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INTRODUCTION

1.

This report is fited by Deloitte Restructuring Inc. in connection with its appointmf;nt as Trustee (“NOI
Trustee”) under the Notice of Intention to make a Proposal (“NOI”) filed pursvant to Section 50.4 of
the Bankruptcy and Insolvency Act (“BIA”) by Williams Moving & Storage (B.C.) Lid. (“Moving” or
the “Company”) on January 21, 2015.

On February 19, 2015, by Order of this Honourable Court, the Company was granted an extension of
the time to make a Proposal to April 6, 2015, A copy of the extension Order dated February 19, 2015
is attached hereto as Appendix A.

This report is the NOI Trustee’s second report (“Second Report™) to the Court. This Second Report
should be read in conjunction with the Proposal Trustee’s first report to the Court dated February 16,
2015 (“First Report™). The First Report addressed the Company's request for a 45-day extension to

these proceedings and the approval of certain asset sales.

PURPOSE OF REPORT

4.

The purpose of this report is to provide this Honourable Court with information on the following:
£

(i) update on the activities of the Company since the First Report;

(i) commentary on the Company’s cash flows since the First Report, including a comparison of

actual to forecast; and

(iii) the NOI Trustee’s recommendation on the Company’s application pursuant to section 65.13 of

the BIA for an order authorizing the Company to sell certain assets outside of the ordinary course.

TERMS OF REFERENCE

5.

In preparing this report, we have relied upon financial information of the Company, discussions with

management (“Management”™) and its legal advisors.

The financial information of the Company has not been audited, reviewed or otherwise verified by us

as to its accuracy or completeness, nor has it necessarily been prepared in accordance with generally

accepted accounting principles and the reader is cautioned that this report may not disclose all

significant matters about the Company. Additionally, none of our procedures were intended to disclose.

defalcations or other irregularities. Were we to perform additional procedures or to undertake an audit
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examination of the financial statements in accordance with generally accepted auditing standards,
additional matters may have come to our attention. Accordingly, we do not express an opinion or
provide any other form of assurance on the financial or other informatton presented herein. We may
refine or alter our observations as further information is obtained or brought o our attention after the

date of this report.

7. The financial projections attached to this report were prepared by Management (except where noted).
Although we have reviewed the assumptions underlying the projections for reasonableness, financial
" projections, by their nature, are dependerit upon future events, which are not susceptible to verification.

Actual results will vary from the information presented and the variations may be material.

8. 'We assume no resporsibility or liability for any loss or damage occasioned by any party as a result of
the circulation, publication, reproduction or use of this report. Any use which any party makes of this

report, or any reliance or decisions to be made based on this report, is the sole responsibility of such

party.

9. All currency amounts referenced in this report are expressed in Canadian dollars, unless otherwise

specified.

BACKGROUND )

10. The Company operated for approximately 86 years providing moving, storage and freight forwarding
services in Western Canada. Moving is a member of United Van Lines (Canada) Ltd., a network of
moving companies located across Canada. As at January 21, 2015, the Company employed
approximately 171 staff and 49 contractors prior to the NOI with facilities in Coquitlam, Victoria,
Prince George, Prince Rupert, Terrace, Kelowna and Calgary. Moving’s head office and main location

of operations are situated at 2401 United Boulevard, Coquitlam, British Columbia.

11. The facilities where Moving operated are owned by either the Company or one of the related entities,
Williams Holdings Ltd. (“Holdings”) and Williams Transfer Ltd (“Transfer”, and collectively with
Moving and Holdings, the “Williams Group’_’) All e_nt_iji‘g:s in the Williams Group have common

- directors.
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UPDATE ON THE GROUP’S OPERATIONS AND RESTRUCTURING EFFORTS _
12. The NOI Trustee is of the view that the Company has provided its full cooperation and unrestricted
access to its books and records. The NOI Trustee has continued to monitor the Company’s affairs during
this NOI proceeding along with reviewing the cash flow projection and variances to forecast as filed

with the Office of the Superintendent of Bankruptcy on January 30, 2015.

13. Since the commencement of these proceedings, the Company has managed an orderly wind-down of
its operations and has worked with the NOI Trustee to advance the sale and solicitation process in

respect of the Company’s assets in an effort to develop a viable proposal to its creditors.

14. The solicitation of the Company’s assets for sale is subject to the requirements of the BIA and the
maximum value of sales as authorized by the Court Order dated February 19, 2015 (which authorized
individual sales up to $50,000 with a cumulative total of $300,000, with the consent of the NOI Trustee
and PenCor (as defined in the First Report}). Accordingly, the NOI Trustee and PenCor have authorized

the following asset sales:

(i) Packaging materials (including cartons, plastic bags, plaétic Wrap, tape and paper), gross
purchase price of $32,783.04;

(i)  One trailer unit (2004 Durabody), gross purchase price $10,000;

(iii) Moving equipment (including moving industry specific pads, skins, straps, carpet runners, ramps,

dollies, bins, ladders, carts and skids), gross pﬁrchase price $37,500; and
(iv) Long term storage contracts located in Victoria, gros's purchase price $25,000.

15. The NOI Trusice is not aware of any material adverse changes to the Company’s operations or

restructuring efforts.

R
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CASH FLOW AND LIQUIDITY

16. Below is a summary of the Company’s actual cash flow as compared to its projection for the five week
period ended February 25, 2015. A cdpy of the weekly actual cash flows and projection for the same
period is attached hereto as Appendix B. |

Williams Moving & Storage (B.C.) Ltd.

Cash Flow Projection to Actual

January 22, 2015 to February 25, 2015

CDN $'000 . Forecast Actual Variance

Total Tofal $ %

Opening cash 123 123 - - %
Receipts

United Van Lines (Canada) Ltd. 100 111 11 11%
Accounts receivable 565 1,388 823 146%
Total Receipts 665 1,499 834 125%
Dishursements : ,

Employees (161) (208) (47) (29%)
Insurance (14) (15) N {6%)
Rent (43) (41) 2 4%
Operating leases (20} {4) 17 82%
Building utilities & maintenance (52) (10) 42 81%
Security (5) (5) 0 5%
Contingency (15) ' (18) (3) (21%)
Trustee and legal fees (85) - 85 100%
Total Disbursements (428) (300) 127 . 30%
"Net change in cash 238 1,199 961 405%
Closing cash 360 1,322 961 - 267%

17. The Company has achieved a net favourable cash flow variance of $961,192 as compared to the
projection for the period from January 29, 2015 to February 25, 2015. The Company’s actual net cash
flow for the period was a net inflow of $1,198,759 as compared to a projection of $237,567.

18. The principal reasons for the favourable variance of net cash flow are:

(i)  accounts receivable recoveries are higher and occurring faster than projected (favourable
variance). This is due to Management’s projected accounts receivable assumption being

conservative with respect to the timing for receipts;
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19,

(i) Employee payroll costs are $47,381 higher than projected (unfavorable variance). This is
primarily due to a timing difference, the Company ultimately expects a favorable variance due to

the reduction of employee headcount faster than Management’s projected cash flow assumptions;

(iiiy Contingency costs are $3,048 higher than projected (unfavourable variance). This relates to
customer credit card reversals which have been proceséed without the Company’s authorization.

The Company is addressing this matter with its credit card supplier; and

(iv) Trustee fees and legal fees were $85,000 lower than projected (favourable variance). This is due

to a timing difference; outstanding fees are expected to be paid in the coming weeks.

The NOI Trustee is of the view that the Company is acting in a manner consistent with the Company’s
cash flow projection and as at the date of this Second Report, there have been no material adverse

changes to the Company’s cash flow since the commencement of these proceedings.

PROPOSED ROLLING STOCK EQUIPMENT SALE

20.

21,

22,

23,

The Company issued a Request for Proposals (“RFP”) on February 3, 2015 seeking offers to auction
and/or purchase the Company’s rolling stock equipment (“RS Equipment”). The RFP was issued to
five parties which the Company deemed to have the relevant experience and capability to deal with the

RS Equipment. RFP responses were due iay February 12, 2015.

As a result of the RFP process, the Company received and considered four proposals to auction and/or

purchase the Company’s RS Equipment.

The proposals received, all from arm’s length parties, included offers for the outright purchase of the
RS Equipment, net minimum guarantee (“FiMG”) sales, straight commission sales and private sales.
The Company completed a comparison of the proposals on a “like for like” basis to determine the
proposal which provided the highest realization for the RS Equipment,\ taking into consideration the

risks associated with each method of sale.

After careful consideration and comparison of the proposals, the Company is of the view that Maynards
Industries Ltd.’s (“Maynards”) NMG proposal is the superior proposal and in the best interests of the

Company and its creditors,
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24. While it is possible that a straight commission arrangement may ultimately provide a higher realization

- to the Company, given the additional risk associated with the unceriainty of gross proceeds of sale, the

25.

26.

Company did not consider the increased possible realization being worth the increased risk.

A redacted copy of the:Maynards Auction and Liquidation Services Agreement (“Agreement”) is
attached hereto as Ai)pendix C. The Agreement contains certain information that Maynards believes

should not be made public for the following reasons:

(i) if the information were made public, it may enable potential purchasers to determine the lower end
of the range of values ascribed to the RS Equipment by Maynards, thereby potentially resulting in

lower bids upon their sale; and

(i) in the future, the information may be used by Maynards’ competitors to gain a competitive

advantage when making proposals.

Accordingfy, Maynards will be seeking a sealing order in relation to the Agreement, Therefore, the

NOI Trustee has not disclosed values pertaining to the Agreement in this Second Report. However,

the NOI Trustee has reviewed an unredacted copy of the Agreement.
The key terms of the Agreement are:

(1) Maynards will pay the Company a NMG payment less agreed upon amounts for costs relating to

advertising, travel, sale preparation, minor refurbishing and equipment relocation;
(ii) the next set increment of sale proceeds will be for the benefit of Maynards;

(iii) proceeds of sale in excess of an agreed threshold will be divided between the Company and

Maynards on an agreed upon percentage basis; and

{iv) the RS Equipment is to be sold by way of private sale and/or online and in person auctions at certain

premises of the Company.
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27. The NOI Trustee is of the opinion that the proposed engagement of Maynards to sell the Company’s

RS Equipment is reasonable and in the best interest of the creditors based on:

(M

(ii)

(iii)

(iv)

W)

the proposals received and analysis completed to compare the offers which support that the

Maynards offer will result in the highest guaranteed realization for the Company and its creditors;
it being an arm’s length transaction which has followed a RFP process;

secured creditors, Business Development Bank of Canada, BCMP Mortgage Investment
Corporation in connection with Pen-Cor Mortgage and Investment Advisors Ltd. and Pencor
Capital Corp., and Dundarave Mortgage Investment Corp. have been provided with information

regarding the terms of the Agreement and have raised no objections thereto;

the NMG is in excess of the value of any liens or charges that are the subject of serial number

security registrations; and

the RS Equipment represents approximately 35% of the anticipated realizable value of the assets
in the Company. Given the Company’é determination that it needs to wind down its operations,
the cost to hold and maintain the RS Equipment is not warranted and it is in thé best interests of
the Company to dispose of the RS Equipment through an orderly process. Further an orderly sale
process is likely to generate a higher return to the Company than piecemeal enforcement by

individual secured creditors.
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RECOMMENDATION
28. The NOI Trustee supporis the Company’s request that this Honourable Court grant an order approving
the auction of the RS Equipment by Maynards pursuant to the Agreement.

All of which is respectfully submitted this 6™ day of March 2015.

DELOITTE RESTRUCTURING INC.

In its capacity as Trustee under the Notice of Intention

to Make a Proposal of Williams Moving & Storage (B.C.) Ltd.
and not in its personal capacity.

Per:  Melinda McKie, CMA, CIRP
- Senior Vice President
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APPENDIX A
ORDER DATED FEBRUARY 19, 2015 GRANTING AN EXTENSION OF TIME TO FILE A
PROPOSAL TO APRIL 6, 2015




SUPREME COURT
OF BRITISH COLUMBIA -
YANCOUVER REGISTRY

FEB 19 201 | o No. B-150075

Vancouver Registry
ENTERED 1.

IN THE SUPREME COURT OF BRITISH COLUMBIA
-1 IN BANKRUPTCY AND INSOLVENCY

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

ORDER MADE AFTER APPLICATION

THE HONOURABLE W ADAWI

BEFORE JUSTICE (ko PPER

February 19, 2015

L T W
S’ N e N

ON THE APPLICATION OF Williams Moving & Storage (B.C.} Ltd. (the “Company’) cofning
on for hearing at Vancouver, British Columbia on Thursday, February 19, 2015 and on hearing
John Grigve and Vicki Tickle, counsel for the Company, and those counsel listed in Schedule
“A” hereto;

THIS COURT ORDERS that:

1. The time for service of the Notice of Application and materials referred to therein be and
is hereby abridged and the Notice of Application is propetly returnable today.

2. The time for fifing of the Company’s proposal under Part Il of the Bankruptcy and
Insolvency Act be and is hereby extended to 11:59 p.m. on Monday, April 6, 2015.

3. Deloitte Restructuring Inc., the Trustee under the Notice of Intention to Make a Proposal
which has been filed by thc Company, shall mail a copy of this Order to all known
creditors of the Company.

DM_VAN/254284.00015/9004558.1
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4, - Endorse_ment by this Order by counsel appearing on this application, other than counsel -
for the Company, is hereby dispensed with.

THE FOLLOWING-PARPIES APPROVE THE FORM OF THIS ORDER AND CONSENT
- ERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY

Signature of John Grieve .
Lawyer for Williams Moving & Storage (B.C.)
Ltd.

BY THE COURT m/(/(g/w Pl 7/ :

REGIS Wl BavkesPiey
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Christopher Ramsay

SCHEDULE “A”

List of Counsel

BCMP Morigage Investment Corporation by
its administrative agent Pen-Cor Mortgage and
Investment Advisors Ltd. and Pencor Capital
Corp.

Donald fobey

Mml'Fouf laca! Hi + (/(mifor Cam aslal
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: APPENDIX C
MAYNARDS INDUSTRIES LTD. AUCTION AND LIQUIDATION SERVICES AGREEMENT




THIS Auction and Liquidation Services Agreement, dated for reference the day af March,
2015

MADE BET'WEEN:

WILLIAMS MOVING & STORAGE (B,C.) LTD., a
corporation incorporated pursnant to the laws of British Columbia

2401 United Boulevard

Coquitlam, BC V3K 5Y3

EM: mosullivan@williamsmoving.com
jimwilliams@williamsmoving.com

(hereinafter referred to as “the Company™)

OF THE FIRST PART
AND:
MAYNARDS INDUSTRIES LTD., a corporation incorporated
pursuant to the laws of British Columbia
1837 Main Street
Vancouver, BC V5T 3B8
EM: astewardson@maynards.com
(hereinafter referred toAas “the Auctioneer™)
OF THE SECOND PART
WHEREAS:

A, The Company filed a notice of intention to make a proposal to its creditors vnder the
Banlauptcy and Insolvency Act, R.5.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 Auctioneer, dated
February 12, 2015 (the “Maynards Proposal™), a copy of which is attached hereto as
Schedule “A™.

C The Comparny wishes to retain the Auctioneer to sell all the property listed on Schedule

“B” hexeto (collectively, the “Assels™) on behalf of the Company, subject to the terms
and conditions hereof.

DM_VANRS4284,00015/9003016,9




WILLIAMS MOVING & STORAGE (B.C.) LTD,, PAGE 2 OF 12

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

1.1

1.2

1.3

22

2.3

24

RETENTION OF THE AUCTIONEER .

The Company hereby rotains the Auctioneer to carry out, and the Auctioneer hereby
agrees to carry ont, a sales program (the “Sales Process™) with respect to the Assets at
cortuin of the premises as set out in Schedule “B” to this agreement (the “Premises™), on
the terms and conditions as set forth in this agreement.

The Company and the Auctioneer covenant and agree with each other to carry out their
respective obligations under this Agreement, including without limitation the obligations
as set forth in Schedule “C", attached hereto, headed “The Company’s and Avetioneer’s
Responsibilities”, subject to the terms of this agreement.

The Auctioneer will not, and has no anthority to, ingur any liabilify or obligation on
behalf of the Company.

THE AUCTION AND SALES PROCESS

Pursnant to the Maynards Proposal, the Auctioneer has guaranieed and dooes hereby
guarantee a net minimum payment to the Company ochs the BExpense
Budget and the Relocation Budget (both as defined below) (the *NMG™), regardless of
the proceeds received from sale of the Assets pursuant to this agreement,

The Auctioneer will charge an expense budget of_for advertising, travel, sale
preparation, minor refurbishing, moving equipment from the Victoria and Edmonton
Premises and labout {the “Expense Budpet™). The Expense Budget shall be paid from the
Gross Sale Proceeds (defined below) as a first charge on the Gross Sale Proceeds.

The Auctioneer will charge a relocation budget of up tojfjjJJJilffffor moving Assets from
any location other than the Premises to one or more of the Premises (the “Relocation
Budget”). The Relocation Budget shall be paid from the Gross Sale Proceeds as a second
charge on the Gross Sale Proceeds.

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

(i)  Firstly, to the Auctioneer the sum of (JJJJJon account of the Expense Budget;

(i)  Secondly, to the Auctioneer up to the sum of —m account of the
Relocation Budget;

(i)  Thirdly, to the Company the sum equal o llfless the actual amount of
the Relocation Budget charged by the Auctioneer, on account of the NMG;

DM_VAN/254284.0001 5/9008016.9
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2.5

2.6

27

28

3.1.

(iv)  Fourthly, to the Auctioneer the next (i~ eccount of its services and on its -
account; and

(v)  Finally, all sale proceeds overfjj il be dividedfijjjfjfjfo the Compeny

and.o the Auctioneer.

If any of the Assets are sold to online buyers, then the Auctioneer may charge a buyer’s
preminm of-tmthe sale price (a “Online Sale Charge™), and all Online Sale Charges
collected by the Auctioneer shall be paid by the Aunctioneer to the applicable third patty
online provider. '

The Auctioneer shall not be entitled to any further fee, indemnity or reimburseinent on
account of its expenses incurred in connection with the sales process or this agreement
other than the Expense Budget, the Relocation Budgef and any Online Sale Charges.

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

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

The Company shall provide, or make commercially reasonable sfforts to provide, to the
Auctioneer and its agenis, employees and representatives, access to each of the Premises
from the date of this agreement until 11:59 pom. on April 30, 2015 (the “General
Deadline®), excepting the Victoria and Edmonton Premises, for which access will be
provided by the Company wmtil 11:59 pm. on Febmary 26, 2015 (the “Febrary
Deedline™), or as agreed to between the parties, for the purposes of viewing and
inspecting the Assets, showing the Assets to prospective purchasers, preparing for and
conducting the auctions and removing the Assets. The Company agrees to pay all
applicable rent and shall be responsible for the continued supply of all utilities to the
Premises, including, without limitation, gas, water, heat and hydro, and for the
maintenance of insurance coverage on the Premises and Assets in accordance with the
Maynards Proposal (collectively, the “Occupancy Costs”) at the Company’s sole cost
until the February Deadline in respect of the Victoria and Edmonton Premises and until
the General Deadline for all other Premises.

COVENANTS, WARRANTIES, ENCUMBRANCES, INSPECTIONS AND
INQUIRIES

Notwithstanding any other provision of this agreement, the Auctioneer acknowledges that
it has inspected the Assets and except as otherwise expressly provided in this agreement,
no representation, warranly or condition whether statutory (including under the Sale of
Goods 4cf (British Columbia), the fnternational Sale of Goods Contracis Convention Act
(Canada) and the Infernational Sale of Goods Aet (British Columbia)), express or
implied, oral or ‘written, legal, equitable, conventional, collateral or otherwise will be
given by the Company as to fifle, outstanding liens or encumbrances, description, fitness
for purpose, merchantability, cuantity, condition, quality, suitability, durability,
assighability or marketability thereof or any other matter or thing whatsoever, and all of
the same are expressly exeluded. The description of the Assets in Schedule “A” is for the

- purpose of identification only.- No representation, warranty or condition has or will be

DM_VAN/254284.00015/0008016.9




WILLIAMS MOVING & STORAGE (B.C,) LTD,, PAGE4 OF 12

3.2

4,
4.1

42

given by the Company or any other party concerning the completely or the accaacy of
such deseriptions. The Auctioneer acknowledges and agrees that it has inspected the
Assets and has relied on its own investigations as to the matters set out above and in
determining to enter this agreement. :

The Anctioneer agrees that the Assets shall be sold by the Auctioneer to third parties on
an “as is, where is” basis and save as aforesaid neither the Company nor the Auctioneer-
shall make vis-&-vis any third patty purchasers, any representations or warramties, and
there are no representations or wamanties or terms or conditions whatsoever, whether
expressed, implied, statutory or ofherwise, with respect to the Assets or any of them ot
any other matters whatsoever in any way related to the subject matter of the transaction
which is the subject of, and any transaction which is contemplaied by, this agreement,

DUTIES OF ATICTIONEER

In addition to any other duties or obligations of the Auctioneer set out in this agreement
and subject to this agreement, the Auctioneer 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 Proposal;

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

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

(@) prepare for, arrange, conduct and conelude the anctions including, but not limited
to, advertising, auction-related set-up costs, edministrative services, collection of
proceeds, banking, security/check out personnel, etc.;

(¢)  advertise and promote the auctions, The Auctioneer shall seek the prior consent
of the Company to all advertising, such consent not fo be unreasonably withheld;

()  organize, inventory, tag and lot the Assets for auction;

(&) provide administrative services relating to the transfer of ownership of Assets to
purchasers such that title to the Assets can be conveyed to the purchasers; and

(h)  allow representatives of the Company to be present at the auctions and to have
aceess to all of the Auctioneet’s records concerning the sale of the Asses.

The Auctioneer shall be responsible for and shall supervise the removal of all of the
Assets from the Premises, which removal shall (subject to payment of the Expense
Budget) be at no cost to the Company, and shall be done in a workmanlike manner,
consistent with pood industry practioe, and completed by the General Deadline or the
February Deadline (as applicable), or such later date as may be agreed to in writing by

DM_VAN/254284.00015/5008015.9
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the Company and the Auctioneer (the “Femoval Deadline™). Any Asset requiring
dissembling and moving will be done af the expense of the Auctioneer (subject to
payment of the Expense Budget). Should the Auctioneer abandon, fail to remove or fail
to cause any Assets to be removed before the applicable Removal Deadline, the -
Auctioneer sha]l indemnify and reimburse the Company for the costs inoutred by the
Company with respect to the preparation, removal and shipping of such Assets.. If the
Assots are not removed from the Premises by the applicable Retnoval Deadline, then the
Aunctioneers shall be responsible for and shall pay to the Company, all costs associated
with occupation of the relevant Premises during such additional occupancy period. The
Auctioneer shall remedy or repair any damage or like condition to, in or on the Premises,
and any othet premises or proporty, resviting from the sale, disassembly, shipping,
removing or otherwise dealing with the Assets in connection with the Sales Process or
removal of Assets, ’

In the gvent that any of the Assets are not sold in the course of the Sales Process, the
parties agree that the Auctioncer shall remove the unsold Assets in‘accordance with
section 4.2 of this agreement and dispose of them for scrap at its sole risk, cost and
expense, provided however that, if any tnsold Assets are not scrapped as aforesaid but
ate sold by the Auctioheer within three months of the date of this agresment, the proceeds
thereof shall be shared between the Auctioneer and the Company in accordance with
seclion 2.1 of this agreement, and the Auctioneer agrees to pay the amount owing to the
Company forthwith after completion of any such sale.

If following the sale of all of the Assets the Company has not received the entire amount
of the NMG, less the Expense Budget, the Aucfioneer shall by the earlier of.

(@)  five business days aftor the last sale of any Assets pursuant to this Agreement; or
B  May 7, 2018,

pay to the Company the ouistanding balance of the NMG.

REPRESENTATIONS, WARRANTIES AND ACKNOWLEDGEMENTS

The Company represents and warrants to the Auctioneer that, subjcct to the granting by
the Supreme Court of British Columbia of an order authotizing and approving the
Compzny to execute this agreement and aufhorizing and approving the transactions
conternplaied by this agreement, and vesling in any purchaser all the right, tile and
interest of the Compaity in the Assets sold by the Anctioneer, free and clear of alt liens,
security jnterests and other encumbgances (the “Approval and Vesting Order™), it has the-
good and sufficient power and authotity to ehter into this agreement and to complete the
transactions ‘contemplated by this agreement.

The Auctioneer represonts, wartants and acknowledges to the Company that: .

(a)  the Auctioneerisa corpoi'axion duly incorporated, organized and subsisting under
the laws of British Columbia; ’

DM_VANI254284,000150008016.9
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(b)  the Auctioneer has good and sufficient power and suthority to enter into this
agreement and to complete the transactions contemplated by this agreement;

(c)  this agrecment constitutes a valid and legally binding obligation of the
Auctioneer, enforceable against the Auctioneer in accordance with its ferms;

(d)  the Auctioneer will, prior to conducting any sales pursnant to this agreement, be
registered under Part IX of the Excise Tax Act (Canada) and shell have all
necessary Tegistrations and authonity to collect, report and remit any applicable
taxes on or with respect to any sale of any Assets by the Auctioneer pursuant to
this agreement, in all applicable jurisdictions; and

() the Auctioneer has not jointly elected with the Company pursnant to section,
177(1.3) of the Exclse Tax Actf (Canada).

The representations, watranties and covenants of the Auctioneer set forth in this
agreement will survive completion of the transactions contemplated by this agreement.

MUTUAL CONDITION

The transactions contemplated by this agrecment are subject to the Approval and Vesting
Order having been made on or before March 9, 2015 (or such later date as the Company
and the Auctioneer may agree), and such mutual condition is for the benefit of the
Company and the Auctioneer.

MISCELLANEOUS

All references to currency in this agreement and in the schedules hereto are to lawfl
currency of Canada. .

If there is any inconsistency between & provision of this agreement and a provision of the
Maynards Proposal, the provision of this agreement will govem.

If the doing of any act pursuant to this agreement falls on e day on which the Premises
ar¢ not ordinarily open for business then, for the purposes of this agreement, such day
shall be deemed not to be a business day and the time for the doing of such act shall be
deemed to be the next day on which such Premises are open for business.

Any notice, request, instruction or other communication to be given hereunder by any
party to the ofher shall be in writing and effective when delivered personally or by
elecironic mail to the addresses and/or email addresses set forih at the beginning of this
agreement. .

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

Di_VAN/254284.00015/5008016.9
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"This ngreement and the attached schedules constlfute the entire agreement betwesn the
paities relating to the subject mintler hereofsud supersedes all prior proposals,
-eommunications and agreements, whether writteri or oral,

‘This ngreement may be amenided or modified only by an instrument.in writing executed
and delivered by the pacties hérsto subsequernt to the date hercof.

The parties covenant to execute anch furthier Hoouments'and do such further acts as may
be reqiired to Implement thé ferms of this agreement,

All stipolations in this agreemeit b3 to tite ire striotly of the essence,

This agresmarit shall be govetned by the laws in effect in the: Province of Buitish
Coliiiibia and the parties hereby attorii to the jurlsdiction of the Conrts of that Province.

“This-agreement may be executéd in counterparls by the parties hérefo, and :ekecuted
Eouiterparts may be delivered by electionic meil dnd such execution and delivery shall
‘e vatid for all intents and purposes and the exsauted eounteérpits shall togethst form one
document,

This agreement shall enure 6 the benefit of ard be bindiig iich the pacties‘hiereto and
thigir fespéciive heirs, executars, administrators, successors and assigns.

EXECUTED at Vricouver, British Columbia, this _b_ day of March, 2015,

Maynirds Industries L
signatory:

Per;

td.. by its authorized

_Ajifon Stewardion, COO

The Company

Print Name ahd Title of Signatory

_Jiii Williams, CEO

~Print Nerie and Title of SIguAi0ry,

DM_VANZ54284.00013/2008016.9
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ASSET SALE PROPOSAL FOR

WILLIAMS MOVING & STORAGE (B.C.) LTD.
Coquitlam, BC

Februsty 12, 2015

JIM WILLIAMS
WILLIAMS MOVING & STORAGE (8.C,) LTD.

2401 United Boulevatd
Coquitlam, BC V3K 5Y3
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Maynards
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WA imaynardpcom

" February 12, 2015
Williams Moving & Storage (B.C) Ltd. Via email: imwiliamy@williarsmoving.com
2401 United Bonlevard mosulliven@willlamsmoving.com

Coguitlam, BC V3K 5Y3

Attention! Jim Williams 8 Maty O'Sullivan-Andersen

Dcm.; M. Williams 8¢ M., O’SLﬂ]ivan—A.uacrscru

Re: . PROPOSED AUCTION OF WILLIAMS MOVING & STORAGE (B.C.) LTD.

This letter and propoeal is with tespect to Maynards Industrdes Ltd. (Maynards) acting as sales agent
to sell vadous assets of Williams Moving & Storage (B.C.) Ld. (Williams).

Maynards has 113 years of business expertise in specialized global suction and liquidation setvices,
and the appraisal of industrial equipment and commercial/retail inventorles, Worldng from offices
in the Canada, United States, Butope, Japan and China, Maynatds offess leading-edge recovery
strategies for both latge and stnall asset monetization projects.

Maynatds has significant expeticnce in the Transpottation, Freight/Tmcking and related industries
whete we generate sales in the tens of millions of dollats in any given year. Among the many
relationships Maynatds maintains with Fortune 500 comnpanies, Maynards has held an exclusive
contract with General Motors for the past 12 years to sell its surplus manufacturing facilities aod
equipment throughout North America and Europe.

We welcome the opportunity to be of setvice to you an this project, We ate confident, based oo
our experience in this industty and managing large-scale industrial sales, that Maynards is the idcal
firm to manage this sale on your hehalf,

- Should you have any questions o require addidonal infermation, please do not hesitate to contact
me at 604 675- 2230).

CANADA | UNITED STATES | mUROPE | JaeaN | CHINA
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METHOD OF SALE

To maximize the total proceeds to Williatns Moving & Stotage (B,C) Ltd. (Williams), as sales agent,
Maynards recommends holding 3 ot 4 one-day HOST auctions on dates and places snitable to hoth
parties. Assets located st ather locations will be sold viz Internet Webcast.

TION I: N intmum G ee G
an

Maynards’ NMG would b I3t be for Maynatds® acconnt. All
sales over iﬂmlto w Maynatds subject to fnal
inspection of equipment and said equipment being in roadworthy condidon. All assets as
pet list supplicd via email will be free and dear of all liens and encumbrances. '

AWBBuyers Premium will be charged for purchases made online, which will go to the
webeast provider., ;

Maynards will charge an expense budget o ¢ advertisin g, travel, sale preparation,
minot reforbishing, moving equipment from Yictotia and Edmonton locations and Jabout.

OPTION II: Straight Copumission

For sales of the equipment, Mayniards will earn an-commiasion_on all sales. A
Buyet's Premium will be charged for putchases made online, which will go to the webcast
provider.

Maynards will charge an expense budget o-for advertlsing, travel, sale preparation,
labou, etc.

FINANCIAL REPORTING

Maynards maintains state-of-the-art asset ;tncking and flnancial management systems, providing
unquestionsble accountability throughout the sale process. All funds collecred will be remitted three
weeks following the auction date and complete audit trails of all sales will exist.

TAXES

Maynards will collect and remit all applicable raxes according to government regulations and
puidelines,

ADVERTISING CAMPAIGN

. Out experience has proven that utilizing a varlety of adverfising and promotional media to support

our matketing program will increase the overall ‘return to Williams. The marketing program tailoted
specifically to Williams will include the following:

Pebruay 12, 2015 Prepased by Maynards Industdes Led,
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Brochures | Maynards wilt design and mail approximately 10,000 colout brochutes promoting
the auction. ‘These brochures will include nomerous pictures and technical detalls of the assets.
(Sce attached cxample)

Direct Mail | Maynatds has developed and maintained an cxtensive global database of over
750,000 potential buyets and contacts, gatheted and qualified from over 100 years in business
and countless auctlons, Utilizing this database, Maynatds will apecifically target custormets in a
vadety of industrics lacluding, but not limited to, trahsportadon, trucking, moving, storage, etc.
Ove primary marketing progratigviltihe targetdd 10 Nifional Franchises, end nsets, dealecs and
brokers inghe tiamsfiortation indusfryssind specifically in the itgcking sector.

E-Brochutes | Maynards also maintaing an extensive listing of buyers who favour eeceiving
Industeial lignidation information electronically. The Williams asseis will be emailed to these
potential buyers, detailing what equipment Is available,

Email Marketihg | Maynards will send,out detgiled emall marketing blasts to our internal
coptact lists as well as to relevanr 3" party Hsts, The e-blasts will contain sale information,
contact details, photographs of assets available 2nd links to Maynards® website for complete sale
information, ’

Website | The aucton logistics, together with photographs and technical details of the dvailable
equipment will be placed in 2 Willisms-branded customized event listing on our website
(wowmaypards.com). The event listing on out webpage will include sale information, list all
equipmeat ln, detall, ptovide a link for visitors to download an eBrochure (PDEF), and sllow
potential customers to seatch for specific pieces witfin the lot listings.

Newspaper Advertizing /Trade Journals/Industry Publicationa | Detailed advertising will
be placed in appropsiate newspapets, trade Joutnals and indusity publications, time permitting.
Respondents to our advertising will also teceive our colour brockmre and be referred to our
webgite. All advestising will be reviewed with Williams in advance of publishing,

Adverdsing with Other Maynards Sales | The Williams Auction will be advertised together
with cur othet industrial auction mailings, whete appropriate, Doing this may effectively triple
the nmumber of potentlal buyers contacted,

Spedlal Contact | Thete ate specific individuals, organizations, and professionals in the
industry who will be important to the sale. Out contact management program will be utilized to
telephone major companies in the industry.

Lot-by-Lot Auction Catalogues | Maynards will prepare Lot-hy-Lot auction catalogues,
providing a full desctiption and other pettinent information for the Williams assets. Catalogues
ate availahle to all prospective buyers duting the preview and auction days. Buyers can also
download the catalogues ditectly from our website,

February 12, 2013 Prepated by Maynards Industies Lid,
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CNSITE AND ONLINE WEBCAST AUCTION

As organizations and individuals have become more comfortable purchesing items over the Internet,
Maynatds simultaneously webcasts onsite auctions over the Internet throngh our industry leading
online auction portal BidSpotter. Our cxperience has been that approximately 15% to 30% of total
auction sales are made ovet the Internet and in many instances, ‘online buyers are the second high
bidder, thus helping to increase ptices., Buyers also benefit by saving tme and money by hidding
from the comfort of their office,

ABSENTEE BIDDERS

In addition to the webcast, for buyets who ate unablr to physically attend the auction, the option of
placing absentee bids will be matketed through hoth the Maynards website and the promotional

brochures.

CONSIGNMENT

Where possible, we will add non-conflicting pleces of equipment to the sale that would improve the
auction's drawing capacity,

PREPARATION OF THE AUCTION

Qur plan is to immediately dedicate sufficient resources to work onsite to prepate the assets for sale
and to devclop a working relationship with Williams’ personnel.

A well-planned avciion js ctitical to maximizing the overall returi, and Maynards® success is an
immedinte resolt of the interactive approach to preparation taken on cach and evety sale. ‘This
includes looking not only at the big picture ~ ensusing the auction fs well oxganized and laid out, key
assets ate propetly marketed to the #gh? customers, etc, — but 2lso easuring the small details have
been looked aftet, such as having the equipment manuals and maintenance records readily available
with the equipment,

To provide Williams with the hiphest retutn possxble Maynatds' personael will supcmsc the sale
set-up site and will oversee opetations to otganize the assets to be sold at auction. Approximately
one week will be required to set up each location, and to list and advettise the assets for auction.

REFURBISHING

As Maynaids” business js the liquidation of used equipment, we know having simple cosmetic
imptrovements performed to certain assets significantly enhances the value and more than recovers
the incidental costs incusred. ‘Thus, we recommend that whetever possible, machinery and
equipment should be presented in the hest possible condition.

As we ure performing the sales setup, we will identify opporminities where we believe refuthishing
will add incremental value to Williams.

Pebruary 12, 2015 ' Prepared by Maynards Indushies Led:
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EQUIPMENT AVAILABLE FOR SALE

‘The ahove commission rates have heen detetmined based on the assets as previvusly viewed. If
Williams decides to exclude certain major assets from out contract of sells them directly, Williams
will reimburse Maynatds the commissions that would have heen eatmed based on our “high”
appraised price of the excluded assets.

Maynards will develop an asset listing detailing all equipment viewed, ‘This listing will be agreed to
and signed off by both patties and will form part of out contract with Williams.

CONSOLIDATION OF EQUIFMENT

If any equipment is requited to be moved from its cutcent locations, any costs will be botme by
Williams,

SAFETY HEALTH REGULATIONS

Maynards' personnel will become cognizant of Williams” Safety Regulations and abide by these
regulations when operating on the site, Maynatds will make every cffost to cnsure that clients
viewing arid temoving equipment opetate within these guidelines, Maynards' personne] will wotk in
cooperation with Willinms’ personnel at all imes.

CATERING

Maynards will arrange for a soitable catefing fitm to provide food services onsite duting the
anctions, if necessary. '

FORCE MAJEURE

in the event of fire, strike ar natural disaster, Maynards shall be held harmless from any and all
liability if such disaster shall affect the conduct or timing of the sale or any of the assets of Williams.

EN BLOC

Should an “entirety sale” offer be accepted at any time throuphout the term of our’ contract,
Meynards will be entitfed to our full commission, based on the putchase prce, and dhall be
reimbutsed within a teasopable time for all costs of canceling the auetion (Le., adverdsing, travel,
accommodation, etc.).

RESPONSIBILITIES OF WILLIAMS

SYSTEM OPERATIONS

Throughout the dutation of our contract, Williams shall he responsible for the following:

¢ Any existing secutity systems should remain in effect votl all equipment has been temoved from
the property. .

Tebnuacy 12, 2015 Prepared by Maynards Industdes Lid.
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¢ Representatives of Williatns who ate familiar with the equipment ate to be available as necessary
to Maynards’ Project Manager,

¢ Existing communications systems, such a8 telephones, internet and facsimile machines, should
remaln in place and operative until the completion of the sale and removal of the equipment.

OCCUPATTIONAL USE OF THE PREMISES

Williarns is to ensure that Maynatds has occupational, rent-free use of the premises, and experences
quiet enjoyment of the premises with no joterference as a tesult of labour sirife and/ot influence
beyond our control, '

INSURANCE

Maynards proﬁdes an wmbrella policy of §5,000,000 covering public Jiability duting the length of
our conttact, Maynards requites that it he ptovided with an endorsetnent naming Maynards as an
Additionsl Insured on Williams® policles o the assets thtomghout the tetm of Maynards’

engapement,

Williame’ insurance covetage on plent and equipment and other assets must remain in effect wntil all
assets are removed from the sale site. Should an insurance claim. be requited as a result of damage
caused by fire, flood, thefk, etc,, proceeds teceived on any assets that otherwise would have been
sold shall be considesed proceeds from sale and Maynards’ commissions shall apply.

Williams shall indemnify and save harnless Maynards from and against all claims, liabilities, costs
and expenses, including actmal legal costs, incarred by Maynards as a result of aay third patty
claiming an intetest in any of the assets ot the proceeds of the sale.

As required by Workers Compensation Board regalations, Williams 35 to provide the necessary
resoutces to ensure compliance with the WCB sitc safety regulations throughout the duration of oux
contract,

ENVIRONMENTAL

All environmental concerns will be the tesponsibility of Williams.

PROPOSAL CONDITIONS

The terms of this proposal are subject to an agteeable, signed Auction and Liquidation Setvices
Agreement betwreen Maynards and Williams, and final inspection and verification of the assets.

February 12, 2015 Prepared by Mayoards Industties Lid.
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SCHEDULE “B” - ASSETS AND PREMISES
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SCHEDULE “C” - THE COMPANY’S AND AUCTIONEER’S RESPONSIBILYTIES

The following sets out the Company’s and Auctioneer’s responsibilities with respect to the
disposition of the Assets. The parties acknowledge and agree that:

General

1. The Auctioneer is acting only in its capacity as an independent contractor dealing with
the Company and is otherwise not the Company’s employee or assign, nor is it assuming
the legal responsibilities, duties or obligations of the Company or of a “Secured Party”
including but not limited to as set out in Seotion 17 and Part 5 of the Personal Properly
Security Act, R.B.C., es amended, (the “PPSA™) or the like provisions contained within

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

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

3. It is agreed that existing securify and communications systems (if any) shall remain
operational until the General Deadline, except in the case of the Victoria and Edmonton
Premises when they shall remain operational until the Februaty Deadline. The Company

agrees to have representatives familiar with the Assets available to the Auctioneer for
sales and Hsting purposes. '

4 Tﬁe Auctioneer will not be responsible for the following costs, even if such are payable:
(e)  lease payments to third parties under any leases of the Assets;
(b)  any environmental costs;
{c) any legal costs associated with dealing with claims liens against the assets; and,
(d)  any product warranties or Habilities.

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

6.  The Auctioneer shall collect, and promptly 1-3ay to the applicable authority and confinm
such payment to the Compsany, all social services tax, goods and sexvices tex and any
other tax resulting from any sale transaction ertered into by the Auctioneer with respect

10 amy of the Assets,
Insurance
1. The Auctioneer will maintain insurance, and will provide fo the Company proof of

insurance, with respect to any public Lability which conld flow from the Auctioneer’s
activities, naming the Company as beneficiary of such insurance, providing for coverage

DM_VAN/254284.00015000R016.%
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of not less than $5,000,000 per occurrence and otherwise in & form satisfactory to the
Company acting reasonably.

Proceeds received on any insurance claim in respect of any insured Assets that etherwise
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 necessary resources to enswre compliance with the WCB site safely
regulations until the February Deadline and/or the General Deadline, as the case may be.

Event of Force 'Majeure _

10.

If the Auctioneer is delayed, interrupted or precluded from completing the Sales Process
in accordance with this agreement by reason of Force Majeure, the Auctioneer shall give
immediate notice thereof o the Company. The Auctioneer will be entitled to be paid so
much of the amounts payable fo it pursuant to this agreement to ‘which it has become
entitled as at the date of the event of force mgjeure. In the event that, acting reasonably,
the parties are unable to ncgotiste a settlement, the matter will be determined in
accordance with directions from the Court.

Environmental Indemnity

11.

12.

For the purposes of this Schedule “C”, “Contaminants” means any substance or thing or
mixture of them which alone, or in combination, or in concentrations, are flanmable,
corrosive, reactive or foxic or which might cauvse adverse effects or be deemed
detrimental to [iving things or to the envirenment, including, but not Hmited to, any
pollutemt, contaminant, toxic or hazardous substance, such as, by way of example, urea
formaldehyde, asbestos, polychlorinated biphenyl, pesticides, or any other substance the
removal, manufacture, preparation, generation, use, maintenance, storage, iransfer,
handling or ownership of which is subject to any laws, rules or regulations.

The Company will defend, indemnify and save harmless the Anctioneer and its directors,
officers, employees, agents, successors and assigns, from any and all Kabilities, actions,
damages, olaims, losses, costs and expenses whatsoever (including without limitation, the
full amount of all legal and other professional costs and the costs of removal, abatement,
treatrnent, sforage or disposal of Contaminants and retnediation of the Premises and any
other property affected) which may be paid by, incurred by or asserted against the
Auctioneer or its direclors, officers, employees, agents, saccessors ot assigns for, with
respect to, or as & direct or indirect result of, the presence of any Contaminants on, in or
under, or the escape, seepage, leakage, spillage, discharge, emission or other release of
any Contaminants on, under or from any part of the Premises existing or having occurred
as of the date of this agreement, including but not limited to the removal, relocation,
disassembly, modification, or ingpection of the Assets pursuant to this Agreement, to the
extent caused by the Company. For the avoidance of doubt, such indenanity shall not
extend to any costs associated with Contaminants brought on to or ereated on the

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

DM_YAN254284.00015/2008016.9
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of any contamination resulting therefrom. This indemmnity will survive any expiration or
termination of this Agreement.

DM_VAN/254284.0001 5/9008016.9
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