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UPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF WILLIAMS MOVING 8 STORAGE (B.C.)LTD.

AFFIDAVIT

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

I am Chief Operating Officer of Maynards Industnes 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 I believe to be true.

2. I am duly authorized by Maynards to swear this affidavit on its behalf.

3 I have rewewed the 1" Affidavit of Mary O'ullivan-Andersen, filed in the
within proceedings (the "O'ullivan-Andersen Affidavit" )

4 Attached hereto and marked as Exhibit "A" to this my affidawt is a true copy
of Appendix C to the March 6, 2015 filed Second Report to the Court, submitted by Deloitte
Restructunng Inc in the within proceedings. Appendix C is the redacted copy of the
Liquidation Agreement referred to in the O'Sulkvan-Andersen Affidawt, including at
paragraph 7 therein.

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

(a) Sections 2 1, 2 4(iii) as well as Page 2 of Schedule "A" (the "Proposal" )

specify the minimum guaranteed amounts Maynards 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 purchasers to 'reverse

engineer'he estimated values of each of the subject Assets and then
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determine the lower end of the range of values ascnbed to the Assets by

Maynards, thereby potentially resulting in lower bids for those assets I

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 Liquidation Agreement

were to proceed without any indication as to Maynards'stimated values of

those assets.

(c) Sections 2 2, 2.3, 24(i) and (ii), Page 2 of the Proposal, and numerous

prowsions in Schedule "B"detail the Expense Budget and Relocation Costs of

the Liquidation Agreement, and constitute Maynards'ompetitive 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'ompetitors

to gain a competitive advantage when making proposals to

clients. There are a limited number of prowders of services similar to those

offered by Maynards, and those providers regularly compete for

engagements The more those competitors know about Maynards'ncing,

the more the potential prejudice to Maynards'usiness.

(d) I am also of the belief that our clients and their stakeholders benefit from a

competitive bid processes where the bidders'ncing terms on past deals are

not known to one another I believe this encourages bids by the service

prowders which include more favourable pncing terms.

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

SWORN BEFORE ME at the City of
Vancouver, in the Provinpe of
British Columbia, this ~day of March,
2015

'I( j'
Commissioner for tIytking Affidavits

within Bntish Colum5ia

R HO6PS
HARRISON'srlister+ Solicitor

ALEXANDER HOLBURN BEAUDIN + LANG LLP
2700 - 700 WEST GEORGIA ST.

VANCOUVER, BC CANADA VTY TBS
'R. HOOPS HARRISON PROFESSIONAL LAW CORPORATION

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

MADBBETWEBN:

WILLIAMS MOVING gs STORAGE (B,C.)LTD., s.
corporation incorporated pursuant to the laws ofBritish Columbia

2401 United Boulevard
Coquidsm, BC V3K 5Y3
EM: mosullivaotlwilhsmsmovins.corn
jlmwi Bams@willismsmoving,com

(hereinaRer referred to ss "the Company" )

OF THB FIRST PART

MAYNARBS INIIUSTRIES LTB.,a corporation incorpomted
pursuant to the laws ofBritish Columbia

1837 Main Stxeet
Vancouver, BC V5T 3BB
BM sstewsrdson@maynards.corn

(hereinatter referred to as "the Auctioneer")

OF TBBSECOND PART

WHEREAS:

A, The Company filed a notice of intention to m4drc a proposal to its oreditors under the
Banb upicy and Insolvency dcr, R.S.C.on January 21, 2015.

The Company established a Request for Listing Proposals process on or about Febtuary

2, 2015. The Company accepted tbe proposal submitted. by the Auctioneer, dated
February 12, 2015 (the "Maynards Proposal" ), a copy of whioh is attached hereto as
Schedule "A".

C, The Company wishes to retain the Auctioneer to sell all the property listed on Schedule
"B"heretO (COltectiVely, the "ASSetS") On behalf Of the COmpany, Subject tO the ttsma
snd condidons hemof.
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WILLIAMS MOVING dr STORAGE (B.C.)LTD., PAGE 2 OF 'i2

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

L RETENTION OF THE AUCTIONEER

1.2

1.3

The Company hereby retains the Auctioneer to cany out, snd the Auctioueer hereby
agrees to carry out, a sales pmgram (the "Sales Process") with respect to the Assets at
certabr of the premises as set out in schedule '%v'o this agreemeot (the *'Premises" ), on
the terms and conditions as set forth in tbts agreemeut

The Company and the Auctioneer covenant aud agree with each other to carry out their
respecbve obligations under this Agreement, including without limitation the obligations
as set forth br Soheduie "C",attached hereto, headed 'The Company's and Auctioneer's
Responsibigties", subject to the terms oftide agreement.

The Auctioneer wiB not, and has no authority to, incur any liabigty or obligation on
behalf of the Company.

THE AUCTION AND SAI ESPROCESS

2.1

2.3

Pursuant to the Maynsrds Proposal, the Auctioneer has guaranteed and does hereby
guarantee a net mirdmumpayment to the Company o'ss the Expense
Budget and the Relocation Budget (both as defined beTocw (the "l84G"),regardless of
the proceeds received from sale of the Assets pursuant to this agreement,

The Auctioneer wBI charge an expense budget oF for adverthing, travel. sale

preparation, minor refurbishing, moving equiptoent Rom the Victmia and Edmonton
Premises and labour (the "Expense Budget" ). The, Expense Budget shall be paid from the
Gross Sale Proceeds (defined below) as a Erst charge on the Gross Sale Proceeds.

The Auctioneer will charge a relocation bcdget ofup tc for moving Assets from
any location other than the Prarcises tc one or more of the Premises (the "Relocation
Budget" ) The Relocation Budget shall bepaid Bum the Gmss Sale Proceeds as s second
charge on the Gross Sale Proceeds.

The proceeds of sale of the Assets, net of applicable taxes and any Ongne Sale Charges
(detincd below) (the "Gross Sale Proceeds" ), shaB be distdbuted as follows:

(i) Firstly, to the Auctioneer the sum of Dn acCOunt Of tbe Expense Budget;

Secondly, to the Auctioneer up tu the sum of in account of the
Relocation Budget;

(iii) Thirdly, to the Company the scm equal tc less the actual sraount of
the Relocation Budget charged by the Auctioneer, on account of the NMG;
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WILLIAMS MOVING Jb STORAGE (B.CJLTIy., Paaa 3 or 12

(iv) Fourthly, to the Auctioneer the next
account; and

n account of its services and on its

2.7

2.8

(v) Finally, all sale pxocecds ove. will be divide~ the Company

an~o the Auctioneer.

If sny of the Assets are sold to online buyers, tlien the Auctioneer may charge a buyer'
premium ofonthe sale price (a "Online Sale Charge"), sud all Online Sale Charges
collected by the Auctioneer shall be paid by the Auctioneer to the applicable third patty
online provider.

The Auctioneer sbsH not be entifled to any further fee, indemnity cr reimburseinent on
account of its expenses incurred in connection with the sales prooess or tide agreement
other than the Expense 'Budget, the Relocation Budget and any Qniiuc Sale Charges.

The Auctioneerwill pay any amounts payable tc the Company fzoxa the gross proceeds of
sale reaflxcd on any sale pursuant to tide agreement within 5 days of the applicable sale
date, to the Company by way ofwire transfer to the account stipulatei by the Cmnpany.

The Company. shall provide, or make commercially reasonable effbrts to provide, to the
Auctioneer and its agents, employees and represcnttdives, access to each of the Pxcmises
fiom the date of this agreement until 11:59 pan. on April 30, 2015 (the "General
Deadline"), excepting the Victoria and Edmonton Premises, fox which access will be
provided by the Company until 11:59 paxx on February 26, 2015 (the "February
Desdlitm"), or as agreed tc between the parties, fcr the purposes of viewing and
inspeoting the Assets, showing the Assets to prospecflve pmchasars, preparing fcr and
conducflng the aucflons and removing the Assets. The Company agrees to pay all
applicable rent and shall be xespousible for the oonflnued supply of aB utilities to the
Premises, including, without limitation, gas, water, heat ecd hydm, aud for the
maintenance of insurance coverage on the Pxnlses and Assets in accordance vdth the
Maynards Proposal (coffectively, the "Occupancy Cosh") at the Company's sole cost
until the Rebruaxy Deadline In respect of the Victoria and Edmonton Premises and until
the General Deadline for all other Pretniscs.

3,1

COVENANTS9 WARRANTIKSs ENCUMBRANCES~ INSPECTIONS AIID
INQDIRIES

No withstanding any other pmvision ofthis agreement, the Auctioneer acknowledges that
it bas inspected the Assets and except as otherwise expressly provided in this agreement,
no representation, warranty or condition whether statutory (including under the Sale of
Goods Act (Bntish Columbia), the Intcrnattonal Sate ofGoodx Contracts CorNentton Act
(Canada) and the Itternattonai Sale of Goods Act (Bzitish Columbia)), express or
inrplied, oml or mitten, legal, equitable, convectional, collateral or otherwise wIII be
given by the Company as to title, outstanding Hens or encumbrances, description, fitness
for purpose, mercbantability, quantity, condition, quality, suitability, dmubigty,
assiglbility oz mark tability thereof oz auy other metier or Ging vdmtsoever, and all of
tbe same are expressly excluded. The descriptionof the Assett in Schedule "A"is for the
puzpose of identiflcation only.. No xepresenfatioc, wammty cr condition has or will be
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WILLIAMS IVIOVIKG dz STORAGE (B.C) LTD„ PAGE 4 OF 12

given by the Company or any other party concerning the completely or the accuracy of
such descriptions. The Auctioneer acknowledges and agrees that it hL9 inspected the
Assets aud has relied on its own investigations as ui the matters set out above and in
detennirdng to enter tits agreement.

3.2 The Auctioneer agzees that the Assets shaH be sold by the Auctioneer to ftdrd parties on
an "as is, where fs" basis and save as afcmsald neither the Company nor the Auctioneer.

shaH make vis-a-vis any third patty purchasers, any mpresentatlons or warranties, snd
there are no representations or warranties ur tenne or conditions whatsoever, whether

expressed, impged, statutoq or otherwise, with respect to thc Assets or any of tham or
any other matfcrs whatsoever in any way related to the subject muffer of the transaction
which is the subject of, and any tnmsaction which is contemplated by. this agreement,

12IITIES OI0 AIICTIONEER

4.1 In addition to any other duties or obligagons of the Auotioneer set out in. this agreement

snd subject to this agreement, fhe Aucfioneer sbaH at its own cost and expense, subject to
the payment of the Bxpense Budget:

(a) provide commercfagy reasonable best efForts to comlurt the Sales Process in
accordance with the Maynards Prcpossi;

(h) provide sufficient auotioneers snd other personnel as is generagy required for the
hohgng of auctions of this nature„

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

(d) prepare for, arrange, conduct and conclude the auctiom hmiuding, lint not limited

to, advertisbzg, auotion-related set-up costs, administmtive services, collection of
proceeds, banhng, security/check out personnel, ctcx

(e) advertise and pmmote the auctions. The Auctioneer shall seek the prior consent
of the Company to aH advertising, such consent not to be unreasonably withheld;

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

(g) provide adunnistrativa services relatmg to tbe transfer of ownership ofAssets to
purchasers such that title to the Assets can be ccnVeyed to the purohssela; and

(h) agow representatives of the Company to be present at the auctions snd to have
access to all of the Auctioneer's records concerning the sale of the Assets,

4.2 The Auctioneer shall be responsible for and shall supervise the mmoval of all of the
Assets from the Premises, whish removal shall (subject to payment of the Expense
Budget) be ut no cost to the Company, and shall be done in a workmanlike manner,
consistent with good industry pzactice, and completed by the Qenend Deadline or the
Pebruary Deadline (as applicable), oz such later date as may be agreed to m writing liy
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WILLIAMS MOVING dr STORAGE (B.C.)LTD„ PAGE 5 OF tx

the Company aud the Auotioneer (the "Removal DesdBne"). Any Asset reiimiag
dissembling and moving wiB be done at the expense of the Auctioneer (subject to
yayment of the Expense Budget). Should thc Audioacer abandon, fsil to xemove cr fail
to cause any Assets to be removed before tbe ayplicable Removal Deadline, the
Auctioneer shell indennufy aud reimburse the Ccmpsay fox the costs incurred by the
Company With respect to the preparation, xemogsl snd shipping of such Assets. If the
Assets sre aot xemovcd Bum the Premises by the apylicable Removal Deadline„ then the
Auctioneers shall be responsible ibr snd shall pay to the Comysay, all costs associated
with occupation of the relevant Premises during such additional occupancy period. The
Auctioneer shall xemedy or repair any damagr or like condition tc, in or oh tbe Pxemises,
and any other yrcndses or property,'esulting txcm the sale, disassembly, shipping,
xemoving or otherwise dealing with thc Assets in connection with the Sales Pmcess or
xemovsl ofAssets.

4.4

In the eveut that any of tbe Assets sxe not sold in the course of the Sales Process, the
parties agree that the Auctioneer shall remove the unsold Assets in'accordance with
section 42 of this agreement and dispose of them for scrap at its sole risk, oost and
expense; yrovided however that, if any unsold Assets are not scrapped as aforesaid but
am sold by tbe Auctumeer within three months of the date ofthis agreement, the proceeds
thereof shall be shared betweea the Auctioneer aad the Company in accordance with
section 2.1 of tlris agreerneat, and the Auctioneer agrees to pay the amount owing to Ihe
Company forthwith after comyleUon of any such sale.

Iffollowing tbe sale of all of the Assets tbe Company hss not received. the entire
amount'f

the NMG, less the Expense Budget, the Aucdcneer shall by the earlier of.

(a) five business days after the last sale cfsay Assets pursuant to %is Agreement; or

(b) May 7, 2015,

pay to the Company the outstsndmg balance of the NMG.

REPRESENTATIONS, WARRANTIES ANB ACENOWLEBGEMENTS

The Company reyresents and wanunts to the Auctioneer that, subjeot to the granting by
the Suyreme Court of Bxitish Columbia of an ordm. authorizbxg and approving the
Company to execute this agreement aad authorixtng and appxoving the transactions
contemplated by this agrissnrmt, and vesting in any purchaser all the right, title and
interest of the Company lathe Assets sold by the Auctioneer, free and. clear of ail liens,
security interests and other encumbrances (the "Approval aud Vcshng Order" ), it has the
good end suf5cient power aad authority to imter ixdo tins agreemcnt and to complete the
transactions contemplated by this agreement.

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

(0) the Auctioneer is a corporation duly incorporated, organized and subsisting under
the laws ofBritish Columbia;
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WILLIAMS MOVIPIG dr STORA,GR (B.C.)LTD., Panes os t2

(b) the Auctioneer has good and sufScient power acd «uthcrlty tc enter into this
agreement and to complete the transactions contemplated by this sgreemeng

(a) this agteemeet coasritures avalid and leg«By binding abhgation of the
Auctioneer, enforceable against the Aucfioneer in accordance with its terms;

(d) the Auctioneer will, pdor to conducting auy sales pursuant to this agreement be
registered under Part IX of the Excise Tax Acr (Canada) aad shall have «II

necessary registrations and snthoutyto oollect, repart and remit any applicable
tmres an or with respeot to sny sale of any Assets by the Auctioneer pursuant to
this agreerneut, m all applicable jurisdictions; and

(e) the Auctioneer hss not jointly eleoted with the Company pursuant to section
177(1,3)af the Exode Tkx Acr (Canada),

5.3 The representations, warranties snd. covenants of the Auctioneer set fmth in this
agreement will survive completion af the transaclions contemplated by this agreement.

6. MUTUAL CONDITION

6.1 The transactions contemplatedby tbh agreement are subject to the Approval and Vesting
Order having been made on or before March 9, 2015 (ar suoh later date as the Company
and tIN Auctioneer may agree), and such mutual condition is for the beneSt of the
Company and the Auctioneer.

7- MISCELLANIrOUS

7.1 All references to currency in tide agreement aud m the schedules hereto me to lawful
currency ofCanada.

7 2 If there is any inconsistency between a praviYion of this agreement and apmvision of the
Mayusrds Propasai, the provision of this agreement wgi govern.

7.3 If the doing of uuy act pursuant ta this agreement gdls on a, day on which tbc Premiere
are not ordinarily open for business then, for the purposes af this agmement, such day
shall be deemed not to be a business day and the time for tbe doing af such act shall be
deemed to be the neat day on which suoh Premises are open for business.

7.4 Any notice, requesl; iuslruction or other comnumication tc be given hereunder by any
party ta the other shall be m writing end olfactive when delivered per«anally or by
electromo mail to the addresses and/or email addresses set Satb at tbe beginning of this
agreement.

7,5 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 eftbct or be blndiug

upon that patty unless c«pressed in writbtg and any waiver sa given shall extend only to
the particular condition ru breach sa waived and shall not limit ar sfibct any rights with
respect to any other condition or breaoh or any future breach.
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jVILLIAMS MOVING dt'STORAGE (B.LrjjTly., Paaaf ossa

7.6 This agreement and the attached schedules oonsdiotc the entire. agreement batvutsm the
parties rejadug to the subject nibtter hereof and supersedes all prhr proposajs,
commuajcatjdn's s'iid agreements, whetler wrjtted or orsj,

7,7 This agreemeljt msy be amended or mcdjged onjy by an jnstrument in writing executed
and del jvered by the psr'jjes hereto subsetptant to the date hereof.

7.8 The parties covenant tc execute such further'documents snd do such furilier acts ss may
be retigjrod to jmplemdh't tjk'terms of this agrncment,

7:9 All stjpujattcas in tide agreement as to time are strictly of thc essencq,

'7,10 This agreement shjdj be governed by the laWs in effect in the province of British
Cdlmnbia snd the,parties hereby etiam to Ihe jurlsdjctjon of the Clouds of thatprovince.

7.11 This agreenrent lhay be execuied'in counterpajls'by the paities hereto, nbd,executed
gougterparts may be de'livered ljy electronic mail arid such execution aad delivery shall
be valid for all intents and purposes and the executed ccunterptrts'shalt togethhi form cnc
ddcm'nent.

7.12 Tfiis agreemehtphsjj enwe to the beneftt ofrattd he bin4rig gpch Ihe psrdes hereto and
tjtejr respecSve'heiw, cxecutttriru'dmjnjstrators, successors snd tjstdgns.

EXf&CIjTED at Vancouver, British Columbia, tbh & 'day ofMsrcji 2015,

tI-
Authojjgeg Sijtnatory

Maynsrds, Industries Lldi by its authorized

signatory!
I

Per,

Agron Stewsrdgon, OOO
Prhrt Name 'add -Fitle of Signaiorf

uthoriged Signatory

Jtm%ijhams, CEO
-'PrlntPjrdne su'd Title df Sjgtihtofy

uat YAHQ54rst,ssstsntItsslts
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SCBXDI/l Ei "A" - TBE1VlAYNARM PROPOSAL
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ASSET SALE PROPOSAL POR

WILLIAMS MOVING 8I; STORAGE (B.C.)LTD.
COqIIitlam, BC

Pubuuuy 12, 2tl15

JIBEWILLIAMS
WILLIAMS MOVING ScSTORAGE (S.G,)LTD

2%1 United Boulevutl

CoquMam, BC V3K 5Y3
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Pebroary 32, 2015

Wggarru Moving dr Storage (B.C)Ird
2401 United Boulevard
Coquitlam, BC V3K 5YS

vfis erruth 0mmillioenswillismsmovtoo.corn
~vanlRwggomsmomru» com

~thea on'lhn Wighast Moor O'Ss'llivan-Anderson

Dear lvfc Wrrms Se Ms, O'ullivan-Anderserc

Re: PROPOSBD AUCTION OP WILLludg 1VIOVING Sr STORAGK (B C) LTD.

This letter and proposal is wide respect to Maynatds Iudusrdcs Itd. (Afsynards) acting ss sales agent
to sdlvarious assam ofWISlann Moving k Storage (S.C.)Ltd. (Wilhams).

Maynsrds has '1 13years ofbusiners expertise in special(sod global encdon and liqmdarion setvices,
and dec'pprdsal ofmdustrial equipment aud commercial/tv tail Invrntodes. Working from ofgces
in the Causds, United States, Butope,)apso and China, Msynards offers Ieadbrgedge recovery
snategics for bothhngc rnd Gmsll sssctmoncrisal(onproj sets.

Maynsrds has significant experience in thc Transportation, Pndght/Tmcbing and related industries

where we generate sslee in the tens ofmggons of dolls ts in sny giveu year, Among the many
relationships Maynatds mainudus with Portune 500 companies, Maynards hae beld an erdusive
connsct with General Motors for th«past '12 yeses to ail its smplns msmdacturiug Secilides aud
equipment thmugbout NorthAmerics and Bmopc.

We welcome the opportunity to be of service to you on this pmject, We stc congdent, based on
om experience m this industry and managing large-scale industrial sales„ that Msynatds is the ideal
Srm to manage this sale ou your behsK

Should you have euy quesdons or rcquhu additional iafounation, please do nothesitate to contact
me at 60el 675- 2230.

%orna truly,

P cote
Semor p ctMsnager

d

vnards.corn
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1VlBTIIOD OF SAZII

To mexhrdse the mtal proceeds to Wdjjsms Movhtg de Storage(HC) Ltd. (Wfdlisms), as sales egest,
Mayaerds recommends holding 3 at 4 one-day HOST auctions on dates sad places saituble ta both
patties. Assets lamted at other locations will be sold via Iutemat Webcsst.

gPTION Ii Net Mhttmum Guaratrtee rNNIG)

Maynetds'MG would b, tbe ne sdjj bc fot Msynstds'ccount All
sales over still ac spa~to Wausms an~ Mayusrds subject to Sml
iaspeciion ot equipment sad said. cqmpmeat b'dng in msBwordty condidaa. Ag assets as

per lbt sup pged via email wiI be free snd char ofsll liens and encumbrances.

A Buyers Premium will be charged far purchmes inade ordiae, which wig go to the
wcbcset pmvider.

Maynatds wi11 chmge an crpease budget o r advertising, travel, sale prepstatiao,
minor refiuhishing, rnav'mg equipment from Victoria snd Hdm anton locations and labour;

gPQQN lIi Strair ht Caminisslon

Por sdes rrf the equipmeat, Maynmds will aun ancoram4sian on sj( sales. A~
Buyer's Premium wK be charged for purchases made onliae, which will go to thc wcbcast
provider.

Mayasrds vdli charge an expense budget o for sdvetddag, travel, sale prepatation,
labour, etc.

FINANCIAL REPORTING

Mayasrds maintains state-of-the-srt asset uack1og aad Scandal management systems, providing
unquestionable sccouatab)jity duoughout the sale pmccsn All funds collerxedwg( be remined three
wee)rs fogowhtg.tbe auction date aud complete audit tuBs ofall sales will mdsg

TAXES

Maynsrds will collect and rema aU applicable tares scconfing to govetnrnent regaiadoas and

guide)hier.

ADVERTISING CAMPAIGN

Out crpcdrnce has proven that uti~ng a variety of adverf)slug and promotional media to support
our mediating pmgram will increase the overall'rcmm to Wdgams, The msrhcthtg program teileued

spcciScally ta Williams will jnr)ude rhe fogowing

Pebmny1X Xltl Prepared by Meteurde luduetaee Letl.
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~ Brachases j Mayoards vill deign sari msR approximately 10,000 colour brochures pmmothig

the auction. These brochures wiB iudude numerous pictures and technical details of the assets.

(See anachcd ezample)

~ Dkect BMl j Maynatds has devehped snd mdntrdned an cateashre global databam of over

750,000 potcatial buyers and contacts, gstheted auri quagfied frotn over 100 yeats in business

and corindcss auctions, Utilizing this database, Maynssds wgi specigcsgy target customers in a

vzriety of iadustries lndnding, but not limited to, transportadon, trucklug, moving, storage, erc.

Our primsqr mzrkeung pip~le tsrgetksd to hyggonal Pmnchises, end usets, dealers and

brokers inithe tmnfpurtanon inde fiy and spedScagy in thc trgckieg sector.

Li-Brochures j Maynatds also maintains sn ertcnsivc Iisting of buyeta who favour receiviug

induskial liquidation infonoation elecironicagy. The Williams assets wgl be emaded m these

poteuual buyers, detailingwhat equipinent is avsgable,

~ Bmag Matketlng j Maynards wtB send&out detdged email macketing bhsts to our internal

courser lists as wdl as to relevant 3 patty ihts. The e-bhuts wiE contain sale lnfomaatioo,

contact details, photagraphs of assets avsgsbk aod links to Maynstds'ebske fot complete sale

lufonuatlon.

~ Websitc j The aucdon loip'sacs, togedrer viith photographs and technical details of the fvsiBtble

equipment wiB b» p4erd in. a Wighun&xsuded customized event listing on our website
(wwwznaroards.coml. The event listing on out webpsge wiK ir}dude sale information, list al!

equipment ln rletaB, provide s link for viskots to dlownlosd an eBmchure (PDF), aud sBow

potential customers to scatch for specigc pieces wkRm the lot Bstings,

Newspaper Adverdsing/Trade Journals/Industry pubgeatlona j
Detailed advertising wBI.

bc placed in appropriate newspapers, trade journals aod ktdustty pubgcations, time. permitting.

Respondents to our advettising will ako medea our colour brochure and be referred m om

website. AB advertising will be reviewed with WBBams in advance of pubgshing.

Adverthdug with Othet Maynards Sales j 'Ihe Williams Auction wiB be adverdsed togcrher

with. our other iraiustrial auction msBhtgs, rvhere sppsopriate. Domg tYis msy effectively triple.

the number ofpotential buyers contactub

Spec(al Contact j. Theta am spcciBc indbidusls, organizations, and professiomls iu rhe

irdusay who vrig be imp onsnt to the sale, Out contact management program vdg be utilized to

telephone major companies in Bre industqr.

Lm-hy-Lot Aucrion Catalogues j Maynsrds will prepare Lot-by-Lot aucrion catalogues,

pmvlding a fuB descdptlon and other prr6ncnt iofoiruation for the Williams assets. Catalogues

are avsgabic tn ag pmspeerive buyers during the preview and auctioti dsya Buyers can aho

download. the catalogues directly &om out webs!te,
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ONSITB AND ONLINB tyBBCAST AUCTION

As organized our snd individuals have become more comfortable putchasing items over thr. Internet,

Maynards simultaneously wcbcasts onsim auctions over the Internet through our industry ]ceding

onbne aucdon pottal BidSpotter, Our mpcChnce has been that approxitaately 15% to 30% of total

sucdon sales are made over tbe Ihtemet sod m many insuuxces, online buyers ace the second high

bidder, thus hclphtg to increase pdces. Buyers aho heneEt by saving dtne and money by biddiug

from thc comfort of thar oIHce.

In adtgtion to the webcast, for buyers rvho ate unable to physically attend the auction, tbc. option of
phrcing absentee bids wdl bc mattered thmugh beth tbe Msynards w'ebsite and the promouonal

brochures.

CONSIGNMRNT

Wham pos Bble, we will sdd noncontgcticg pieces of equipment m thc saic that would improve thc
aucdon's dtawing capacity,

PRSPARATION OB THB A VCTION

Our plan is to iramrdiately dedicate suiBdent resources to work onsltn to prepate the assets for saic

snd to develop a woduog reladonsbip with Wdgams'ersonnel

A weB-planned snction is cdtical to~ the ovcrsg retmc, snd Maynards'uccess is an
immediate msult of the interactive approach to pmpsration taken an each and every sale. Thh
Indudes looking nor only at dte big picture - ense dng the auction ls tvell otgauiscd and hid out, key
assets atc propedy mstketrd to the njkr customers, etc. —but also cnsudag the small details have
been looked aftet, such as having the eqmptnent manuals and maintenance records readily available

with the equipment.

To provide Williams with thc highest reuun possible, Maynatds'ersonnel will supervise the sale
set-up site aud will oversee opctadons to otgeche thc assets to be sold at auction. Approxlmatdy
one week will be required to set up cash location, and to list and adverdsc the assets for suction,

RR FURBISHING

As Maynards'usiness is the liquidation of used equipment, we know having simple cosmetic
impmvements performed to cetrdn assets signigcsntly enhances the valse snd more than recovem
the incidental cnsm Incumd. Tluu, we rcuunmcnd that whatever possible, machinery aud
equipment should be presented. M the best possible condition.

As we are petformmg the sales setup, we will identify opportunities where we behave refutbisbing
wi1l sdk incremental value to WBIams.

Pcbrlluy tr, rttt5 Prersret by hrryesrdt Iedestdes Ird."
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EQUIPMENT AVAILABLE POR SALE

The above cammissian rates have been detemdned based on the assets as previously viewed. If
WBlistns decides m exclude certain raajar aseeta Rom out contract ar sails them shrccdys Wiglatua

wB} reimburse Maynmds the. commissions that waald have baca. estned baaed an our "high"

appraised price of the exdadcd asseta

Maynards will develop an asset lisfmg dstsBiog ag equipment viewed, This Bating will be agreed ta
and signed off by both parties aud wK form patt of out contract with WBBaim.

CONSOLIIIATION OP EQUIPMENT

if any equipment is requited to bc snovcd from its cuncnt }acsdans, any casts wiB be borne by
Wigiams,

SAFETBHEALTH REGULATIONS

Mayaards'ersonnel wgl become cognizant of Wigbms'afely Regulations aud abide by deere

regalatians when opcmtiag on the site. Msynatds will tnske evety effatt to creme that agents

vins|log and remsndng equipment opemte within these guide!ines. Maynards'ersonnel wBI wodr. in
cooperation with Wigiams'ersonnel at sB tbnes.

Maynards wB} srnmge for a suitable catedng firm to pmvide food sctvkes onsltc duting the
auctions, if necesmty.

FORCE MAJIIURE

In the event of fne, saBse or natural rgsaster, ~ shag be held harmless from any aod ag
Babigity if such die astet ehaB affect the conduct or tisuing of the sale or sny ofthe assets of Rrs}gams.

RN BLOC

Shosdd aa "eathety'ale'* offer be accepted at any gama tleougbout the tenn of out" contract
Mnynsrds will be cndtled to our Rll comnussiotb based on thc purchase pdce, and shsB bc
reimbsnscd within a reasonable time for ag casts of csuaeling tbe suction (Le„advertising, travel,
accammodat}on, etc,}.

RESPONSIBILITIES OP WILLIAMS

SYSTEM OPERATIONS

Throughout the duration of out connacb Wi}gams shall be responsgile foz the foBawiog

~ Any casting secutity systems should temsln ia effect andi ag equ}pment has been removed Rom
the pmperiy.

Pebansy IL rttis Prepared byidernssds Indus ma Ltd.
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~ Repmsentatives ofWillbaus who sre Eamgisr with. the equipmrnt sre to be available as necesssty

to Mayaards'roj ect Manager.
~ Exhdog communicadons systems, such m telephones, internet aod facdmge machines, should

remain in place aod opcrativc until the comp&tine of the sale and removal of the cqtdpment.

OCCUPATIONAL USE OP THE PIUIMISBS

Wilbams is to ensure thar Maynards has occupadoaal, rent-free use of thc premises, and e«petienccs

qruct cajoymeut of the premises with ao iatcrfrrenco as a result of labaur strife snd/or iagueace

beyond our control

INSURANCE

Mayaards provides an umbtdla pogcy of $5,000,000 covering public )iabgtty dudng the length of
our contract, Maynards requires that it be provided witb an endorsetncnt a«ming May«atda as an
Additional Insured on Williams'olides oa. the assets throughout tbc tetm of

Maynards'ngsgcmcot.

W))gams'nsunmce covemge on plant and equipment and other assets must rem«br ia effect mail all

assets am removed from the sale site. Shou)d an iasurance daim be reqahed as a reach of damage

reused by Ere, Hood, theft, etr, proceeds received oa aay assets that othmvise would have been

sold shall be considexed proceeds fmm sale and Mayaards'oautds sinus shall apply.

Williams shall indemniflr and save haanless Mxyaards Rom aad against «ll debus, liabegitics, casts
and expenses, inctudbrg actual legal costs, incanal by Maymtds as a result of say tided patty

daltniag an intetest in srry of the assets ot the pmceeds of the sale.

As reqrdred by W'odmrs Compenssdan Boatd regs)«dona, WH0«ms is to provide thc necessary

resources ta easute coraplisnce with the'WCB site safety regulatians throughout thc duration ofour
contract,

HNVIRONMIINTAL

A)j eavironmental concerns wgi be the responsibiTity ofWSllams.

PROPOSAL CONDITIONS

The tenne af tbh pmposal are subject to an agreeabk, signed Auclion ar«l Iiquidation ScN)rcs
Agreement between Mayaards and Wilgsms, and Snsl inspection sad veri6cadon af the assets.

Pcbrcarr 12, sot I Prepared bybtsyaseh I«daseiw Is4
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SCHEDULE "Co—THE COMPANY'S AND AUCTIONEER'S RXSPONSIBILITIRS

The following sets out the Company's and Audiences's responsibilities with respect to the
dl epcsidon of the Assets. The parties acknowledge aud agree fhst:

Generei

The Auotioneer is acdng only in its capacity ss an independent cdntractor deaHng with
the Company aud is otherwise not the Company's employee or assign, nor is it assuming
the legal responsibipdith, duties or obligations of the Company or of a "Secured Party"
including but not limited to as set out in Section l7 and Pmt 5 of the Persona/ Property
Security Ach RJ3,C,, as ainended, (tbe "PPSA") or the Ike provisions contabied within.
the Personal Property Security Act, R.S.A.

2. The Auctioneer wi)I cmry out the Sales Process in au orderly aad pmfessional manner, in
accordance with bidusuy praotices.

3. It is agreed that existhg security and conununicattons systems (if any) shall remain
operational'ntil the General Deadline, except in the case of the Victoria aad Edmonton
Premises whoa, they stuill remain operational until the February I?eadline. Tbe Company
agrees to have representatives Smdhar with the Assets available to tbe Auctioneer for
sa)cs aud))sting purposes,

4. The Auctioneer will not beresponsible for the following costs, evenif such are payable:

(a) lease payments to third pardes under auy leases ofthe Assets;

(b) any envhunmentat costs;

(c) any legal casts associated with deaUng with claims liens against tbe assets; and,

(d) any product warranties or liabilities.

S. The Auctioneer will determine the best way of selling the Assets, who@sr by private or
pubEc sale or by auction or otheovise.

6, The Auotioneer shall collect, and pmmptly pay to the applicable authority and cordiun
such payment to the Company, all social services tax, goods aod services tmi aad any
other tax resulting from any sale transaction entered into by the Auctioneer with respect
to any of the Assets.

7, The Auctioneer wiB maintain insurance, and will provide to the Conrpany proof of
insurance, with respect to any public lisbiTity which codd flow Rom the Auctioneer's
aotivides, naming the Company as benegciary of such insuruoce, pmvidhig Su coverage
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of noi less than $5,000,000 per occmreuce and otherwise in a form satisfactory to the

Company acfing reasonably.

Pmceeds mceived on any insmsnce cishit 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, ihe Company is to
pmvide thc ncoesssiy resoumes to ensure compliance with the WCB site safety
regulations until the February Deadline aud/or the Geacrai Deadline, as the csee may be.

Event of'Force Majeure

10. If the Auctioneer is delayed, interrupted or precluded fium completing the Sales Process
in accordance with this agreement by reason of Force Majeure, the Auctioneer shall give
hnmediste notioe thereof to the Company, The Auctioneer will be entitled to be paid so
muoh cf the amounts paysbie to it pursuant to this agreeinent to which it bas become
entitled as st the date of the event offorce maj eure. In tbc event tbst, acfmg reasonably,
the patfies are unable to negotiate a settlement, tbe matter w'll be determined in
accordance with directions fmm the Court,

Environmental yndemniry

For the purposes of ibis Schedule "C","Contaminants" meacs any substance or thing or
mixture of thein which alone, or in combination, or in concentrations, am flammable,
cormsive, reactive or toxic or which might cause adverse effects or be deemed
detumcnttd to living thiugs or to the envhobment, indudtug, but not Fimited to, any
pollutant, contaminant, toxic or bszaulous subsisnce, such as„by way of example, urea
formaldehyde, asbestos, polyohlodnated biphenyl, pestieides, or any other substance the
removal, manufacture, preparaiio, generation, use, maintenance, storage, transfer,

handling oi ownership ofwhich is subject to any laws, rules or regulations.

The Company will defend, indeumify snd save harmless the Auctioneer audits directom,
officcrs, employees, agents„successors snd assigns, fmm any and all Iiabilifies, actions,
damages, claims, losses, costs and expenses whatsoever (inrludmg without imutation, the
full amount of all legal snd other professional costs and the costs of reinoval, abatement,
treatinent, storage or disposal of Contaminsnts and remediation of the Premises and any
ofiter property atyected) which may be paid by, incurred by or asserted against the
Auctioneer or its dhectors, oificcm, employees, agents, successors or assigns for, with

respect to, or as a dimct or mdirect result of, the presence of any Contsminsnts on, in or
under, or the escape, seepage, leakage, spillage, discharge, emismon or other release of
any Contsmtuants on, under or fium any pmt ofthe Premises exisiing or bavmg occurred
as of the date of ttus agreement, iuoluding but not limited to the removal, mlocation,

disassembly, modificatio, or inspecfion of the Assets pursuant to this Agmement, to thc
extent caused by the Company. For the avoidance of doubt, such indemnity shall not
extend to any costs associated with Contamhsnts brought on to or created on the
.Premises 1iy the Aucfioneer subsequent to the date of ibis Agreement or the remediation
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of any contamination resulting theref'rom. This indemnity viill suroive any expiration or
temunation of tius Agreement.
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