 30, 2015 (the “General
Deadline™), excepting the Victorie and Edmontort Premises, for which access will be
provided hy the Company wmtil 11:59 pm. on Febmuary 26, 2015 (the “February
Deedline™), or as agreed to between the parties, for fhe purposes of viewing and
inspeciing the Assets, showing the Assets fo prospective purchasers, preparing for and
conducting the avctions and removing the Assefs. The Compeny agrees to pay all
applicable rent and shalf be responsible for the confinued supply of all utilities to the
Premises, including, without limitation, gas, water, heat and hydro, and for fhe
maintenance of insurance coverage on the Premises and Assets in acoordance with the
Maynards Proposal (collectively, the “Oceupancy Costs”) at the Company’s sole cost
until the Pebruary Deadline in respect of the Victoria and Edmontors Premises and until
the General Deadline for all ofher Premises.

COVENANTS, WARRANTIES, ENCUMBRANCES, INSPECTIONS AND
INQUIRIES

Notwithstanding any other provision of this agreement, the Auctionser acknowledges that
it bas inspected the Assets and except as otherwise expressly provided in this agreement,
no sepreseatation, warranty or candition whether statutory (including under the Sule of
Goods 4cf (British Columbis), the International Sale of Goods Contracis Convention Act
(Canada) and the Infernational Sale of Goods Act (British Columbia)), cxpress or
implied, oral or written, legal, equitable, conventional, collateral or otherwise will be
givon by the Comnpany as to fitle, outstanding liens or encumbrances, description, fitness
for purpose, merchantability, quantity, condition, quehity, suitability, durability,
assighability or marketability thereof or any other matter or thing whatsoever, and all of
the same are expressly excluded. The description of the Assets in Schedule “A™ is for the

* purpose of Jdentification only.- No reprosentation, warranty or condition has or will be
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WILLIAMS MOVING & STORAGE (B.C)) LTD,, PAGE4OF 12

3.2

4.2

given by the Company or any other party concerning the completely or the aecutacy of
such descriptions, The Auctioneer acknowledges and sgrees that it has inspected the
Assets and has relied on its own investigations 23 to the matters set ot above and in
determining to enter this agresment. .

The Anctioneer agrees that the Assets shall be sold by the Auctioneer to third parties on
an “as is, where 13" basis and save as aforesaid neither the Company nor the Auctioneer-
shall meke vis-a-vis any third party purchasers, any tepresontations or warranties, and
there are no representations or wuartantes or terms or conditions whatsoever, whether
expressed, implied, statutory or otherwise, with respect to the Assets or any of them ot
any other matters whatsoever in any way relaied fo the subject matter of the transaction
which is the subject of, and any transaction which is contemplated by, this agreement,

DUTIES OF AUCTIONEER

‘In addition to any other duties or obligations of the Auotionesr sct out in this agreement

and subject to this agreement, the Auctoneer shall at its own cost and expense, subject to
the payment of the Expense Budget:

()  provide commercially reasonable best efforts to conduct the Sales Process in
accordance with the Maynards Proposl;

(b)  provide sufficient auctioneers and other personnel as is generally requived for the
holding of auctions of this nature;

(¢)  supervise the inspection of the Assets by potential purchasers prior to the
auctions;

(d) prepare for, arrange, conduct and conclude the anetions including, but not Himited
to, advertising, auction-related set-up costs, admimistrative servioes, collection of
proceads, hanking, secority/check out persannel, ete.;

{e)  advertise and promote the auctions. The Auctioneer shall seek the priar consent
of the Company to all advertising, such cousent not to be unreasonably withheld;

o) organize, inventory, tag and Jot the Assets for auction;

()  provide adminiskrative services relating to the fransfer of ownership of Assets to
purchasers such that title to the Asseis can be conveyed to the purchasers; snd

()  allow representatives of fhe Company to be present at the auctiens and to have
aceess to all of the Auctioneer’s records concerning the salo of the Assets,

The Auctioneer shall be responsible for and shall supervise the removal of all of the
Assets from the Premises, which removal shall (subject fo payment of the Exponse
Budget) be at no cost to the Company, and shall be done in a workganlike manner,
consisterd with paod industry practios, and completed by the General Deadline or the
Febrnary Deadline (as applicable), or such later date as may be agreed to in writing by
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WILLIAMS MOVING & STORAGE (B.C.) LTI, PAGE 5 OF 12

4.5

44

5
5.1

52

the Company and the Auctioneer (fhe “Removal Deadline”). Any Asget requiring
dissembling and moving will be done at the expense of the Auctionesr (subject to
payment of the Expense Budgef). Should the Aunctioneer abandon, fail 1o remove or fail
to cause any Assels to be removed before the applicable Removal Deadline, the -
Auctioneer shell indemnify and reimburge the Comppny for the costs incutred by the
Company with respeet to the preparation, removal and shipping of such Assets.. If the
Assots ate not removed from the Premises by the applicable Reroval Deadfine, then fthe
Auctioneers shall be respunsible for and shall pay to the Comperty, all costs associated
with occupation of the relevant Premises during suech additionsl occupaney perind. The
Auctioneet shali remedy ar repair any damage or like condition to, in or of the Promises,
and any other premises of property, resylting from the sale, disassembly, shipping,
removing or otherwise dealing with the Assets in connection with the Sales Process or
removal of Assets, ’

In the event that any of the Assets are not spld in the course of the Sales Process, the
parties agree that the Auctioneer shell remove the nnsold Assets inaccordance with
section 4.2 of this agreement and dispose of them for scrap at its sole sk, cost and
expense; provided however that, if any unsold Assets are niot scrapped as aforesaid but
are sold by the Auctioheer within three inonths of the date of this agreement, the praceeds
thereof shall be shared between the Auctionesr and the Company in accordance with
section 2.1 of this agreement, and the Auctioneer agrees to pay the amount owing to the
Compauy forthwith after completion of any such sale.

If following the sale of all of the Assets the Company has not received the entire amonnt
of the NM(, less the Expense Budget, the Ancfioneer shall by the earlier of,

(8)  five business days after the lnst sale of any Assets pursuant to this Agresment; or
)  May7,2015,

pay to the Company the ouistanding balanes of the NMG.

REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGEMENTS

The Company represents and wamrants to the Auctioneer-that, subjeot o the granfing by
the Supreme Court of Brifish Columbiz of an otder authotizing and approving the
Campsny 1o execnte this agreement and authorizing and approving the transactions
contemplated by this agreement, and vesting in any purchaser all the xight, title and
interest of the Compatiy in the Assets sold by the Anctioneer, free and clear of all liens,
security inferests and other encumbgances (the “Approval and Vesting Order™), it has the-
good and sufficient power and authority to enter into this agrecment and o complete the
transactions contemplated by this ngreement,

The Auctioneer represents, warrants and acknowledges to the Company that:

(@)  the Auctioneeris g oorpai‘aﬁon duly incorporated, organized and subsisting under
the laws of British Columbia; ’
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WILLIAMS MOVING & STORAGE (B.C)LTD., PAGES OF 12

33

7.2

73

7.4

7.5

(t) the Auctioncer has good and sufficient power and anthority to enter into this
agreement and to complete the transactions contemplated by this agreement;

(¢)  thiz agreement constitutes 2 valid and legally binding obligation of the
Auctioneer, enforceabls against the Auctioncer in accordance with its ferms;

(d)  the Anclioneer will, prior fo conducting any sales putsuant to this agreement, be
registered under Part X of the Excise Tz et (Canada) and shall have sll
necessary registrations and suthority to collect, report and remit any applicahle
taxes on or with respect to any sale of any Assets by the Anctioneer pursuant to
this agreement, in all applicable jurisdictions; and

(¢) the Auctioneer has not jeintly elected with the Company pursuant to section
177(1.3) of the Fxcise Tax Act {Canada).

The representations, warraities and covenants of the Auctioneer set forth in this
aptesment will survive completion of the transactions contemplated by this apreement.

MUTUAL CONDITION

The transactions contemplated by this agreement are subject to the Approval and Vesting
Otder baving been made en or before March 9, 2015 (or such Iater date as the Company
and the Anctioneer may agres), and such mutval condition is for the benefit of the
Company and the Auctioneer.

MISCELLANEOUS

All references to cwrrency i this agreement and in the schedules hereto are to lawfal
currency of Canada.

I there is any inconsistency between a provision of this agreement and a provision of the
Maynards Proposal, the provision of this agreement will govern.

If the doing of any ot pursuant 1o this agreement falls on s day on which the Premises
are not ordinarily open for business thent, for the purposes of this agreement, such day
shall be desmed not to be a business day and the fime for the doing of such act shall be
deemed to be the next day on which such Premises ate open for business.

Any notice, request, insh-uchcm ot other communication to be given hereunder by any
perty to the other shall be in writing and effective when delivered poxsonally or by
elecironic mail {0 the addresses andfur email addresses set forth at the beginning of this
ngreement.

No waiver by either party of any of the conditions contained in this agreement or of any
hreach of any of the covenants contained in this agreement shafl have effect or be binding
upon that party unless expressed in writing and any waivet so given shall extond only to
the particular condition ar breach so waived and shell not Himit or affect any rights with
respect to any other condition or breach or any future breach.

DM_VANIZSA284,00015/9008015.9




WILLIAMS MOVING & STORAGE (BGILTD., .. PAGET oF 12

1.6

17
7.8

7.9
7,10

11

712

“This ngreement aind thie attached schedules nonstifute the entire;agreement between the
paities relpfing fo ihe subject miatter heréofdid supersedes all prior propossls,
cammunioationy and agreements, whelher wiittefi or oral,

“This agreement may be amended ot mcdiﬁﬁ_iﬁﬁfy i:iy en instrument i wrmng Bx&butggl

The partles covenant to exgeute such furtfier:dosumentsand do such farffier acts as may
be reqiiiey to lmplenicht the: terms of this dgreement; :

All sfpilations in {his agreement ng to fime ire strictiy of the essenge,

This agresmeyit $hall he goveined by the laws in effect In H: Province &f Biitish
Coliitithia and the parties hereby atfoini to the jusisiction of the Couxls of that Province,
“This -agreement Yuay bé execaféd in counterparis by the pirties hefeto, and sékecuted
coutterperts may be delivered by electionic meil diid such exeoufion and delivery shail
b vailid for all iitents and purposes and the exeoufed eountérpiits shall togethét form one
‘diciifnent,

This ngregmeiitishall entire 't thie benefit of-dfid b bindlip jich the partieshidreto ang
elr fespeciive heiry, executors,adininistrators, Sucoessors and Asslgns,

EXTCUTED at Variouver, British Columbia, i b day of March, 2015,

Maynirdls Industries T3d,. by Its authorized

signatory)

Per:

ma’tli%‘ﬁ‘ze&giﬁnatqr;

_Afiton Stewardidn, CO0

The Company

Por:_"

‘Pritit Name and Title of Signatory

Yiski Wilkiams; CFO

"~ Print Neiné and Title of SIgHAORy

DM_FAN (254284, 0001790080163
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SCHEDULE “A” - THE MAYNARDS PROPOSAL
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ASSET SALE PROPOSAL FOR

WILLIAMS MOVING & STORAGE (B.C.) LTD.

Coquitlam, BC

Eehimary 12, 2015

JIM WILLIAMS
WILLIAMS MOVING & STORAGRE (8.C)) LTD.

2401 United Boulevard
Coquitlam, BC V3K 573

Maynads

10




Miaysards Induserdes Lrd, T b4 8266787
M t m . 1827 Main Stree F. 604 &762678
4 “Gureonyer, BCG VST 302 E: Infogmuyuatds com
4 SINGE 1963 Canprh

W mdgapdfcom

" Febmary 12, 2015
Williams Moving & Storage (B.C) Ltd. Via email: {imwilliamy@williamsmoving.com
2401 United Bonlevard mosullivan@willlpmsmoving,com *

Coquitlam, BC V3K 5¥3

Astention: Jim Williams & Mary O'Sullivan-Apdemen
Dear Mr. Williams 8 Ms. OFSullivan-Andetsen:
Re: ' YROPOSED AUCTION OF WILLYAMS MOVING & STOBRAGE (B.C)LTD.

This letter and proposal is with tespect to Maynards Tudusaies Ltd. (Maynards) acting as sales agent
to sell vadous assets of Williams Moving & Storage (B.C)) Lt (Williaros).

Maynaxds has 113 years of business expertise in specialized globul auctlon and liquidation setvices,
and the appruisal of lndusteial equipment and commercial/retail inventordes. Working from offices
in the Canpds, United States, Hutope, Japan and China, Mayeards offees leading-edpe recovery
strategles for both Iatge and small assst monetizafion projects.

Maynatds has significant expeticnce in the Transpotiztion, Freight/Trocking and related industries
where we generate sales in the tens of millions of dollaes in any glven yeat, Among the many
pedationships Mapnatds maintaing with Fortune 500 companies, Magnazds has held an exclusive
contract with Geeneral Motoss for the past 12 years to sellits surplis mamufacturdng facilides and
equipment thronghont North America and Europe.

We welcome the opportunity to be of setvice to you an this project, We atc confident, based on
ont experience in this indostry and maneging large-scale industrial sales, that Maynards is the ideal
firm to mandge this sale an your bebalf,

*Should you have any questions of require additional information, please do not hesitate to contace
me at 604 675- 2230,

CANADA | UNmrEn STATES | EUgOPE | Jamaw | crmma

11




WILLIAMS MOVING & STURAGE (B.C) L'TD, Proposi! | B2

METHOD OF SALE

To maximize the total praceeds to Willintne Moving & Stomge (B,C) Ttd. (Williams), a3 sales apent,
Maynards recommends holding 3 ot 4 onc-day HOST auctions on dates and places snitable to hoth
patties, Asgets located at other Incations will he aold viz Internet Webcast,

QPTION I+ Net Minlmnm Guataniee (NMG)

Maynards’ NMG would b c ill be for Maynatds® acconnt, Alk
sales over il Be sp to Al Maynatds subject to final

inspection of equipment and said equipment being in wadworthy condidon. All assets as
pet list snpplicd via email will be free and clear of all liens and encumbrances, '

AW Buyer’s Premium will be charged for purchases made ouline, which will go to the
webeast provider., R

Maynards will charge an expense budpct o t advér&si.ng, tiwvel, zale preparation,
minor refrhishing, moving equipment from Yictosia and BEdmonton locations sad Iabour,

OPTIONII: Straipht Comtission

For siles of the equipment, Maynards will earn an-ccmnﬂssion_on all seles, A
Buyer's Premium will be charged for purchases made online, which will go to the wehcast
provider.

Maynatds will charge an expense budget o_for advertising, travel, sale preparation,
labont, ete. :

FINANCIAL REPORTING

Maynards maintsins state-of-the-ari agset ;mclr]ng and financial management systems, providing
unquestionable accountability thronghout the sale process, All funds collected will be temitied three
wechs following the anction date and complete andit trails of all sales will exisy,

TAXES

Maynards will collect amdl remit all applicable taxes according to govemment regulations and
gridelines,

!
ADVERTISING CAMPAIGN
. Out expetirace has proven that ntilizing a vatlety of advertising and promotional media to support

our matketing ptopram will increase the overall retarn to Williams, The merketing progtem taioted
specifically to Willizms will include the following:

Pebruary 12, 2015 Prepased by Maynards Industries Led.
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WILLIAMS MOVING & STORAGR (B.C) TD. Pruposnl | P3

Brochures | Maynards will design and mail approximately 10,000 colour brochutes promoting
he auction. These brochmres will include numerous pictures and technical details of the asseks.
{Sce atwached cxampls)

Ditect Mall | Maynatds has developed and maintaincd an extensive global datbase of ovex
750,000 potential buyers and contacts, gathered and qualified from aver 100 yeats in business
and -countless auctlons, Utilizing this database, Maynazds will specifically target costomets in 2
vardtety of industties locluding, but not imited to, trahsportaton, trucking, moving, storage, erc.
Ove: pimety marketing prograsigaiilithe targetgil 1 Nyfional Franchises, end usets, dealers and

brokess ingthe fémsfibrtation Indushy?ind specifically in the tryicking sector.

E-Brochuntes | Maynards also maintalng an extensive lating of buyers who favour secciviag

industrial lignidation information electronically. The Williame auseis will be emailed w these
potential huyers, demiling-what cquiptnent Is gvuilable,

Email Marketlng | Maynards will send,out detdfled emgil madketing blasts to our intexnal
contact lists a5 well 25 to relevanr 3™ party Nsts. The e-blasts will contain sale information,
contact details, photographs of assets available and links to Maynatds' website for complete sale
Inforomtion, '

Website | The auctlon logisties, together with photographs and techoical details of the Haibible
cquipment will be placed in 2 Willisms-branded customized cvent listing on our website
(wwwmaypards.com). The event listiog on out webpage will include sale information, Tist all
equipment In, detail, provide s link for visitors to download an eBrochure (FDF), and allow
potential customers to seatch fox specific pieces within the Jot listings.

Newspaper Advertising/Trade Journals/Industry Pubficatinng | Detalled advertising wilt
be placed in appropriste newspapets, trade Joutnals and industty publications, time permitting,
Respondents to our advetdsing will also teceive our coloue brochmre and be seferred o out
webgite. Al advertising will be reviewed with Williams in advance of publishing,

Advertising with Other Maynards Sales | The Williams Avction will be advestised togerhar

with our othet industrial auction mailings, where appropriate. Doing this may effectively triple
the number of porentlel buyers contacted,

Special Contact | Thete are speeific individuals, organizations, and professiomals io the
industry who will be important to the sale. Our contact management program will be utilized to
telephone major companies in the industry.

Lot-hy-Lot Auctinr Catalogues | Maynatds will prepare Lot-by-Lot auction catalopues,
providing a full desetiption and other pettinent information for the Williams assets. Catalogues
ate avpilahle to all prospective buyers during the preview and auction days. Bugers can also
download the catalogues ditectly from our website,

Februury 12, 2015 Prepated by Maynards Industiies Lid,
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ONSITE AND ONLINE WEBCAST AUCTION

As organizations and individuals have become more comfortalile purchesing items ovet the Taternet,
Maynatds simultaneonsly webensts onsite avctions over the Interset thiough our industry Jeaditg
onling auction portal BidSpotter. Our cxpetience has been that approximately 15% to 30% of total
anetlon sales are trade ovet the Internet and in. many instances, ‘online huyers are the second high
bidder, thus helping to increase prives, Buyers slso benefit by saving time and money by bidding
from the comfott of their office,

ARBSENTEE BIDDERS

Yo, addition to the webcast, for buyets who ate unzible to physicafly aiterd the anction, the option of
placing absentee bids will be magketed throogh hoth the Maynards website and the promotional
htochnres.

CONSIGNMENT

Whers porsible, we will add notreonflicing pleces of equipinent to the slc that would imprave the
auction's dtawing capaclty,

PFREPARATION OF THE AUCTION

Qur plan js to immediately dedicate sufficient resoutees to work ansite to propate the assets for sale
and to develop z wotldog relationship with Williams® pecsonnel.

A well-planned apction js ctitical to magimizing the overall teturn, and Magoards’ success Is an
immediate result of the Interactive approach to prepatation taken on each and every sale. This
Includes looking not only at the big pichire ~ ensoging the anction Is well organized and laid out, key
assets ate propetly matketed to the Agh? customers, etc. — but also ensuting the sreall details have
been locked aftet, such a3 having the equipment mamk and maintenance records readily available
with the squipment.,

To provide Williams with the highest tetozn posssble Maynatds’ personrel will supcrvlsc the sale
set-up site and will ovetsee opetations to ofganize the assets to be sold at auction. Approximately
one week will be tequited to set up earh Jocation, and to list and advettise the sssets for zuction,

REFURBISHING

As Maynatde' business s the ]iquidnt‘lon of used equipment, we know having simple cosmetic
imptovements performed to certain assets significantly enhances the valie and more than recovess
the incidental costs incurred. Thus, we tecommend that whetever _posmblc, machinery and
squipment should he presented in the best possible condition.

As we ure performing the sales setup, we will identify opporunitles where we believe refurbishing
will add incremental value to Williams, |

Pehruaiy 12, 2015 " Prepared by Meynards Industries Lid:
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EQUIPMENT AVATLABLE FOR SALE

The above commission rates have been determined based on the assets as previously viewed. If
Williams decides to exchude ceetain major assets from out contract o sells them dicectly, Williams
will reimburse Maynatds the commisslons that wouold have heen eatned based an our “high”
appraised price of the excluded assets,

Maymards will develop an asset listing detalling all equipment viewed, This Hsting will be agteed to
and signed off by both parties and will form patt of out contrace with Willinms,

CONSOLIDATION OF EQUIPMENT

If any equipment is requited to be moved from its cutrent Iocations, any costs will be borme hy
Williams,

SAFETY HEALTH REGULATIONS

Maynards personne] will become cognizant of Williams” Safety Regulations and ubide by these
repnlations when opemating on the site.  Maynards will make every offott to chsure that clients
viewing and temoving equipment operate within these gnidelines, Maynavds’ personne] will work in
coopetation with Williams® petsonnel at all imes,

CATEBRING

Maynztds will arrange for 2 soitable catering firm o provide food services onslte éu.nng the
anctions, lfnr:r;e.‘!sa.ty

RORCE MAJEURE

In the event of fire, strike or natural disaster, Maynards shall be held harmless from any and all
liability i such disastet shall affect the conduct ot iming of the sale or any of the assets of Williams,

EN BLOC

Should an “entirety sale” offet be accepted at any time thronghout the tesm of our contmet,
Maymards will be entitled to our fmll commission, based on the potchase price, and ghall be
reimbutsed within 2 reasonable time for all costs of canceling the avetion (Le., advertising, travel,
accommnodation, ete.).

RESPONSIBILITIES OF WILLIAMS

SYSTEM CPERATIONS

‘Throwghout the duration of our conttact, Williams shall be responsible for the following:

* Ay existing secutity sysmms should remain in effect antl alt equipment has been semoved from

the property,

Tehrary 12, 2013 Prepured by Maynasds Indosedes Lid,

195




WILLIAMS MOVING & STORAGE (8.G) LTD. Fraposd | P&

¢ Representatives of Williaimg who are famiflar with the equipment are 1o be available as necessaty
0 Maynards’ Project Manager, ‘

o Existing communlcations systems, such a5 telsphoncs, internet and facsimile machines, should
semaln in place and operative until the completion of the sale and removel of the equipment.

QCCUPATIONAL USE OF THE PREMISES

Williarns is to ensuze that Maynatds has occupational, rent-free use of the premises, and expedences
quict enjopment of the premises with no jnterference a6 o result of labons strife end/or influesce
Leyond ¢ur control. - . :

INSURANCE

Maynards proﬁdcs a0 wnbrells policy of §5,000,000 covering p.ubiin: liability duting the length of
our contct, Magnards tequires that it be provided -with an endorsetnent naming Maynards as an
Addifionsel Insured on Williams® policles on the assets thronghout the tetm of Mayrards’

enaprment,

Willisms® insurance covetage on plent and equipment and other assets fust remain in effect war all
assers are removed from, the sale site. Should #n insucance claim be requited as 4 result of damage
caused by fite, flood, theft, etc., proceeds tecelved on any assets that otherwise would have been
sold shall be considesed proceeds from sale and Maynasds’ commissions shall apply.

Williams shall indemaify and save banmniess Maynerds from aud sgainst all claims, lisbilities, costs
and expenses, inclnding actual legal costs, incnrred by Maynatds 28 a result of say third patty
claltning an interest in any of the asgets ot the proceeds of the sale.

As required by Workers Compensation Boatd regulations, Willisms is w provide the necessary
resoutices o sasure complisnce with the WCB site safety regulations throughout the duwation of our
coptrack

ENVIRONMENTAL

All environmental concetns will be the responsibility of Williagns.

PROPOSAL CONDITIONS

‘The terms of this proposal are subject to an agtceable, signed Auction and Tiquidation Setvices
Agresment between Maynards and Wilfiams, 20d final inspection and verification of the assets,

February 12, 2015 Prepaed by Maynards Industiies Lid,
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WILLIAMS MOVING & STORAGE (B.C.) LTD., PAGE 10 0F 12

SCHEDULE “C” - THE COMPANY’S AND AUCTIONEER’S RESPONSIBILITIES

The following sets out the Compeny’s and Auctioneer’s responsibilitics with respect io the
disposition of the Assets. The partiss acknowledge and agree that:

General

1. The Auctioneer [s acting only in ity capacity as an independent cantractor dealing with
the Caompany end j5 otherwise not the Company’s employee ox assipn, nor Is it agsuming
the legal responsibilities, dutics or obligations of the Company or of a “Secured Party”
including but nof limited to as set onf in Section 17 and Part 5 of the Pervonal Froperty
Security Act, R.B,C., as amended, (fhe “PPSA*) or the like provisions contained within,

- the Personal Property Security Act, R.S.A.

2. The Auctioneer will carty out the Sales Process in an orderly and professional manner, in
accordance with industry practices.

3. It is agreed that existing scourity and communications systems (if any) shall remain
operational until the General Deadlite, except in the case of the Victoria and Edmonton
Premises when, they shall remain operatiopal until the Febroaty Deadline. The Company
agrees to have representatives familiar with the Assets available fo the Auctionser for
sales and listing purposes, '

4, The Auctioneer will not be responsible for the following costs, even if such arc payahle:
(e}  leass payments to ihird parties under ﬁny leases of the Assets;
(b)  any environmental costs;
{c)  anylepal costs associated with dealing with claims liens against the assets; and,
()  any prodoct wananties or lzbilitics,

5. The Auctioneer will determine the best way of selling the Assets, whether by private or
public sale or hy auction or otherwise.

Tover

6. ' The Auctionser shall collect, and promptly pay to the applicsble authority and confirm
such payment to the Company, all social services tux, goods and services tex and any
ofher tax resuliing fror any sale transaction entered into by the Auctioncer with tespect
1o any of the Assets, )

Insurance

7. The Auctioneer will maintain insurance, and will provide to the Company proof of
insurance, with respect fo any public Hability which conld flow from the Auctioneer’s
activities, naming the Company as beneficiary of such insuramce, providitg for coverage

D VAN/54284 D01 SS00R016.9
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WILLIAMS MOVING & STORAGE (B.C)LTD., ‘ PacE 11 0F 12

of not less than $5,000,000 per cccurtence and otherwise in 4 form satisfactory to the
Company acting rsasonably.

Proceeds received o any insnrance claim in respect of any insured Assets that otherwise
would have been sold during the Sales Process shall be considered Gross Sale Proceeds.

As required by Workers Compensation Board (“WCB™) regulations, the Company is to
provide the ncoessary resources fo ensure complisnce with the WCB site safety
regulations until the February Deadling and/or the Geneaal Deadline, as the case may be.

Lvent of Fi orae.Majeum _

10.

I the Auctioneer is delayed, intermipted or procluded from completing the Sales Process
in sceordence with this agreement by reason of Force Majeure, the Auctionser shall pive
immediate notice thereof to the Company. The Auctionser will be entitled to be paid so
mmnch of the amounts payshle 1o it pursuant to this agreement to which it has become
entitled ag at the date of the event of force majeure. In the event that, acting reasonably,
the parties are unable to negotiate a seftlement, the matter will be determined in
accordance with directions from the Court,

Environmeniol Indemnity

11.

12.

For the purposes of this Schedule “C”, “Contaminants” means any substance or thing or
mixtore of them whick alone, or in tombination, or In concentrations;, are fammable,
corrosive, reactive or foxic or which might cause adverse effects or be deemed
detrimental o Hving things or to the enviromment, including, but not Hmited to, any
pollutaat, contaminant, toxic or hazardous substance, such as, by way of example, urea
formaldehyde, asbestos, polychlorinated biphenyl, pesticides, or any ofher subsfange the
removal, manufacture, preparation, generation, use, maintenance, storage, transfer,
handling or ownership of which is subject to any laws, rules or regulations.

The Company will defend, indenonify and save harmless the Aunctoneer and its directors,
officers, employees, agents, successors and assigns, from any and all Kabilities, actions,
damnages, claims, losses, costs and expenses whatsoever (incTuding without lizoitation, the
full amount of all legal and other professional costs and the costs of removal, abatement,
treatment, storage or disposal of Contaminants and remediation of the Premises and any
other property affecied) which may be paid by, incurred by or asserted against the
Auctloneer or its directors, officers, employoes, agents, saccessors or assigns for, with
respect to, or as a direct or indirect resuli of, the presence of any Contamninants on, in or
umder, or the escaps, seepage, leakage, spillage, discharge, emission or olher release of
any Contaminants on, ander or from any part of the Premizes existing or having oceurred
as of the date of this agreement, including but not limited to the remaval, ralocation,
disassembly, modification, ot ingpection of the Assets putsiant to this Agreement, to the
extent caused by the Company. For the avoidance of doubt, such indemanity shall not
extend io any costs associated with Contaminants brought on to or created on the

~ Premises by the Auctioneer subsequent to the date of this Agreement or the remediation

DM_VAN234284 00015900811 16.9
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WILLIAMS MOVING & STORAGE (B.C.) LTD., PABE 12 OF 12

of any contamination resylting therefrom. This indemmnity will survive any expiration or
termination of this Agreement.

DM_VAN/254284.00015/9008016.9 )
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