Court File No. CV-25-00738613-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MR. THURSDAY, THE 25" DAY

~— N ~—

JUSTICE OSBORNE OF SEPTEMBER, 2025

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
1242939 B.C. UNLIMITED LIABILITY COMPANY, 1241423 B.C. LTD., 1330096 B.C.
LTD., 1330094 B.C. LTD., 1330092 B.C. UNLIMITED LIABILITY COMPANY, 1329608
B.C. UNLIMITED LIABILITY COMPANY, 2745263 ONTARIO INC., 2745270 ONTARIO

INC., SNOSPMIS LIMITED, 2472596 ONTARIO INC., AND 2472598 ONTARIO INC.

ORDER
(Approval of Art Collection Auction Procedures)
THIS MOTION, made by 1242939 B.C. Unlimited Liability Company (f/k/a Hudson’s
Bay Company ULC Compagnie De La Baie D’Hudson SRI), 1241423 B.C. Ltd., 1330096
B.C. Ltd., 1330094 B.C. Ltd., 1330092 B.C. Unlimited Liability Company, 1329608 B.C.
Unlimited Liability Company, 2745263 Ontario Inc., 2745270 Ontario Inc., Snospmis Limited,
2472596 Ontario Inc., and 2472598 Ontario Inc. (collectively, the “Applicants”) for an order
approving the procedures for the Art Collection Auction (the “Art Collection Auction
Procedures”) attached as Schedule “A” hereto, was heard this day at 330 University

Avenue, Toronto, Ontario and via videoconference.

ON READING the Affidavits of Adam Zalev sworn July 30, 2025, and September 19,
2025 (the “Sixth Zalev Affidavit’), and the Exhibits thereto, the Ninth Report of Alvarez &
Marsal Canada Inc., in its capacity as monitor of the Applicants (in such capacity, the
“Monitor”), dated September 22, 2025 (the “Ninth Report”), and on hearing the
submissions of counsel to the Applicants, counsel to the Monitor, and such other parties as
listed on the Counsel Slip, with no one else appearing although duly served as appears from

the Affidavit of Service of Brittney Ketwaroo sworn September 22, 2025.



SERVICE AND DEFINITIONS

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that capitalized terms used in this Order and not otherwise
defined herein shall have the meanings ascribed to them in the Sixth Zalev Affidavit, the Art
Collection Auction Procedures, or the Amended and Restated Initial Order granted by this
Court on March 21, 2025, (the “ARIO”) as applicable.

APPROVAL OF ART COLLECTION AUCTION & PROCEDURES

3. THIS COURT ORDERS that the Art Collection Auction Procedures be and are
hereby approved, and that the conduct of the Art Collection Auction and the sale of the Art
Collection pursuant thereto in accordance with this Order and the Art Collection Auction
Procedures by Heffel Gallery Limited, as Auctioneer (the “Auctioneer”), be and is hereby
authorized and approved with such minor amendments as the Applicants, Reflect Advisors,
LLC (“Reflect”), the Auctioneer, and the Monitor may agree to in writing. Subject to the
provisions of this Order, the Applicants, Reflect, and the Auctioneer are hereby authorized to
take such additional steps as may be necessary or desirable to implement the Art Collection
Auction Procedures and the Art Collection Auction in accordance with the terms of the Art

Collection Auction Procedures and this Order.

4. THIS COURT ORDERS that, pursuant to section 3(c) of the Electronic Commerce
Protection Regulations, Reg. 81000-2-175 (SOR/DORS), the Applicants, the Auctioneer,
Reflect and the Monitor are authorized and permitted to send, or cause or permit to be sent,
commercial electronic messages to an electronic address of Interested Parties, prospective
bidders or offerors and to their advisors, but only to the extent required to provide

information with respect to the Art Collection Auction Procedures in these proceedings.

5. THIS COURT ORDERS that notwithstanding anything contained in this Order or in
the Art Collection Auction Procedures, neither Reflect nor the Monitor shall take Possession

of the Art Collection or be deemed to take Possession of the Art Collection.



APPROVAL OF SALE AND VESTING OF ART COLLECTION

6. THIS COURT ORDERS that the sale of each Lot at the Art Collection pursuant to the
Art Collection Auction Procedures be and is hereby approved and shall be documented by
the issuance of a Bill of Sale issued to each purchaser (the “Purchaser”) upon receipt of the

purchase price for such Lot.

7. THIS COURT ORDERS that each sale of a Lot of the Art Collection pursuant to the

Art Collection Auction Procedures shall be on a “final sale” and/or “as is, where is” basis.

8. THIS COURT ORDERS AND DELCARES that upon delivery of an executed Bill of
Sale to the Purchaser of a Lot of the Art Collection, any and all of the right, title and interest
of the Applicants in such Lot shall vest absolutely in the Purchaser free and clear of all liens,
claims, encumbrances, security interests, mortgages, charges, trusts, deemed trusts,
executions, levies, financial, monetary or other claims, whether or not such claims have
attached or been perfected, registered or tiled and whether secured, unsecured, quantified
or unquantified, contingent or otherwise, whensoever and howsoever arising, and whether
such claims arose or came into existence prior to or following the date of this Order (in each
case, whether contractual, statutory, arising by operation of law, in equity or otherwise) (all

of the foregoing, collectively “Claims”), including, without limitation,

a) the Administration Charge, the Directors’ Charge, and the KERP Charge
(each as defined in the ARIO) and any other charges granted by this Court in
these proceedings (collectively, the “CCAA Charges”);

b) all Claims, charges, security interests or liens evidenced by registrations

pursuant to the Personal Properly Security Act (Ontario); and

c) any other personal or movable property registration system (all of such
Claims, charges (including the CCAA Charges), security interests and liens

collectively referred to herein as “Encumbrances”),

and, for greater certainty, this Court orders that all Encumbrances, affecting or
relating to the purchased Lots of the Art Collection are hereby expunged, discharged

and terminated as against such Lots.



9. THIS COURT ORDERS that for purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the purchased Lots at the Art Collection Auction
shall stand in the place and stead of the purchased Lots sold at the Art Collection Auction,
and that from and after deliver of the Bill of Sale, all Claims shall attach to the net proceeds
from the sale of the purchased Lots at the Art Collection Auction and described in such Bill
of Sale with the same priority as they had with respect to such purchased Lots immediately
prior to their sale at the Art Collection Auction, as if such purchased Lot had not been sold at
the Art Collection Auction and remain in the possession or control of the person having that

possession or control immediately prior to their sale at the Art Collection Auction.

10. THIS COURT ORDERS that the Applicants are hereby authorized to self-liquidate,
dispose of, or donate any item of the Art Collection Auction remaining following the Art
Collection Auction and are hereby authorized and directed to take any and all actions as
may be necessary or desirable to implement such self-liquidation, disposal or donation,
including, without limiting the foregoing, to execute any agreement, contract, deed, bill of

sale or any other document in connection with such self-liquidation.

11. THIS COURT ORDERS that the net proceeds of sale of the Art Collection Auction
shall be held by the Monitor pending further order of the Court or distribution to the FILO
Agent.

MISCELLANEOUS
12. THIS COURT ORDERS that, notwithstanding:
a) the pendency of these proceedings;

b) any applications for a bankruptcy order now or hereafter issued pursuant to
the Bankruptcy and Insolvency Act (Canada) (the “BIA”) in respect of the

Applicants and any bankruptcy order issued pursuant to any such application;
c) any assignment in bankruptcy made in respect of the Applicants; and
d) any provision of any federal or provincial legislation,

the Art Collection Auction Procedures and the transactions provided for and contemplated

therein shall be binding on any trustee in bankruptcy or receiver that may be appointed in



respect of the Applicants or its property and shall not be void or voidable nor deemed to be
a preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the BIA or any other applicable federal or provincial legislation,
nor shall they constitute oppressive or unfairly prejudicial conduct pursuant to any applicable

federal or provincial legislation.
GENERAL

13. THIS COURT ORDERS that the Applicants or the Monitor may from time to time
apply to this Court to amend, vary or supplement this Order or for advice and directions in

the discharge of their powers and duties under the Art Collection Auction Procedures.

14. THIS COURT ORDERS that this Order shall have full force and effect in all

provinces and territories in Canada.

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative bodies having jurisdiction in Canada, the United States of
America, or in any other foreign jurisdiction, to give effect to this Order and to assist the
Applicants, the Monitor and their respective agents in carrying out the terms of this Order. All
courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Applicants and to the Monitor, as
an officer of this Court, as may be necessary or desirable to give effect to this Order, to
grant representative status to the Monitor in any foreign proceeding, or to assist the
Applicants and the Monitor and their respective agents in carrying out the terms of this
Order.

16. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

17. THIS COURT ORDERS that this Order and all its provisions are effective as of 12:01

a.m. on the date of this Order.

Digitally signed

@M I’ by Osborne J.

Date: 2025.09.27
10:47:32 -04'00"



SCHEDULE “A”



Schedule A - Live Auction

A LEGACY THROUGH ART: THE HUDSON’S BAY COMPANY COLLECTION

PRIORITY SPECIAL TERMS & CONDITIONS OF BUSINESS

A. SALE NOTICE

On April 24, 2025, the Ontario Superior Court of Justice granted
an Amended and Restated s1sp Approval Order, Court File

No. CV-25-00738613, (“Court Order”) that approved the
engagement of Heffel Gallery Limited as Auctioneer (“Auction
House”) to conduct the auction sale. In accordance with an order
issued by the Court on September 25,2025, the auction sale is
scheduled to take place on November 19,2025, or such other
date as determined by the Auction House and the Consignor, in
consultation with Alvarez & Marsal Canada Inc. in its capacity as
monitor of the Applicants (in such capacity, the “Monitor”). The
following are the Special Priority Terms & Conditions of Business
which are in addition to the Auction House standard Terms and
Conditions of Business, as published by the Auction House.

The purchase price shall be the Hammer Price plus the Buyer’s
Premium calculated at a rate of twenty-five percent (25%) of
the Hammer Price of the Lot up to and including $25,000; plus
twenty percent (20 %) on the part of the Hammer Price over
$25,000 plus applicable Sales Tax.

Please note that this A Legacy Through Art: The Hudson’s Bay
Company Collection auction sale is subject to the Special Priority
Terms & Conditions of Sale. Prior to bidding, bidders are advised
to review these terms in-full. Auction registration is available in
person at our offices and online at

B. SPECIAL PRIORITY TERMS & CONDITIONS
OF BUSINESS

The Buyer and the Consignor are hereby advised to read fully the
Terms and Conditions of Business and Catalogue Terms, which set
out and establish the rights and obligations of the Auction House,
the Buyer and the Consignor, and the terms by which the Auction
House shall conduct the sale and handle other related matters.
The following Special Priority Terms ¢ Conditions of Business are
in addition to, and will take precedence over, the Auction House
standard Terms and Conditions of Business, Code of Business Con-
duct, Ethics and Practices and Privacy Statement.

This agreement shall be governed by and construed in accor-
dance with Ontario Law and the laws of Canada, applicable
therein. Any dispute, controversy or claim arising out of relating
to, or in connection with this Agreement, or the breach, termi-
nation, or validity thereof (“Dispute”), shall be submitted to the
Ontario Superior Court of Justice, Commercial List.

1. a) “AslIs,Wherels”:
The Property will be sold on an “as is, where is” basis
as per the Court Order. The Auction House provides
no warranties with respect to the state of the Property.
The Buyer accepts the property in its actual physical
condition and at the location specified.

! Subject to court approval

b) “Free of Any and All Claims and Interests”:*
Pursuant to the Court Order, the sale of the Property and
all of the rights, title and interests in and to the Property
will be sold free and clear of all pledges, liens, security
interests, encumbrances, claims, charges, options, and
interests thereon and there against (collectively, the
Claims and Interests).

c) “Free of Any and All Claims and Interests”:
The Consignor will not be responsible for reimburse-
ment of the Auction House in full and on demand for all
costs, Expenses, judgement, award, settlement, or other
loss or damage whatsoever made, including reasonable
legal fees incurred or suffered as a result of any breach
or alleged breach by the Consignor of Conditions or its
obligations as set forth in this Agreement

Export Control

Without limitation, the Buyer acknowledges that the Prop-
erty may be of Canadian cultural importance as sold by the
Auction House and will be subject to the provisions of the
Cultural Property Export and Import Act (RSC,1985,c C-51)
(“the Act”) and its two regulations, the Canadian Cultural
Property Export Control List (“the Control List”) and the Cul-
tural Property Export Regulations, and that compliance with
the provisions of the Act is the lawful responsibility of the
Buyer. Failure by the Buyer to obtain any necessary Export
Permit shall not affect the finality of the sale of the Property
or the obligations of the Buyer.

Preview of the Property

The Property can be viewed online at Heffel.com including
detailed cataloguing and digital images. Please consult
Heffel.com for published in person auction preview times and
location.

Payment Contact
Meredith Longridge

604 732 6505 ext.134

Payment of Proceeds of Sale

a)  The Auction House shall pay the Proceeds of Sale to the
Court-appointed Monitor twenty-one (21) days after
the date of sale, if the Auction House has been paid the
Purchase Price in full by the Buyer;



b) Ifthe Auction House has not received the Purchase Price
from the Buyer within the time period specified, then
the Auction House will pay the Proceeds of Sale within
seven (7) working days following receipt of the Purchase
Price from the Buyer; and

c) Ifbefore the Purchase Price is paid in full by the Buyer,
the Auction House pays the Consignor an amount equal
to the Proceeds of Sale, title to the property in the Lot
shall pass to the Auction House.

6. Non-Payment of Debt

If the Buyer fails either to pay for or to take away any Lot by
4:30 p.m. on the seventh (7th) day following the date of the
auction sale, the Auction House, with the consent of the Con-
signor and the Court-appointed Monitor, may in its absolute
discretion be entitled to one or more of the remedies listed on
the standard Terms and Conditions of Business.

5. Post-sale Logistics and Transport
Gordon Butler
416 961 6505 ext.337

If you have further questions regarding this specialty auction,
please contact:

Rebecca Rykiss

416 961 6505 ext. 323

VERSION 2025.09.25 © HEFFEL GALLERY LIMITED



Schedule B - Online Auctions

THE HUDSON’S BAY COMPANY SERIES OF ONLINE AUCTION
SALES PRIORITY SPECIAL TERMS & CONDITIONS OF BUSINESS

A. SALE NOTICE

On April 24,2025, the Ontario Superior Court of Justice granted
an Amended and Restated s1Sp Approval Order, Court File No.
CV-25-00738613, (“Court Order”) that approved the engagement
of Heffel Gallery Limited as Auctioneer (“Auction House”) to
conduct the auction sale. In accordance with an order issued

by the Court on September 25, 2025, a series of online auction
sales is scheduled to begin on November 12,2025, or such other
date as determined by the Auction House and the Consignor in
consultation with Alvarez & Marsal Canada Inc. in its capacity as
monitor of the Applicants (in such capacity, the “Monitor”). The
following are the Special Priority Terms & Conditions of Business
which are in addition to the Auction House standard Terms and
Conditions of Business, as published by the Auction House.

The purchase price shall be the Hammer Price plus the Buyer’s
Premium calculated at a rate of twenty-five percent (25%) of
the Hammer Price of the Lot up to and including $25,000; plus
twenty percent (20%) on the part of the Hammer Price over
$25,000 plus applicable Sales Tax.

Please note that this online auction sales series are subject to
the Special Priority Terms & Conditions of Sale. Prior to bidding,
bidders are advised to review these terms in-full. Auction
registration is available in person at our offices and online at

B. SPECIAL PRIORITY TERMS & CONDITIONS
OF BUSINESS

The Buyer and the Consignor are hereby advised to read fully the
Terms and Conditions of Business and Catalogue Terms, which set
out and establish the rights and obligations of the Auction House,
the Buyer and the Consignor, and the terms by which the Auction
House shall conduct the sale and handle other related matters.
The following Special Priority Terms & Conditions of Business &
Registration are in addition to, and will take precedence over, the
Auction House standard Terms and Conditions of Business, Code of
Business Conduct, Ethics and Practices and Privacy Statement.

This agreement shall be governed by and construed in accordance
with Ontario Law and the laws of Canada, applicable therein.

Any dispute, controversy or claim arising out of relating to, or in
connection with this Agreement, or the breach, termination, or
validity thereof (“Dispute”), shall be submitted to the Ontario
Superior Court of Justice, Commercial List.

1. a) “Asls,WhereIs”:*
The Property will be sold on an “as is, where is” basis as
per the Court Order. The Auction House provides no
warranties with respect to the state of the Property. The
Buyer accepts the property in its actual physical condi-
tion and at the location specified.

! Subject to court approval

b) “Free of Any and All Claims and Interests”:*
Pursuant to the Court Order, the sale of the Property and
all of the rights, title and interests in and to the Property
will be sold free and clear of all pledges, liens, security
interests, encumbrances, claims, charges, options, and
interests thereon and there against (collectively, the
Claims and Interests).

c) The Buyer shall be responsible for ascertaining the
condition of the Lot. Additional images, beyond those
posted on , and condition reports will
not be provided by Heffel. Artwork frames may have
defects and may not be noted on our website.

Export Control

Without limitation, the Buyer acknowledges that the Prop-
erty may be of Canadian cultural importance as sold by the
Auction House and will be subject to the provisions of the
Cultural Property Export and Import Act (RSC,1985, ¢ C-51)
(“the Act”) and its two regulations, the Canadian Cultural
Property Export Control List (“the Control List”) and the Cul-
tural Property Export Regulations, and that compliance with
the provisions of the Act is the lawful responsibility of the
Buyer. Failure by the Buyer to obtain any necessary Export
Permit shall not affect the finality of the sale of the Property
or the obligations of the Buyer.

Preview of the Property

The Property can be viewed online at Heffel.com

including detailed cataloguing and digital images. Please
consult Heffel.com for published in person auction preview
times and location.

Payment and Collection Notice

All auction purchases must be paid for in-full by 4:30 p.m.
on the seventh (7th) day following the close of the auction
purchases must be paid for in-full prior to the works being
released.

Following the close of the auction sale, all works must be
picked up by the Buyer within ten (10) days from Heffel
Toronto.

The Auction House will provide a listing of recommended
third party shipping firms to assist Buyers with their shipping
requirements if required. The Auction House’s standard pack-
ing and shipping service, together with the Auction House’s
online shipping tools will not be available for the Hudson’s
Bay Company Series of Online Auction Sales.



Any sold Lots remaining at Heffel Toronto ten (10) days after
the close of the auction, will be in default of the sale terms
and may be transferred to a third party storage facility at the
Buyer’s expense and subject to a delinquency charge and stor-
age fees as follows:

* Late Pickup Delinquency Charge $10.00
**  Monthly Storage Fee of $30.00 per month, levied at
the beginning of each month.

Payment of Proceeds of Sale

a)  The Auction House shall pay the Proceeds of Sale to the
Court-appointed Monitor twenty-one (21) days after
the date of sale, if the Auction House has been paid the
Purchase Price in full by the Buyer;

b) Ifthe Auction House has not received the Purchase Price
from the Buyer within the time period specified, then
the Auction House will pay the Proceeds of Sale within
seven (7) working days following receipt of the Purchase
Price from the Buyer; and

c) Ifbefore the Purchase Price is paid in full by the Buyer,
the Auction House pays the Consignor an amount equal
to the Proceeds of Sale, title to the property in the Lot
shall pass to the Auction House.

Non-Payment of Debt

If the Buyer fails either to pay for or to take away any Lot by
4:30 p.m. on the seventh (7th) day following the date of the
auction sale, the Auction House, with the consent of the Con-
signor and the Court-appointed Monitor, may in its absolute
discretion be entitled to one or more of the remedies listed on
the standard Terms and Conditions of Business.

VERSION 2025.09.25 © HEFFEL GALLERY LIMITED



Schedule C

TERMS AND CONDITIONS OF BUSINESS

THESE TERMS AND CONDITIONS OF BUSINESS represent

the terms upon which the Auction House contracts with the
Consignor and, acting in its capacity as agent on behalf of the
Consignor, contracts with the Buyer. These Terms and Conditions
of Business shall apply to the sale of the Lot by the Auction House
to the Buyer on behalf of the Consignor, and shall supersede and
take precedence over any previously agreed Terms and Conditions
of Business. These Terms and Conditions of Business and the Heffel
Privacy Policy are hereby incorporated into and form part of the
Consignment Agreement entered into by the Auction House and
the Consignor.

A. DEFINED TERMS

1. Auction House
The Auction House is Heffel Gallery Limited, or an affiliated
entity;

2. Consignor
The Consignor is the person or entity named in the Consign-
ment Agreement as the source from which the Property or
Lot has been received for auction;

3. Seller’'s Commission
The Seller’s Commission is the amount paid by the Consignor
to the Auction House on the sale of a Lot, which is calculated
on the Hammer Price, at the rates specified in writing by
the Consignor and the Auction House on the Consignment
Agreement Form, plus applicable Sales Tax and Expenses;

4. Property
The Property is any Property delivered by the Consignor to
the Auction House to be placed in the auction sale held by
the Auction House on its premises, online or elsewhere and,
specifically, that Property described by Lot number in the
Auction House catalogue for the auction sale. The Auction
House will have the authority to partition the Property into
Lots (the “Lots” or “Lot”);

5. Reserve
The Reserve is a confidential minimum price for the sale of
the Lot, agreed to between the Consignor and the Auction
House. The Reserve will not exceed the low estimate;

6. Knocked Down
Knocked Down means the conclusion of the sale of the Lot
being auctioned by the Auctioneer;

7- Expenses
Expenses shall include all costs incurred, directly or indirectly,
in relation to the consignment and sale of the Lot;

8. Hammer Price
The Hammer Price is the price at which the Auctioneer has
Knocked Down the Lot to the Buyer;

10.

11.

12.

13.

14.

15.

a)

b)

Buyer
The Buyer is the person, corporation or other entity or such enti-
ty’s agent who bids successfully on the Lot at the auction sale;

Purchase Price

The Purchase Price is the Hammer Price and the Buyer’s
Premium, applicable Sales Tax and additional charges and
Expenses, including expenses due from a defaulting Buyer;

Buyer’s Premium

The Buyer’s Premium is the amount paid by the Buyer to the
Auction House on the purchase of a Lot, which is calculated
on the Hammer Price as follows: a rate of twenty-five percent
(25%) of the Hammer Price of the Lot up to and includ-

ing $25,000; plus twenty percent (20%) on the part of the
Hammer Price over $25,000, plus applicable Sales Tax;

Sales Tax

Sales Tax means Federal and Provincial sales, excise and
other taxes applicable to the sale of the Lot, applied using
place of supply rules required by Canadian taxation authori-
ties. QST will be levied on all purchases collected in Quebec
or shipped to Quebec;

Registered Bidder

A Registered Bidder is a bidder who has fully completed the
registration process, provided the required information to the
Auction House and has been assigned a unique paddle num-
ber for the purpose of bidding on Lots in the auction;

Proceeds of Sale

The Proceeds of Sale are the net amount due to the Consignor
from the Auction House, which shall be the Hammer Price
less Seller’s Commission at the Published Rates, Expenses,
Sales Tax and any other amounts due to the Auction House or
associated companies;

Live and Online Auctions

These Terms and Conditions of Business apply to all live and
online auction sales conducted by the Auction House. For the
purposes of online auctions, all references to the Auctioneer
shall mean the Auction House and Knocked Down is a literal
reference defining the close of the auction sale.

. THE BUYER

The Auction House
The Auction House acts solely as agent for the Consignor,
except as otherwise provided herein.

The Buyer

The Buyer is the highest Registered Bidder acknowledged
by the Auctioneer as the highest bidder at the time the Lot is
Knocked Down;

The Auctioneer has the right, at their sole discretion, to
reopen a Lot if they have inadvertently missed a Bid, or if a



<)

d)

e)

f)

g)

h)

Registered Bidder, immediately at the close of a Lot, notifies
the Auctioneer of their intent to Bid;

The Auctioneer shall have the right to regulate and control
the bidding and to advance the bids in whatever intervals
they consider appropriate for the Lot in question;

The Auction House shall have absolute discretion in settling
any dispute in determining the successful bidder;

The Buyer acknowledges that invoices generated during the
sale or shortly after may not be error free, and therefore are
subject to review;

Every Registered Bidder shall be deemed to act as principal
unless the Auction House has acknowledged in writing at
least two (2) business days prior to the date of the auction that
the Registered Bidder is acting as an agent on behalf of a dis-
closed principal and such agency relationship is acceptable to
the Auction House;

In order to become a Registered Bidder, the registration pro-
cess shall be completed in full, and the required information
shall be provided to the Auction House. Every Registered
Bidder will be assigned a unique paddle number (the “Pad-
dle”) for the purpose of bidding on Lots in the auction. Those
interested in bidding in the live auction via telephone bid,
absentee bid or through the Digital Saleroom shall register

at least two (2) business days in advance of the auction. For
online auctions, a password will be created for use only in
current and future online auctions. This online registration
procedure does not allow for participation in the live auction
and may require up to two (2) business days to complete;
Every Registered Bidder acknowledges that once a bid is
made with their Paddle, or Paddle and password, as the case
may be, it may not be withdrawn without the consent of the
Auctioneer, who, in their sole discretion, may refuse such
consent; and

Every Registered Bidder agrees that if a Lot is Knocked Down
on their bid, they are bound to purchase the Lot for the Pur-
chase Price.

Buyer’s Price

The Buyer shall pay the Purchase Price (inclusive of the Buy-
er’s Premium) and applicable Sales Tax to the Auction House.
The Buyer acknowledges and agrees that the Auction House
may also receive a Seller’s Commission.

Sales Tax Exemption

All or part of the Sales Tax may be exempt in certain circum-
stances if the Lot is delivered outside of the jurisdiction of
sale of the Lot. It is the Buyer’s obligation to demonstrate,

to the satisfaction of the Auction House, that such delivery
or removal results in an exemption from the relevant Sales
Tax legislation. Shipments out of the jurisdiction of sale of
the Lot(s) shall only be eligible for exemption from Sales Tax
if shipped directly from the Auction House with shipping
contracted by the Auction House. All claims for Sales Tax
exemption must be made prior to or at the time of payment
of the Purchase Price. Sales Tax will not be refunded once
the Auction House has released the Lot. The Buyer agrees
and shall fully indemnify the Auction House for any amount
claimed by any taxing authority due as Sales Tax upon the
sale of the Lot, including any related costs, legal fees, interest
and penalties.

5.
a)
o

(i)

b)

a)

b)

(]

d)

Payment of the Purchase Price

The Buyer shall:

unless they have already done so, provide the Auction House
with their name, address and banking or other suitable refer-
ences as may be required by the Auction House; and

make payment by 4:30 p.m. on the seventh (7th) day follow-
ing the auction by: a) Bank Wire direct to the Auction House’s
account, b) Certified Cheque or Bank Draft, c) Personal or
Corporate Cheque, d) Debit Card and Credit Card only by
Visa, Mastercard or Union Pay or e) Interac e-Transfer. Bank
Wire payments should be made to the Royal Bank of Canada
as per the account transit details provided on the invoice. All
Certified Cheques, Bank Drafts and Personal or Corporate
Cheques must be verified and cleared by the Auction House’s
bank prior to all purchases being released. Credit Card pay-
ments are subject to our acceptance and approval and to a
maximum of $5,000 if the Buyer is providing their Credit
Card details by fax or to a maximum of 25,000 per Lot
purchased if paying online or if the Credit Card is presented
in person with valid identification. A two percent (2.00%)
Convenience Fee will apply to all Credit Card payments. In all
circumstances, the Auction House prefers payment by Bank
Wire.

Title shall pass, and release and /or delivery of the Lot shall
occur, only upon payment of the Purchase Price by the Buyer
and receipt of cleared funds by the Auction House.

Descriptions of Lot

All representations or statements made by the Auction House,
or in the Consignment Agreement, or in the catalogue or
other publication or report as to the authorship, origin, date,
age, size, medium, attribution, genuineness, provenance, con-
dition or estimated selling price of the Lot are statements of
opinion only. The Buyer agrees that the Auction House shall
not be liable for any errors or omissions in the catalogue or
any supplementary material produced by the Auction House;
All photographic representations and other illustrations pre-
sented in the catalogue are solely for guidance and are not

to be relied upon in terms of tone or colour or necessarily to
reveal any imperfections in the Lot;

Many Lots are of an age or nature which precludes them
from being in pristine condition. Some descriptions in the
catalogue or given by way of condition report make reference
to damage and/or restoration. Such information is given for
guidance only and the absence of such a reference does not
imply that a Lot is free from defects, nor does any reference
to particular defects imply the absence of others;

The prospective Buyer must satisfy themselves as to all mat-
ters referred to in a), b) and c) of this paragraph by inspection,
other investigation or otherwise prior to the sale of the Lot.
The Buyer acknowledges that the Buyer has not relied on

the Auction House, its statements or descriptions in regard

to determining whether or not to purchase a Lot. The Buyer
understands it is incumbent upon the Buyer to inspect the Lot
and hire any necessary experts to make the determination as
to the nature, authenticity, quality and condition of any Lot. If
the prospective Buyer is unable to personally view any Lot, the
Auction House may, upon request, e-mail or fax a condition
report describing the Lot to the prospective Buyer. Although
the Auction House takes great care in executing such condition
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reports in both written and verbal format, condition reports
are only matters of opinion, are non-exhaustive, and the Buyer
agrees that the Auction House shall not be held responsible for
any errors or omissions contained within. The Buyer shall be
responsible for ascertaining the condition of the Lot; and

The Auction House makes no representations or warranties
to the Buyer that the Buyer of a Lot will acquire any copyright
or other reproduction right in any purchased Lot.

Purchased Lot

The Buyer shall collect the Lot from the Auction House by
4:30 p.m. on the seventh (7th) day following the date of the
auction sale, after which date the Buyer shall be responsible
for all Expenses until the date the Lot is removed from the
offices of the Auction House;

All packing, handling and shipping of any Lot by the Auction
House is undertaken solely as a courtesy service to the Buyer,
and will only be undertaken at the discretion of the Auction
House and at the Buyer’s risk. Prior to all packing and ship-
ping, the Auction House must receive a fully completed and
signed Shipping Authorization Form for Property and pay-
ment in full of all purchases; and

The Auction House shall not be liable for any damage to glass
or frames of the Lot and shall not be liable for any errors or
omissions or damage caused by packers and shippers, whether
or not such agent was recommended by the Auction House.

Risk

The purchased Lot shall be at the Consignor’s risk in all
respects for seven (7) days after the auction sale, after which
the Lot will be at the Buyer’s risk. The Buyer may arrange
insurance coverage through the Auction House at the then
prevailing rates and subject to the then existing policy; and
Neither the Auction House nor its employees nor its agents
shall be liable for any loss or damage of any kind to the Lot,
whether caused by negligence or otherwise, while any Lot is in
or under the custody or control of the Auction House. Proceeds
received from the insurance shall be the extent of the Auction
House’s liability for any loss, damage or diminution in value.

Non-payment and Failure to Collect Lot(s)

If the Buyer fails either to pay for or to take away any Lot by
4:30 p.m. on the seventh (7th) day following the date of the
auction sale, the Auction House may in its absolute discretion
be entitled to one or more of the following remedies without
providing further notice to the Buyer and without prejudice

to any other rights or remedies that the Auction House or the
Consignor may have:

To issue judicial proceedings against the Buyer for damages
for breach of contract together with the costs of such proceed-
ings on a full indemnity basis;

To rescind the sale of that or any other Lot(s) sold to the Buyer;
To resell the Lot or cause it to be resold by public or private
sale, or by way of live or online auction, with any deficiency
to be claimed from the Buyer and any surplus, after Expenses,
to be delivered to the Buyer;

To store the Lot on the premises of the Auction House or
third-party storage facilities with Expenses accruing to the
account of the Buyer, and to release the Lot to the Buyer only
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after payment of the Purchase Price and Expenses to the Auc-
tion House;

To charge interest on the Purchase Price at the rate of five
percent (5%) per month above the Royal Bank of Canada
base rate at the time of the auction sale and adjusted month
to month thereafter;

To retain that or any other Lot sold to or consigned by the
Buyer at the same or any other auction and release the same
only after payment of the aggregate outstanding Purchase
Price;

To apply any Proceeds of Sale of any Lot then due or at any
time thereafter becoming due to the Buyer towards settle-
ment of the Purchase Price, and the Auction House shall be
entitled to a lien on any other property of the Buyer that is in
the Auction House’s possession for any purpose;

To apply any payments made by the Buyer to the Auction
House towards any sums owing from the Buyer to the Auc-
tion House without regard to any directions received from the
Buyer or their agent, whether express or implied;

In the absolute discretion of the Auction House, to refuse or
revoke the Buyer’s registration in any future auctions held by
the Auction House; and

All the above rights and remedies granted to the Auction
House may be assigned to the Consignor at the Auction
House’s discretion. Further, the Auction House may disclose
to the Consignor the Buyer’s identity, contact information
and other such information as the Consignor may need in
order to maintain a claim against the Buyer for non-payment.

No Warranty

The Auction House, its employees and agents shall not be
responsible for the correctness of any statement as to the
authorship, origin, date, age, size, medium, attribution, gen-
uineness or provenance of any Lot or for any other errors

of description or for any faults or defects in any Lot, and

no warranty whatsoever is given by the Auction House, its
employees or agents in respect of any Lot, and any express or
implied conditions or warranties are hereby excluded.

Attendance by Buyer

Prospective Buyers are advised to inspect the Lot(s) before
the sale, and to satisfy themselves as to the description, attri-
bution and condition of each Lot. The Auction House will
arrange suitable viewing conditions during the preview pre-
ceding the sale, or by private appointment;

If prospective Buyers are unable to personally attend the live
auction, telephone bid, or bid in the Digital Saleroom, the
Auction House will execute bids on their behalf subject to
completion of the proper Absentee Bid Form, duly signed and
delivered to the Auction House two (2) business days before
the start of the auction sale. The Auction House shall not

be responsible or liable in the making of any such bid by its
employees or agents;

In the event that the Auction House has received more than
one Absentee Bid Form on a Lot for an identical amount and
at auction those absentee bids are the highest bids for that
Lot, the Lot shall be Knocked Down to the person whose
Absentee Bid Form was received first; and

At the discretion of the Auction House, the Auction House



may execute bids in the live auction, if appropriately
instructed by telephone or through Heffel’s Digital Sale-
room, on behalf of the prospective Buyer, and the prospective
Buyer hereby agrees that neither the Auction House nor its
employees nor agents shall be liable to either the Buyer or the
Consignor for any neglect or default in making such a bid.

12. Export Permits
Without limitation, the Buyer acknowledges that certain
property of Canadian cultural importance sold by the Auction
House may be subject to the provisions of the Cultural Prop-
erty Export and Import Act (Canada), and that compliance
with the provisions of the said act is the sole responsibility
of the Buyer. Failure by the Buyer to obtain any necessary
export license shall not affect the finality of the sale of the Lot
or the obligations of the Buyer.

C. THE CONSIGNOR

1. The Auction House

a) The Auction House shall have absolute discretion as to
whether the Lot is suitable for sale, the particular auction sale
for the Lot, the date of the auction sale, the manner in which
the auction sale is conducted, the catalogue descriptions of
the Lot, and any other matters related to the sale of the Lot at
the auction sale;

b) The Auction House reserves the right to withdraw any Lot at
any time prior to the auction sale if] in the sole discretion of
the Auction House:

(i) thereis doubt as to its authenticity;

(ii) there is doubt as to the accuracy of any of the Consignor’s
representations or warranties;

(iii) the Consignor has breached or is about to breach any provi-
sions of the Consignment Agreement; or

(iv) any other just cause exists.

c) Inthe event of a withdrawal pursuant to Conditions C.1.b (ii)
or (iii), the Consignor shall pay a charge to the Auction House,
as provided in Condition C.8.

2. Warranties and Indemnities

a) The Consignor warrants to the Auction House and to the
Buyer that the Consignor has and shall be able to deliver
unencumbered title to the Lot, free and clear of all claims.
You, as the Consignor, are the owner of the Lot or a joint
owner of the Lot acting with the express permission of all of
the other co-owners, or, if you are not the owner of the Lot:

(i) You have the permission of the owners to sell the property
under the terms of this Agreement and the Buyer’s Agreement;

(ii) You will disclose to the owner(s) all material facts in relation
to the sale of the Lot;

(iii) You are irrevocably authorized to receive the proceeds of sale
on behalf of the owner(s) of the Lot;

(iv) You have or will obtain the consent of the owner(s) before
you deduct any commission, costs or other amounts from the
proceeds of sale you receive from the Auction House;

(v) You have conducted appropriate customer due diligence on
the owner(s) of the Lot in accordance with any and all appli-
cable anti-money laundering and sanctions laws, consent to
us relying on this due diligence and will retain for a period

of not less than five (5) years the documentation and records
evidencing the due diligence;

(vi) You will make such documentation and records (including

originals, if available) evidencing your due diligence promptly
available for immediate inspection by an independent third-
party auditor upon our written request to do so. The Auction
House will not disclose such documentation and records to
any third parties unless (1) it is already in the public domain,
(2) itis required to be disclosed by law, or (3) it is in accor-
dance with anti-money laundering laws; and

(vii) You and your principal (if any) are not aware of, nor are you
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knowingly engaged in any activity designed to facilitate tax
evasion or tax fraud.

At the time of handing over the Property to us, you have

met all import and export requirements of all applicable law.
You are not aware that anyone else has failed to meet these
requirements;

The Property and any proceeds of sale paid to you pursuant
to this Agreement will not be used for any unlawful purpose
and are not connected with any unlawful activity;

The Consignor shall indemnify the Auction House, its
employees and agents and the Buyer for breach of'its repre-
sentations, warranties and obligations set forth herein and
against all claims made or proceedings brought by persons
entitled or purporting to be entitled to the Lot;

The Consignor shall indemnify the Auction House, its
employees and agents and the Buyer against all claims made
or proceedings brought due to any default of the Consignor
in complying with any applicable legislation, regulations and
these Terms and Conditions of Business; and

The Consignor shall reimburse the Auction House in full
and on demand for all costs, Expenses, judgment, award,
settlement, or any other loss or damage whatsoever made,
including reasonable legal fees incurred or suftered as a
result of any breach or alleged breach by the Consignor

of Conditions or its obligations as set forth in this
Agreement.

Reserves

The Auction House is authorized by the Consignor to Knock
Down a Lot at less than the Reserve, provided that, for the
purposes of calculating the Proceeds of Sale due to the Con-
signor, the Hammer Price shall be deemed to be the full
amount of the agreed Reserve established by the Auction
House and the Consignor.

Commission and Expenses

The Consignor authorizes the Auction House to deduct the
Seller’s Commission and Expenses from the Hammer Price
and, notwithstanding that the Auction House is the Consign-
or’s agent, acknowledges that the Auction House shall charge
and retain the Buyer’s Premium;

The Consignor shall pay and authorizes the Auction House
to deduct all Expenses incurred on behalf of the Consignor,
together with any Sales Tax thereon including but not

limited to:

the costs of packing the Lot and transporting it to the Auction
House, including any customs, export or import duties and
charges;



(ii) if'the Lot is unsold, the costs of packing it and returning it
to the Consignor, including any customs, export or import
duties and charges;

(iii) the costs of any restoration to the Lot that has been agreed by
the Consignor in advance;

(iv) the costs of any framing and/or unframing, and any mount-
ing, unmounting and/or remounting, if applicable for the Lot;

(v) the costs of any third-party expert opinions or certificates that
the Auction House believes are appropriate for the Lot;

(vi) the costs of any physically non-invasive tests or analyses that
the Auction House believes need to be carried out to decide
the quality of the Lot, its artist or that it is authentic; and

(vii) the costs of photographing the Lots for use in the catalogue
and/or promoting the sale of the Lot or auction.

c) The Auction House retains all rights to photographic and
printing material and the right of reproduction of such
photographs.

5. Insurance

a) Lots are only covered by insurance under the Fine Arts
Insurance Policy of the Auction House if the Consignor so
authorizes;

b) The rate of insurance premium payable by the Consignor is
$15 per $1,000 (1.5%) of the greater value of the high esti-
mate value of the Lot or the realized Hammer Price or for the
alternative amount as specified in the Consignment Receipt;

c) Ifthe Consignor instructs the Auction House not to insure a
Lot, THE AUCTION HOUSE SHALL HAVE NO LIABILITY OF ANY
KIND FOR ANY LOSS, THEFT, DAMAGE, DIMINISHED VALUE TO
THE LOT WHILE IN ITS CARE, CUSTODY OR CONTROL, and the
Lot shall at all times remain at the risk of the Consignor, who
hereby undertakes to:

(i) indemnify the Auction House against all claims made or
proceedings brought against the Auction House in respect of
loss or damage to the Lot of whatever nature, howsoever and
wheresoever occurred, and in any circumstances even where
negligence is alleged or proven;

(ii) reimburse the Auction House for all Expenses incurred by
the Auction House. Any payment which the Auction House
shall make in respect of such loss or damage or Expenses
shall be binding upon the Consignor and shall be accepted by
the Consignor as conclusive evidence that the Auction House
was liable to make such payment; and

(iii) notify any insurer of the existence of the indemnity contained
in these Terms and Conditions of Business.

d) The Auction House does not accept responsibility for Lots
damaged by changes in atmospheric conditions and the Auc-
tion House shall not be liable for such damage nor for any other
damage to picture frames or to glass in picture frames; and

e) The value for which a Lot is insured under the Fine Arts
Insurance Policy of the Auction House in accordance with
Condition C.5.b above shall be the total amount due to the
Consignor in the event of a successful claim being made
against the Auction House. The actual proceeds received
from the Auction House’s insurance shall be and shall repre-
sent the sole liability of the Auction House for any damages,
loss, theft or diminished value of the Lot. Under no circum-
stances shall the Auction House be liable for any special,
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consequential, incidental or indirect damages of any kind or
lost profits or potential lost profits.

Payment of Proceeds of Sale

The Auction House shall pay the Proceeds of Sale to the Con-
signor thirty-five (35) days after the date of sale, if the Auction
House has been paid the Purchase Price in full by the Buyer;
If the Auction House has not received the Purchase Price
from the Buyer within the time period specified, then the
Auction House will pay the Proceeds of Sale within seven (7)
working days following receipt of the Purchase Price from the
Buyer; and

If before the Purchase Price is paid in full by the Buyer, the
Auction House pays the Consignor an amount equal to the
Proceeds of Sale, title to the property in the Lot shall pass to
the Auction House.

Collection of the Purchase Price

If the Buyer fails to pay to the Auction House the Purchase
Price within thirty (30) days after the date of sale, the Auction
House will endeavour to take the Consignor’s instructions as
to the appropriate course of action to be taken and, so far as in
the Auction House’s opinion such instructions are practicable,
will assist the Consignor in recovering the Purchase Price from
the Buyer, save that the Auction House shall not be obligated
to issue judicial proceedings against the Buyer in its own name.
Notwithstanding the foregoing, the Auction House reserves
the right and is hereby authorized at the Consignor’s expense,
and in each case at the absolute discretion of the Auction
House, to agree to special terms for payment of the Purchase
Price, to remove, store and insure the Lot sold, to settle claims
made by or against the Buyer on such terms as the Auction
House shall think fit, to take such steps as are necessary to
collect monies from the Buyer to the Consignor and, if appro-
priate, to set aside the sale and refund money to the Buyer.

Charges for Withdrawn Lots

The Consignor may not withdraw a Lot prior to the auction
sale without the consent of the Auction House. In the event
that such consent is given, or in the event of a withdrawal
pursuant to Condition C.1.b (ii) or (iii), a charge of
twenty-five percent (25%) of the high presale estimate,
together with any applicable Sales Tax and Expenses, is
immediately payable to the Auction House, prior to any
release of the Property.

Unsold Lots

Unsold Lots must be collected at the Consignor’s expense
within the period of ninety (90) days after receipt by the
Consignor of notice from the Auction House that the Lots
are to be collected (the “Collection Notice”). Should the
Consignor fail to collect the Lot from the Auction House
within ninety (90) days from the receipt of the Collection
Notice, the Auction House shall have the right to place such
Lots in the Auction House’s storage facilities or third-party
storage facilities, with Expenses accruing to the account of
the Consignor. The Auction House shall also have the right
to sell such Lots by public or private sale and on such terms
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as the Auction House shall alone determine, and shall deduct
from the Proceeds of Sale any sum owing to the Auction
House or to any associated company of the Auction House
including Expenses, before remitting the balance to the Con-
signor. If the incurred Expenses by the Auction House exceed
the sums received from the sale of the Lot, the Buyer shall

be liable for the difference between the sums received and
the Expenses. If the Consignor cannot be traced, the Auction
House shall place the funds in a bank account in the name of
the Auction House for the Consignor. In this condition the
expression “Proceeds of Sale” shall have the same meaning
in relation to a private sale as it has in relation to a sale by
auction;

Lots returned at the Consignor’s request shall be returned at
the Consignor’s risk and expense and will not be insured in
transit unless the Auction House is otherwise instructed by
the Consignor at the Consignor’s expense; and

If any Lot is unsold by auction, the Auction House is autho-
rized as the exclusive agent for the Consignor for a period

of ninety (90) days following the auction to sell such Lot by
private sale or auction sale for a price that will result in a pay-
ment to the Consignor of not less than the net amount (i.e.,
after deduction of the Seller’s Commission and Expenses) to
which the Consignor would have been entitled had the Lot
been sold at a price equal to the agreed Reserve, or for such
lesser amount as the Auction House and the Consignor shall
agree. In such event, the Consignor’s obligations to the Auc-
tion House hereunder with respect to such a Lot are the same
as ifit had been sold at auction. The Auction House shall
continue to have the exclusive right to sell any unsold Lots
after the said period of ninety (9 0) days, until such time as
the Auction House is notified in writing by the Consignor that
such right is terminated.

Consignor’s Sales Tax Status

The Consignor shall give to the Auction House all relevant
information as to their Sales Tax status with regard to the Lot
to be sold, which the Consignor warrants is and will be correct
and upon which the Auction House shall be entitled to rely.

Photographs and lllustrations

In consideration of the Auction House’s services to the Con-
signor, the Consignor hereby warrants and represents to

the Auction House that the Consignor has the right to grant
to the Auction House, and the Consignor does hereby grant
to the Auction House, a non-exclusive, perpetual, fully paid
up, royalty-free and non-revocable right and permission to:
reproduce (by illustration, photograph, electronic reproduc-
tion, or any other form or medium whether presently known
or hereinafter devised) any work within any Lot given to the
Auction House for sale by the Consignor; and

use and publish such illustration, photograph or other repro-
duction in connection with the public exhibition, promotion
and sale of the Lot in question and otherwise in connection
with the operation of the Auction House’s business, including
without limitation by including the illustration, photograph
or other reproduction in promotional catalogues, compila-
tions, the Auction House’s Art Index, and other publications

10.

and materials distributed to the public, and by communicat-
ing the illustration, photograph or other reproduction to the
public by telecommunication via an Internet website oper-
ated by or affiliated with the Auction House (“Permission”).
Moreover, the Consignor makes the same warranty and rep-
resentation and grants the same Permission to the Auction
House in respect of any illustrations, photographs or other
reproductions of any work provided to the Auction House
by the Consignor. The Consignor agrees to fully indemnify
the Auction House and hold it harmless from any damages
caused to the Auction House by reason of any breach by the
Consignor of this warranty and representation.

. GENERAL CONDITIONS

The Auction House as agent for the Consignor is not respon-
sible for any act, omission or default by the Consignor or the
Buyer.

The Auction House shall have the right at its absolute discre-
tion to refuse admission to its premises or attendance at its
auctions by any person.

The Auction House has the right at its absolute discretion to
refuse any bid, to advance the bidding as it may decide, to with-
draw or divide any Lot, to combine any two or more Lots and,
in the case of dispute, to put up any Lot for auction again. At no
time shall a Registered Bidder retract or withdraw their bid.
The Auctioneer may open the bidding on any Lot below the
Reserve by placing a bid on behalf of the Auction House. The
Auctioneer, on behalf of the Auction House, may continue to
bid up to the amount of the Reserve, either by placing consec-
utive bids or by placing bids in response to other bidders.

For advertising and promotional purposes, the Consignor
acknowledges and agrees that the Auction House shall, in
relation to any sale of the Lot, make reference to the aggre-
gate Purchase Price of the Lot, inclusive of the Buyer’s
Premium, notwithstanding that the Seller’s Commission is
calculated on the Hammer Price.

. Anyindemnity hereunder shall extend to all actions, pro-

ceedings, costs, claims and demands whatsoever incurred

or suffered by the person for whose benefit the indemnity is
given, and the Auction House shall hold any indemnity on
trust for its employees and agents where it is expressed to be
for their benefit.

Any notice given hereunder shall be in writing and if given

by post shall be deemed to have been duly received by the
addressee within three (3) business days delivered by a recog-
nized overnight delivery service with a signature required.
The copyright for all illustrations and written matter relating
to the Lots shall be and will remain at all times the absolute
property of the Auction House and shall not, without the prior
written consent of the Auction House, be used by any other
person.

The Auction House will not accept any liability for any fail-
ure or errors that may occur in the operation of any online,
telephonic, video or digital representations produced and/or
broadcasted during an auction sale.

This Agreement shall be governed by and construed in accor-
dance with British Columbia Law and the laws of Canada
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applicable therein. Any dispute, controversy or claim arising
out of, relating to, or in connection with this Agreement, or
the breach, termination, or validity thereof (“Dispute”), shall
be submitted for mediation in Vancouver, British Columbia,
Canada. If the Dispute is not settled by mediation within sixty
(60) days from the date when mediation is initiated, then the
Dispute shall be submitted for final and binding arbitration
to the British Columbia International Commercial Arbitra-
tion Centre, with such Dispute to be resolved pursuant to

its Rules and procedure. The arbitration shall be conducted
by one arbitrator, who shall be appointed within thirty (30)
days after the initiation of the arbitration. The language used
in the arbitration proceedings will be English. The arbitra-
tion shall be confidential, except to the extent necessary to
enforce a judgment or where disclosure is required by law.
The arbitration award shall be final and binding on all parties
involved. Judgment upon the award may be entered by any
court having jurisdiction thereof or having jurisdiction over
the relevant party or its assets.

Unless otherwise provided for herein, all monetary amounts
referred to herein shall refer to the lawful money of Canada.
All words importing the singular number shall include the
plural and vice versa, and words importing the use of any gen-
der shall include the masculine, feminine and neuter genders
and the word “person” shall include an individual, a trust, a
partnership, a body corporate, an association or other incor-
porated or unincorporated organization or entity.

If any provision of this Agreement or the application thereof
to any circumstances shall be held to be invalid or unen-
forceable, the remaining provisions of this Agreement, or

the application thereof to other circumstances, shall not be
affected thereby and shall be held valid to the full extent
permitted by law.

In the event of any discrepancy or conflict between the
English and French versions of these Terms and Conditions of
Business, the English version will prevail.

The Buyer and the Consignor are hereby advised to read
fully the Agreement which sets out and establishes the rights
and obligations of the Auction House, the Buyer and the
Consignor and the terms by which the Auction House shall
conduct the sale and handle other related matters.
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