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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[KPMG inc. | lo8/11/2010  |lcORPORATION: CANADA |

RECEIVING PARTY DATA

|Name: ||7020040 Canada inc. |
|Street Address: ”74 rue Felix Leclerc |
|City: ”Gatineau |
|state/Country: lcANADA |
[Postal Code: |lvoH 6v2 |
[Entity Type: ||CORPORATION: CANADA |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 75664159 STOREIMAGE PROGRAMS
Serial Number: 75563843 STOREIMAGE

CORRESPONDENCE DATA

Fax Number: (819)771-5397

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 1-819-771-7393

Email: aa.lebreux@noelassocies.com

Correspondent Name: Andree Ann Lebreux

Address Line 1: 111 rue Champlain

Address Line 4: Gatineau, CANADA J8X3R1

DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
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Address Line 4:

NAME OF SUBMITTER:

Andree Ann Lebreux

Signature:

/Andree Ann Lebreux/

Date:

12/09/2010
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AGREEMENT OF PURCHASE AND SALE

Thia agreement (the "Agroemont’) datad Novamber 8th, 2010 betwaan 7020040 Canada Ino (the *Purchaser),
KPMG Inc., the court-appointad Recaivar and Manager (the *Vendar®) of all thoe ageots, undertakings and properiiea
of Storelmage Programs Ine. (*Storelmage”) and Danbury Sclutions (tha “Ligufdefor’), in its capacity as agent for
the Vondor), provides for tha purchase of the Purchased Asssls (as defined hereln). For good and valuable
coneideration, the racaipt and adequacy of which are acknowledged, the Purchaser and Vendor agres as follows:

1. Dafinltlons. For the purposss of this Agreement:

“Business Day” means and Includes Monday to Friday, and excludes Saturdays, Sundays, and statutsry holidays
in the Provinea of Ontario;

*Llens® means and Includos any mortgage, chargs, pladge, hypothae, gecurity Interest, assignment, flon (statutory or
otherwiss), easement, right of way, agreemont, titls retention agreemant ararrangoment, esnditional eale, deemed or
atatutary tust, restdotive covenant or ather encumbirance of any naturo or any othor arrangement ar condition which,
in substance, securas paymant or parformancs of an ebligation.

*Purchased Assels” mouns the Vendor's and Storelmage’s right, tife and intaras, if any for tho vademarks, trade

names, wobsites, loges, intsmat domain names and addresges, cuslomor list which are more specifically, bul
e yithout-limiting-the ganerally-the foregoing: raferrad-te-In ‘8chedule*°A™ annexed: herato’ but ‘sxcludes’ the sunglase*™ * =  °

patent and moulda.

Tho Court Appelnted Receiver will not object 1o the purchaser taking over the company's former phone numbsrs and
the fax number if they ars availablo

The Court Appointed Receiver wil) make its best efforts to provide
information related to customers such as work ordezs, drawings, customer
profiles, customer history, ete if available on the company server but it is
at the sole discretion of the Court Appointed Receiver what information will

be provided. The costin providing the information to the purchaser is to be bom by the
purchaser.

*Liquidator” means Danbury Solutions, the agent for tho Courtappolnted Recaiver and Managar of the assats,
properly and underlaking of Storeimage and notin lis personal capacity and without pareonal or corporato liability.

2. P asq, Py e and Clns ate.

Bubjoct to the torme of this Agreaman), the Purchasos agrees to purchass and the Vendor agreos
to sell, translor, convay and assign lo tho Purchaser all of the Vendor's and Storelmage's right, tide
and Interest, i any, In and o the Purchasad Assets on the tarms and condiliona eat out in this
Agreement and for the purchasa prico (the “Purchase Priec’) of $21,000 including Buyers
Promium payable by bank drat to bo deflvered o the Vendor, by the Purchasor within 72 houre
akar the axacution of this Agresmant by the Vendor and defivery ef an orighally oXeculad copy of
this Agrasmant to the Purchaser, This transaclion will ba complotsd on the dals (the “Closing
Date") which s 3 Businass Days oftar the dato of oxscullon of this egreoment,

3. Purahaser's Condltiond. Tha Purchacer's ablipatian to cany out the transactions contemplated
by this Agraomant ic subject to tho salafaction or walvar by tho Purehaser of sach of the following
conditiona by the date spesified, which condiliona are for tho vale bonoefit of tho Purchaser and
which may be watved by the Purchaaor In its eclo discrotior:

(a) Cloalng Date. As of the Closing Dats, the reprasontations and warranties of the Vendor set out in
this Agreemsnt wil be trua and aceurate and of the eame effectas if made on and as of the Cloging
Dale, and all tha tarms, covenants and conditions of this Agreamant to ba cempliod with or
parformod by the Vandor an or prier to the Closing Date will have been compfled with or performed
in afl matoria) respeots.

U

TRADEMARK
REEL: 004429 FRAME: 0593




18-11-'16 15:20 FROM-Bungee Banner 819-778-08229 T-619 P@@803/@619 F-957

(b

Titla to Purchagad Agsatn,  On the Cloging, oll of the Vendor's and Staralmage's right, tie and
intorest, if any, In the Purchussd Assets shall bo transfered and conveyad, as the ease may be, %0
the Purchaser,

Vendor's Conditions. The Vondor's abligation to carry out tho traneacilons contemplatad by this
Agreemant Is aubject to the satisfaction or walvor by tho Vendor of sach of the following esnditions
by the dale spacified, which conditions are for the solo bonufit of tha Vendor and which may be
waivad by the Vondor in its sole discrafien;

Glosinn Data. As of the Closing Data, the reprasontations and warraniies of the Purchaser sat out
in this Agreament Wil be true and accurats and of tho sams offect as If mads on and as of the
Clasing Dato, and all the lams, covenants and condilions of tis Agreamant to bo compliod with or
performed by the Purchasor on or prior {o the Cloalng Date Wil have beon complied with or
peiformed In all matorial rospects.

Ligblilty of s Vendor and Panbury Solutlons. Tha Purchasor acknowlodgos thot,
notwithstanding any provizion (o the conlrary horeln, Danbury Solutiane (*BS§*) has entared into thls
Agresment scloly In its capadity s agent of the Vendor and ot In lis parsonal or comporato
capacily and that 0§ shall In no clrcumstancea Incur any personal liability whatseover In connsotion
with (his Agreement. The Purchasor algo acknowledges and agraas that the Vondor aels solely in
Ii5. capacily aa Courd-appointad Recelver.and Manager.ol.Slorolmage and.that tho.Vendor.and its ...

4,
(@)
6.
6.
®
®

agents, officers and omployeas shall have no parsonal er corporate abllity under or as a result of
this Agreament, or othorwise In connection horewith.

As s Whera {s. The Purchaser acknowledges and agrees that:

in entoring into this Agrasmont, the Purchaser has reiad and will canfinuie to raly entirely and solely
upon its own Inspactions and investgatons with respect to the Purchased Assels, and the
Purchaser acknowledgos that It f2 not relying on any Information furnished by the Vendor or any
other person or entitieo on bohalf of er at thhe diraction of the Vander In connecilon therewith; and

the Vendor is eelling the Purchasad Assets on an “as ls, where Is” bagis as thay ahall axist on the
Closing Date and no adjustments shall be made for any changes in the condition of any Purchaged
Assets. The Purchasar further ncknowdodges that it hae anterad inte this Agréoment on the batis
that the Vandor does not wamant, covanant er guarantoo tille $ the Purchased Assets end that the
Purchaser has conductad such Inspections of the condition of and tite to the Purchased Assals,
and the nature and quantum of tho clalms agelnst the Purchaged Assals, in each case as it

.deemad appropriate and hes satisfied itsell with regard fo theso matiers; no ropresentation,

warranly or condition 1 expressed or can ba impliad as to tto, description, finess for purpose,
merchantabllity, condition, assignabiiity, collectabiity, quantity, cutstanding amount, valus or quality
of, or in respoct of any Purchasad Assets or any other matter or thinp whaltsoever concarring the
Purchased Asseis or tho rdpht of the Vendor to sel sams, gavo anhd oxespt as exprossly
represonted or warrantsd heroin; and without imitng the generality of tha foregoing, any and all
canditions, \vamantiea or reprasentations exprossed or implied pursuant to the Sale of Goods Act
{Ontario) do not apply horoto end are hereby walved by tho Purchager. Tho ik ef loss of the
Purchased Aasals shall remain with the Vendor untll the Closing Data and any property, liability
and olher Insuranco shall romain the responslibility of the Vapdor unil the transferfvesting of the
Purchased Assats on the Cloging Date.

The Vendor ls operaling undar an Auction Sorvice Agrmement which only Includes patants and
vrademarks referenced In tho ABA egreement; all other ltems are being eold on an ‘as is whote i
hasis with 19 repraes s ar warpnlaes whit §o ever”, Wa ara atlaching ss Schadule °8" the
ASA agroomont as evidence of our sight to sall the patents and tradamarks.

The Vender shall hava no obligations or responsibility to the Purchasar aftar the Cloaing Date with
respact to any matlar relating to the Purchased Assets or tha condition thareof save ag otherwise
exprossly provided in this Agreement. Tha provisions of this Section 6 shall not merge on, but shall

surviva, closing on the Closing Date.
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7. Vendor's Rapresaptations. Tho Vondor covenants, epresents and wairanis to and in faver of
the Purchaser (which rapresentalions shall susvive the complation of the yransaciion hemin and
shall not marge an the completion of the transaction horeln) that:

{a) Bectlon 118, The Vendor Is not now, and will cn the Closing Data not be, a nen-resident of
Canada within'the moanlng of Section 118 of the Incoma Tox At {Canada).

(b) Authorlly of fhe Llquidator as agent of the Vendar, (i) the Vendor and the Liquidator have all
necassary powar and authority to enier Into thia Agresmant, to perform thele obligatons under this
Agreemant and all cther documanta contamplatod horeby and thereby and to convey afl right, tile
and Intorot, K any, of the Vendor, Liquidatsr and 8toreimage In and o tha Purchased Assots to
the Purchaser as contemplated hereby; (1) the Vandor and the Liguldator have done no act to
licansa or otherwise doal with or allenals thalr Intarost, If any, In the Purchased Assets, save and
except as providod in thls Agresment, and () thls Agreament will constitute a Isgal, valid and
binding ob!lgagn of the Vendor and the Liquldator, enforceable against them in accordance with
the terms horeof.

()] Ho Nellgs of Clalms. _To the dato hareof, the Vendor has not recsived @ notics of eny clalm by
uny petson in respact of the Purchasad Assats. -

~B... —Burchasor'a_Representations.—-Tho . Rurchaser. covenants-reprasents.and-.warrants-10-and 1 - -+ -

faver of the Vendor that the Purchasor has all necessary powar and sutherdly to parform lla
obligations undar this Agraamant and all other documents contamplated hereby and thoreby and
this Agreemont constitutes a fegal, vaild and binding obligation of the Purchaser, anforcaable
againgt it in accordanco with the terms hevoof.

0 Jaxes. Goods and ssnices tax or harmonized sales tax will bo paid by the Purchaser the
Vendor with respeet to the purchass by the Purchaser of tho Purchased Assels unless tha
Purchaser provides % the Vendor on or psier o the Closing Date e cerilficats and Indemnity of the
Purchaser (a) indicating the Purchaser’s registration number for the purpeses of the Goods and
Services Tax ‘or Harmonized Salea Tax Imposed under the Exglsa Yax Act (Canada) and (b)
indemifying the Vendor for falluro of the Purchaser to pay such applicable laxes in connsction with
the purchaso of the Purchasod Assels (whother ardsing from a roassessmont or othorwles) and
fatlure 1o fila any retums or othar deouments requlred to ba filed by the Purchasar with tho ralovant
taxing authorities in connastion with the purchase of the Purchasod Assots.

10, Closlng_Arrangoments and Vendor's Dellvarlas, Subjoct to the tarms and conditions of this
Agresment, this Agroement will be completad at 10:00 a.m. (Toronto tima) on the Closing Dato at
the offices of Danbury Solutions In Toronto, Ontarlo. On the Closing Date, the Vendor will dallver
to the Purchaser the following decuments: .

0] ' Generml Conveyansa, A gensral conveyance of the Purchased Asgels

1. Genoral, Tims wil in all respacts be of the essance of this Agroement. Any tender of documents
or money may be mado upon the Vendar or the Purchaser or upon thair respattive sollvitors and
monay may bo tondorad by cartiflad chequo or bank draft. This Agraamant will be binding upon
and onuro to the bonafil of tha Vonder and the Purchaser end thelr respsctive successers and
assigna. The Purchassr shall nat have the right to assign this Agreemant to any corperation or
pereon without the cansant of the Vendor which consent may be urreasonably withheld, provided
the Purchasor shall bo entitlad to aselgn this Agreamant to an Affiliale (a6 deflned in the Buslness
Carperations Act (Ontarlo)) of thy Purchaser; if such assignment ls consented to by the Vendor of
is mads to an Affifiate of the Purchasar, such as¢ignoe ehall agree in wilting with the Vondor to be
bound by the Purchasor's obligations undor this Agraement; provided that upon such asslignment,
the Purchasar will not b roteasnd from Its obligations under this Agreement. This Agreemant shall
marge on Cloging except for Suollons 2, 8, 8, 7, 8, 9, 10, and 13. This Agracment may bo
oxeculod In any number of counterparis, each of which will be deamad lo bae en criglhal and ull of
which taken together will be desmad ta constilute one and thae samo agreement. Counterparis may
bo exeouted either In an original, amall or fax form and the parlies agree to adopt any elgnature
received by facsimilo ag original dgnaturon, provided however that any party providing its signature

.ﬂ o
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in such manner promptly forwards to the other pary an original of the slgnad copy of ihls
Agrooment which was eo amallod or faxed. This Agreemant will be governad ‘and constrund in
accordance with the laws of the Provinca of Ontario and the laws of Canada applicablo thereln and
will b treated In all respacts as an Ontaro contract. The uee of headings In this Agreement is for
convonlonce of reference only and will not alfact the meaning or construction of this Agreemant.
This Agresment constitutes tha"antire ggreement between the parties gertalning to the aubjact
matter of this Agraemant and suporsedes all prior sgresments, warmantios or representations,
discusslons and negotiafions with respect to this Agraement, whethar eral of wiiloh, If the ime
ltvdted for the porformance or completion of any mattar In thia Agraamant doas not fall on a day
that the public offices for reglisiaring documents to bs dolivered pursuant to this Agreement are
apon for businoss (a *Businoss Day*), the tima sa fmited will extend 1 the next following Business
Day. The pariles will promptly do, executo, daliver or cause to be done, executed and dalivorad all
further acts, docuntents and things to carry out the frue Intant of this Agreement. The parifes
hereto have jointly participatod In the negotiation and drafing of this Agreemant. In ths avent of an
amblguity or quastion of Intent ar Interpratatian arises, this Agreeront shall bo consted as If
drafied joinly by the paries horato and no prosurapliens or burdons of preof ehall arse favoring
any parly hereto by virive of the authorshlp of any of tho provisions of thls Agreement. As used In
this Agraamant, the word *including® means without Emitalion, The headings and capllans used in
this Agraemant or in any Schodule or Extihit hareta are for convanlance of refarenca only, Excopt
as éxprassly set forth heraln, all amounts payabls hareunder and set forth in this Agreement are
expressed in Canadian dollars. No waiver of oF amendment to any provision of this Agreement, or

12.

any “rights™or ~oblgativyy—uf WY parly HErels, il B BHETANE BXCEpL PUTStEN 68 " Witsh "
Instrurment signed by sl of the parlies herato, Any waiver will be offective only for the speciflo

purpose stated In such wiling. 1 any provision of this Agreement ie held to b unonforceable, In

whals or in part, the remaindor of the provision shall be amended to achlave as closely as possible

the economic effact of the ariginal term and all other provisions shall continus in full force and

effect.

Noflge. Any notice, cerlficals, conseni, waiver, amaendmant or other writlan comminication
vequired or permiitad to bo given under the Agreoment will bs In wiiting made by the partles or thelr
reapective salicitors and will be effoctvely given and mada If delivered personally or by facsimile
communicaton:

{) In the case of the Vendor and Liquldator, addrassed to tat

Danbury Sofutions
1200 Shappard Ave East Suite 302
Toronto, ON M2K 256

Aftantion: David Orden
Facsimila No,  (416) 630 8241

and at

1i) and In the case of tha Purchassr, addressed to ltat:

7020040 Canada Ine
141, fean Proulx bureau §
Gatineau QC

Jaz 174

Atlantion: Patrick folla
Facsimile No. (818) 778-0228

Any communication given or made will bo deemed to havo been given or made on the day It was
rocoived unloss (i) It was received aftar 8 p.m., or (i) if such day is not a Business Day, In each of
which cases It will be daemed to hava kaon given and mado and te have been racalved on the next
following Businogs Day. .

| - e
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3. Agceptance of Offor. This Agreement has been execuled by the Purchasar and prasonted to the
Liquidater and Vendor as an offar for accaptance by dalivary of an asigisel oxecutad copy to the
Purchagor on or prior to 5:00 pm. on November {%, 2010 (the "Accoptance Date®), falling which
this Agreomaent will be nuli and vold and of no further foreo or effoct.

INVITNESS WHEREOF the pariies have executed thiz Agreement.

7020040 Canada Inc.

By:

Name: ~& / Palrick HMolla
Title: Prosldent

Danbury Solu . in its capacity as agent for the Court-appointed
Recolver and of all the assots, undertakings and properties of
Stomimage Pro no. and not in [ts porgonal or corporate capacity
By:
Nama anui SRR S

Titlo: Ra3; b

KPMG Inc., in its capacily as the Court-appointed Raceiver and
Manager of all tho peBate, undertakings and propertias of Storaimage
Prregrul or corporate capacity

(_. %
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S8CHEDULE A

Purchaged Assets

1 Storeimage Trademarks and Logo: See attached Schedule Al
2 Storeimage Website domain/address:
v Www.store com
3 Storeimage Telephone numbers:
¢ Main Line 519-756-6185
+ Fax Line 519-756-6502
» Toll free: 866-818-7219
4 Storeirage Customer List — See attached Schedule A2,

TR
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THIS AUCTION SBRVICES AGREEMENT made ss of this 26™ day of August, 2010.
BETWEEN:
KPMG INC., in its '
capacity as court-nppointed receiver and manager of Storeimage Programs Inc.,
and not in iis personal or corporate capacity

(hereinafier called the “Receiver™)
OF THE FIRST PART

B 1 O O U VUV VU P
2184493 Ontario Ltd, carrying on business as Dmbury Solntions
(hereinafier called the “Auctioneer™)

OF THE SECOND PART

PREAMBLES:

A. On Juna 17, 2010, KPMG Inec. was appointed Receiver pursvant to sn Order of the
Ontario Supsrior Court of Justice.

B. The Receiver wishes to sell the raw material inventory remaining at Storeimage as at
September 3, 2010 and equipment as detailed in Lots 2 and 3 of the information
memorandum and attached as Schedules “D”, and “E”, respectively, (collectively
the “Assets™) of Storeimage Programs Inc, (“Storeimage™),

C. The Receiver and the Auctioneer, subject to Court approval, have agreed to enter into
this Auction Services Agreement (the “Agreement”) respecting the sale by auction of

the Assets by the Auotioneer on behalf of the Receiver, upon the terms and conditions
hereinafier set forth.

s
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NOW THEREFORE WITNESSETH THAT in consideration of the sum of Ten Dollars
($10.00) of lawful money of Canada and ather good and valunble consideration now paid
by the Auctioneer to the Receiver and by the Receiver to the Auctioneer (the receipt and
sufficiency thereof being hereby acknowledged), the Receiver and the Auctioneer hercby
agree together as follows:

1. The Auctioneer agrees to:

8) to auction the Assets of Storeimage on behalf of the Receiver and to guarantee a
net minimum recovery to the Receiver for each specifio lot (for greatar clarity
Lots 1, 2 and 3 (the “Lots™)) as detailed in Schedule “A”, annexed hereto, for a
total guaranteed minimm of $722,500 (the “Guaranteed Minimum™);

b) to provide fo the Receiver a detailed listing of the allocated value for each asset in
the Lots within two business days of execution of this agreement. Where any
.. -——nssel(s)..are removed from the Lots for any resson out of the control of the
Raceiver or the Auctioneer, the Guaranteed Minimum will be reduced by 90% of
the allooated value of the assei(s) removed. If more than 20% of the asseis are
removed from any one Lot the Net Guaranteed Minimum will have to be adjusted

and agreed to by both partics

¢) at its own expense prepare, allot and assort the Assets and arrange the Assels in
separate Jots for the purpose of public auction, and shall provide lists of the
Assets by lot number and location to the Receiver no later than 3 business days
prior to the date of the nuction;

d) atits own expense, ndvertise and otherwise promote the auction of the Assets by
all appropriats means, as approved by the Receiver, in order to give adequate
exposuro of the Assets o the maximum number of potential purchasers;

e) ot its own cxpenge cany out a refurbishing program of the Assels, as may be
required to enhance potential recoveries at the discretion of the Auctioneer;

f) except as expressly provided below, indemnify and save harmless the Receiver in
respeot of any losses, costs or expenses incwrred by the Receiver as a result of the
negligence of the Auctioneer in the performance of its obligation hereunder or the
breach of any provision hercof by the Auctioneer. The amount of the indemnity
shall be limited to the Guaranteed Minimum;

£) provided that the Auctioneer has received rent free unfoticred and full access to
the Storcimage premises located at 378 Elgin St., Brantford, Ontario (%378
Blgin™) and the Assels, sell and removs in a competent and commercially
reasonable manner, the Assets located at 378 Elgin by no later than September 30,
2010;

b
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h) provided that the Auctioneer has received rent free unfetiered and full access to
the Storeimage premises and the Assels located at 100 Elgin St Brantford,
Ontario (“100 Blgin™), 124 Brucs St. Brantford, Ontario (124 Bruce”) and 333
Murray St. Brantford, Ontario (“333 Murray™), sell and remove in a competent
and commercially reasonable manner, the Assets, by no later than November 1,
2010,. The auction shall be an unseserved public auction and shall be conducted
in a moanner consistent with the auctioning of assets of this nature end value and
in accordence with the standard auction terms of snle used by the Auctioneer, a
copy of which is annexed hereto as Schedule “B*;

i) The Receiver shall be entitled to ndd ceriain Storsimage assets which are not
included in Lots 1, 2 or 3 fo the auction sale at the premises of Storeimage if it is
determined the assets are subject to the mandate of the Receiver (the “Receiver’s
Additional Assets™). The sale proceeds from the Raceiver's Additional Assets,
shall not form part of the Guaranteed Minimum and the Auctioneer shall auction

same.on.a. 5% commission.basis.for.tangible assets and.a.0%.basis-for-intangible--. - - -
assets, if any, and shall be entitled 10 retain the Buyer’s Premium charged;

j) fumish, at its own expenge, competent personnel to prepare for, conduct and
otherwise perform all tasks relating to the proposed auction;

k) perform the following sale setup activities as applicable at its own expeuse in
connection with the auction:

i. gathering all specifications, photographs and the like for the sale brochure and
detailed lot-by-lot catalogue, if there is to be one;

ii. moving small tools, parts inventory and the like to controlled areas in order to
provide special security;

iii. placing direstional arrows and signg throughout the sale site as well as on
roadways, where permitted, 1o the sale site in order to assist potential buyers
to easily locate the Assets; and,

iv. providing support staff and accounting personnel at the sale site.

1) leave the 378 Blgin Storeimage premises in a clean broom swvept condition (and
arrange for dumping and disposal bins in furtherance of such purposes) by no
later than September 30, 2010 which includes having all electrical wires and
air/water/other lines removed and/or capped to the buss bar/nearest wall, all bolts
“blown off”, all oil and other lubricants and fluids being removed from the
machines and their pits and subsequently disposed of, and all pils created by the
removal of machines filled in with gravel. However, and for greater certainty, the
Receiver hereby acknowledges, confiems, covenants and agrees that the
Auctioneer shall not be respongible for costs of digposition of any oil, or any other

AN
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environmentally hazardous chemicals, solvents or substances, garbage removal or
the cost of gravel if necessary;

m) leave the 100 Elgin, 124 Bruce and 333 Murray Storeimage premises’ in a clean
broom swept condition (and arrange for dumping and disposal bins in furtherance
of such purposes) by no later than November 1, 2010 which includes having-all
electrical wires and air/water/other lines removed and/or capped to the buss
bar/nearest wall, all bolts “blown off”, all oil and other lubricants and fluids being
removed from the machines and their pits and subsequently disposed of, and all
pits created by the removal of machines filled in with gravel. However, and for
greater cerininty, the Recsiver hereby acknowledges, confirms, covenants and
agrees that the Auctioneer ghall not be responsible for costs of disposition of any
oil, or any other environmentally hazasdous chemioals, solvenis or substances,
garbage removal or the cost of gravel if necessary;

n) accept responsibility for any damage to the real properfy and building cansed.... ... . .

during the setup for the auction, during the auction and upon the removal of any
assets sold at the auction excepting pre-exising conditions and building
penetrations. For greater clarity, the Auctioneer agrees that it cannot sell and will
not remove any assets which would normally form a part of the building and real
propetty, such as, airconditioning, mezzanine and fumace equipment attached to
the building. The Receiver and the Auctioneer together will inspect the premises
prior to the Auctioneer taking possession to identify and agree upon pre-existing
conditions. The Auctioneer will not be responsible for any damage that is out of
its control including vandalism or acts of God;

0) maintain public liability inswrance with a recognized Canadian insurance
company in the amount of no less than $5 million for the Storexmage premises for
the duration of this Agreement and will provide evidence of same to the Receiver
within 10 business days of the execution of this Agreement;

p) execute and deliver on behalf of the Receiver, to each purchaser of an item of
Assets, an instrument of transfer substantially in the form of Schedule “C¥
hereto;

q) the Assets are provided to the Auctioneer, for sale at the auction, on an “as is,
where is” basis. Unless specifically stated in this Agreement, no representation,
warranty, covenmit or condition, whether statutory (including under the Sale of
(Goods Act (Ontario)), express or implied, oral or written, legal, equitable,
conventional, collateral or otherwise is being given by the Receiver in this
Agresment or in any instrument furnished in connection with this Agreement as
to description, fitness for purpose, merchantability, quantity, condition, quality,
value, suitability, durability, compliance or non-compliance with environmental
nules, ropulations or legislative provisions, ar marketability thereof ot in respect
of any other matter or thing whatsoever. The Auctioneer and the purchasers of
the Assets at the auction shall be deemed to have relied entirely on their own
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inspection and investigation in proceeding with the transactions contemplated
hereunder;

1) st its own expense, prepare lists and detailed invoices of all Assets sold in the
auction, or other sale, organized by lot number which reflect the sale prices of
such Assets, and prepare a complete accounting of the proceeds received, and
deliver to the Receiver copies of such lists, invoices and accounting on or before
the dato the Auctioneer is required to remit the proceeds of the auction to the
Receiver pursuant to the terms of this Agresment; .

8) colleot and remit to the proper govemmental authorities, within the prescribed
statutory time periods, all applicable federal and provincial taxes exigible in
connection with the sale of the Assets, and will provide 1o the Receiver with a
letter confirming the remittance of applicable govemment taxes, and will
indemnify and hold the Receiver harmless for any and all liability resulting from

. the Augtioneer’s failura to collect and.remit.any.such. applicable.govemmental

taxes as desoribed above; and,

]

t) atits own expense, make contact with interested parties and professionals in the
industry to explore the possibility of selling some or all at a premium recovery
factor on a private sale basis, and will ssek the approval of the Receiver prior to
conducting any such sale.

2. The Receiver agrees:

a) the Auctioneer shall not be responsible for the payment of realty taxes, insuwrance
and utilities relating to the premises;

b) that except as otherwise set out in this Agreement, the Auctioneer does not accept
any rigk in connection with the Asseis and is not required to maintain insurance
on all items constituting the Assets;

o) to indemnify and save harmless the Auctioneer in respect of any losses, costs or
expenses arising out of the sale of any item of the Assets and incurred by the
Auctioneer as a result of any valid claim by any holder of a security interest, lien
or other encumbrance upon such item of asgots, provided that:

i. such indemnity shall be limited to the amount of the proceeds from the sale of
such item; and

ii. such indemnity shall apply only if the Auctioneer gives written notioe to the '
Receiver of any such claim pursuant to this provision within 3 months after
the date of the auction or snle with respect to such claim.

3. The Auctioneer shall be entitled to add complementary asseis to the sale at the
premises of Storeimage in order to enhance the overall success of the auction, In

> g

TRADEMARK
REEL: 004429 FRAME: 0605




-~

18-11-'10 15:22 FROM-Bungee Banner 819-778-0229 T-613 P@015/0619 F-957

disposing of such additional equipment (the “Additional' Equipment”), the Auctioneor
shall not act, nor ghall it represent to any third party that it is acting, as agent of the
Receiver. With respect thereto, it shall be the Auctioneer's regponsibility, at its own
expense, to convey whatever intarast it has in Additional Equipment to any purchaser
thereof. The Auctioneer shall indenmify the Receiver in respect of any losses, costs
or expenses arising out of the sale of the Additional Equipment.

4. The following provisions shall govem the proceeds to be received from the sale of the
Assets pursuant to the provisions hersof:

a) Payment for the Assets sold by the Auctioneer on behalf of the Receiver pursuant

to the provisions of this Agreement shall be in cash or by certified cheque. The

Auctioneer shall be responsible for the collection of all the proceeds of sale and

. shall deposit such proceeds in a joint bank account in the name of the Recsiver

and the Auctioneer immediately as they are collested (the “Joint Account™). The
monies. in.the Joint. Account.shall_be the.property.of. the.Receiver, subjectto.the . _. .. .

Auctioneer’s rights to' a portion of the proceeds, as herein provided. The
authorized signatories on the Joint Account will be Kevin J. Troacy or Angelo
Consoli for the Receiver and Insest Name(s) for the Auctionesr, The proceeds in
such account shall be distributed in Canadian funds no more than 15 business
days after the date of auction, ns follows: |,

- ‘ ()  all applicable federal and provincial taxes exigible in connection with the
sale of the Assets (the “Taxes™) shall be remitted by the Auctioneer to the
proper govemmental authorities when due;

(i)  the Guaranteed Minimum on the Assets of $722,500 less the deposit of
$144,500;

(iii)  the next $60,000 on the sale of the Assets shall be paid to the Auctioneer;

(tv)  the buyer's premium is to be paid to the Auctioneer; and

(v)  the remaining proceeds on the sale of the Assets shall be allocated 85% to
the Receiver and 15% to the Auctioneer.

The sale of equipment expressly excludes assets which form part of the building
and real property, including but not limited 10; all electrical fixtures and panels
specific to the property and any transfosrmers on ths property;

b) If the Auctioneer fails to comply with any of the provisions of this Agreement, the
Receiver shall be entitled nt its option to ierminate this Agreement, but only if the
Recsiver provides the Auctioneer with 4 business days, or 8 reasonable amount of
time in the circumstonces as agreed upon between the parties, to remedy such
failure and the Auctioneer has not dons so, without prejudice to the Receiver's
night under the gunrantes referred to in subparagraph 3(c) hereof, In such event,
any of the Assets not sold may, at the Receiver’s option, be sold or resold by the
Receiver in such manner and on such terms and conditions as the Receiver in its
sole disoretion determines and the deficiency, if any, on any sale or resale,
together with all charges attending the same or occasioned by thoe default of the
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Auctioneor shall be paid forthwith vpon demand by the Auctioncer to the
Receiver;

¢) The Auctioneer hereby guarantees payment to the Receiver, by no later than 15
business days after the anction, of the Guaranteed Minimum notwithstanding that
the proceeds of the sale of the Asgets may be less than the Guaranteed Minimum,
As security for such guarantee the Auctioneer shall deliver to the Receiver by no
later that 5:00 p.m. on the second business day after the execution hereof by both
the Receiver and the Auctioneer, at the Auctioneer’s expense, a certified cheque
for 20% of the Guacanteed Minimum (i.¢. $144,500) (the “Deposit™)

In the event that the proceeds of the sale of the Asgets are less than the
Guaranteed Minimum, the Deposit shall immediately be forfeited to the Receiver
to the extent of the deficiency;

In the ovent the Receiver exercises its right tp terminate pursuant to.pacageagh ... ... ...
3(b), the Deposit shall immediately be forfeited to the Regeiver and held pending
determination of any financial deficiency inoumed against the net minimum
Guarantee to be spplied to the winimum Guarantee if necessary;

d)} in the event any of the Assets are not sold by the Auctioneer, or a gale of the
Assets by the Auctioneer is not completed for reason other than a default by the
Auctionser hereunder, the Auctioneer shall remove, at its own risk and expense,
such unsold Assets from the Storeimage premises prior to November 1, 2010 and
the Auctioneer shall sell such Assets on behalf of the Receiver in & manner, and at
a time and place, mutually agreeable to the parties hereto, and the proceeds and
the costs of sale thereof shall be shared as described in paragraph 3(a); and,

o) Ifless than substantially all of the Assets are damaged or destroyed prior to the
date of the auction, the auction shall proceed as scheduled and the insurance
proceeds received for each damaged Asset shall be applied towards the
Guaranteed Minimum, as applicable, and such imsurance proceeds shall be
inclusive of the buyer’s premium to be paid to the Auctioneer, If substantially all
of the Assats are damaged or destroyed, then the Receiver shall have the option to
terminate this Agreement, retain the insurance proceads and retum the Deposit
without interest and reimburse the Auctioneer for all the reasonable and necessary
expenses aciually incurred by the Auctioneer pursuant to the provisions of this
Agreement, provided, however, that the damage was not caused by the negligence
of the Auctioneer,

5. 7The Receiver’s and Auctioneer’s obligations hereunder are subject t‘o there being no
proceeding pending or any order by any court of competent jurisdiction restraining
the holding of any such sale/auction contemplated hereunder.

In the event that any of the conditions set forth above arise, each of the Recsiver
and Auctioneer shall be released from their respective obligations under this

N
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Agreement and, the Receiver shall retum the Deposit $o the Auctioncer without
interest and all the reasonable and necessary expenses actually incurred by the
Auctioneer, but not exceeding $20,000 and the Auctioneer will have no further
olaims in respect thereof upon reimbursement of its cost to the $20,000 maximunt.

6. The Rsceiver’s and Auctioneer’s obligations hereunder are subject to the
satisfaction of the following conditions on or before the dates indicated:

a) There being no sale of substantially all of the Assets prior to the date of auction;
and

b) there being no order by any court of competent jurisdiction in effect for a periad
of more than 7 days afier the scheduled date of the auction resiraining the holding
of any such auvction. '

In the event that any. of the conditions sef. forih in this. paragraph, shall not.have_been..... . ...

satisfied, each of the Receiver and Auctioneer shall be released from their paxspeotive
obligations under this Agreement and, the Receiver shall return the Deposit to the
Auctioneer without interest, costs or other compensation. Notwithstanding the foregoing,
in the event either of the conditions in subparagraphs 4 (a) or (b) are not satisfied, the
Receiver shall reimbusse the Auctioneer for all the reagonable and necessary expenses
actually incurred by the Auctioneer pursuant to the provisions of this Agreement,

7.

) Any notice, demand, acceptance, request, sleotion or waiver required or permitted
to be given herennder (the “Notice”) shall be in writing and ghall be deemed to be
sufficiently given if personally delivered to an officer of the Reoeiver or the
Auctioneer or served by telecopy or if mailed by registered mail, postage prepaid,
addressed to the party to whom the same is given as follows:

i. in the case of the Receiver:

KPMGQ Ine.
21 King Street West, Suite 510
Hamilton ON L8N 3R1

Atiention: Angelo Consoli
aconsoli@kpmg.ca
Fax #: 905-523-2200

il. in the cose of the Auoctioncer;
Danbury Solutions
1200 Sheppard Ave E Suite 302

Toronto, Ontario.
Canada M2K 285
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Attention; Don Leg
dlee@danburysales.com
Fax: (416) 630-6260

Any such notice personally delivered or telecopied shall be deemed to be given
on the date on which it was go personally delivered or telecopied and any Notice
30 served by registeved mail shall be deemed to have been given on the third
business day following the day on which it was mailed, during the existence of
any interruption or threatened interruption in the Canadian postal services, all
notices shall be personally delivered or forwarded by telecopy.

b) This Agreement is entered into by the Receiver solely in its capacity as Receiver
and the Receiver shall incur no personal or corporate liability as a result of its
entering into this Agreement or performing, or failing to perform, its obligations
harsunder. . . ... . v

PR P L B R

¢) The Auctioneer shall not be entitled to assign its rights and cbligations hereunder
without the written consent of the Receiver.

d) This Agresment shall enure to the benefit of, and be binding upon, the parties
thereto and their respective successors and permitted assigns.

e) This Agreement shall constitute the entire agreement between the parties hereto
portaining fo the subject matter hereof and shall supersede all, prior and
contemporaneous agreements, understandings, negotintions and discussions,
whether oral or written, of the parties, and there are no agreements, or
understandings between the parties in connection with the subject matter hereof
except as specifically set forth herein, No supplement, modification, waiver or
termination of such agreement shall be binding, wnless executed in writing by the
party to be bound thereby, provided that the time provided for doing any matter or
thing contamplated herein may be abridged or extended by written agreement, in
letter form or otherwise, executed by duly nuthorized signatories for the parties.

f) The validity and interpretation of this Agreement, and of each provision and part
thereof, shall be govemed by the laws of the Province of Onvario and the parties
hereto hereby irrevacably attom to the jurisdiction of the courts of that province
with respect to all matters arising out of this Agreement,

by
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KPMG INC.,, solely in its capacity as Court
Appointed Receiver and Manager of
Storeimage Programs Inc. and not in its
personal or corporate capacity

By:

Name:
Title:

2184493 Ontarlo Ltd. earrying on business as
Danbury Solutions

By.

Name:

R VS | | | I SOV
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Stioreimage Programs Inc.
Customer List

Schedule A2

Customer Location
1|Dollar Tree Norfolk, VA
2}Ross Stores Pleasanton, CA
3{Sears Holding Corp (US) Chicago, It
4|Staples - US Framingham, MA
5|Fred's Memphis, TN
6|Staples - Business Depot Richmond Hills, Ontario
7 |Michaels Dallas, TX
8|Big Lots Columbus, Ohio
9|Best Buy Canada Burnaby, BC

10}Couche-Tard Quebec City

-
-

Sears Canada

Toronto, Ontario

12

The Kroger Company

Cincinnati, Ohio

13|Swarovski Cranston, Rl
14|TJX Framingham, MA
15]Zellers Brampton, Ontario
16| The Home Depot Canada Toronto, Ontario

17 jLuxottica / Sears Optical Masaon, Ohio
18}Giant Tiger Ottawa, Ontario
19|National Vision Lawrenceville, GA
20{Aetos Construction(Giant Eagle) Pittsburgh, PA
21|Katz Mississauga, Ontario
22|Metro Services Etobicoke, Ontario
231Giant Foods Carlisle, PA
24|Doner Canada Toronto, Ontario
26|Hangups Unlimited Santa Monica, CA
27|Hard Rock Café Orlando, FL

28|The Source Barrie, Ontario
29|Walmart Mississauga, Ontario
30|Home Hardware St. Jacob's, Ontario
31|Carstar Hamilton, Ontario
32}Do it Best Fort Wayne, IN
33|Access Financial (ChecknGo) Cincinnati, Ohio
34{SuperPetz Bethehem, PA
35|CIS office express(Wilson's) Guelph, Ontario

36

Metro Richelieu Inc

Montreal, Quebec

37

Toys R Us

Concord, Ontario

38|Loblaw's Properties Ltd Brampton, Ontario
39{National Money Mart Vancouver, BC
40{Heys Toronto, Ontario
41{Purolator Toronto, Ontario
42|Taco Del Mar Missi 1ga, Ontario
43|Darwin Holdings (Sangsters) Saskatoon, Sask

44|Canex Ottawa, Ontario
45|Petro Canada Missi iga, Ontario
46|Regus Addison, TX

47(3M London, Ontaric

RECORDED: 12/09/2010
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