(TTIPLANET

AGENCY: City of Merced EFFECTIVE DATE: October 11, 2024
AGREEMENT: Government Services Multi-Channel Sales .
Agreement Executed 10/11/2022 ADDENDUM NO: 1

This ADDENDUM (“Addendum”) is entered into as of the Effective Date listed above by and between IRONPLANET, INC., a Delaware
corporation (“IronPlanet’) and the customer identified above (*Agency’) (each a “Party” and collectively. the ‘Parties"). The Parties
previously entered in the Agreement specified above and have agreed 1o amend the Agreement as specified herein. Unless otherwise
defined, capitalized terms used herein shall have the same meaning ascribed to them in the Agreement. This Addendum and Agreement
contain the entire agreement of the Parties with respect to the subject matter hereof and supersede all previous communications,
representations, understandings and agreements. either oral or written, between the Parties. Nothing in this Addendum shall be deemed
to waive or modify any of the provisions of the Agreement, or any previous addendum thereto except as expressly provided herein, and
all other terms and conditions of the Agreement shall remain in full force and effect. In the event of any conflict between the Agreement,
this Addendum, or any other addendum thereof, the document later in time shall prevail.

1. Section 4.4. Term and Termination, shall be replaced in its entirety with the following:

Term and Termination. The term ("Term") of this Agreement shall be a two (2) year period commencing on the Effective Date
listed above Any renewal of the Agreement shall be subject to the mutual written agreement of the parties.

IN WITNESS WHEREOF, the Parties hereto have caused this Addendum to be executed by their duly authorized representatives
as of the Effective Date, and each represents and warrants to the other that it has validly entered into this Addendum and has the legal
power to do so.

DocuSigned by:

AGENCY IRONPLANET, INC. 3 B
(luns Barns

By: By: =

Chris Harris on behalf of Brian Gibbons
Name: Name:
: ) Sales Coordinator
Title: Title:

10/12/2024
Date: Date: /1z2/

(Rev. 02/07/18)

:JAPPROV £D AS TO FORM:

Z . " (_:7..4-'!—-'4.4\_,\(—_;_‘ J
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' GOVERNMENT SERVICES
PI_AN ET MULTI-CHANNEL SALES AGREEMENT

LEGAL NAME OF AGENCY: City of Merced DATE: ST
- s = _ | o Yol &P LMpmer
ADDRESS: 678 W 187 ST, MERCED, CA 95340 “REGIONAL MANAGER, GOVERNMENT: Justin Soule

This MULTI-CHANNEL SALES AGREEMENT (this "Agreement’) s entered inta as of the date first written above (the 'Effective Date") by and
fied above (the "Agency”) for the sale of

between the entites set out in Schedule B (callectively. the “Company”) and the customer dent
Equipment through the Markatplaces or a Live Auction Event

AGENCY INFORMATION

Authorized Representative Julio Marquez
| Title of Authorized Representative Purcnasing Supervisor
| Email nurguesd a cityotmerced.org
Telephone 208 3856833 i

The Agency authorizes Company to offer and sell the equipment listed on one ar mare lists of aguipment provided to Company in the farm
attached as Schedule A (“Equipment’) for sale by Company through one or more of Company's online marketplace events hosted by
www govplanel com (each a "Marketplace”) and/or through an unreserved putlic auction accurr.ng at an Company site or designated offsite
locaten (the "Live Auction Event”), as indicated by the "Sale Type' selected by the Agency and noted on Schedule A Company hereby extends
the following sales aptions to Agency for its disposition needs and Agency shall indlcate its selection of a transaction type by initialing next to the

desired option(s) -
Options Terms and Fees
Online Onsite Auchon Revenue wil be shared 85% / 15‘/; wrh B8E63% ;r-:nng to the Agency and 15% going to Company “Aucton Revenue”
(Sold online from s defined as the gross seling price of a unit plus the buyers transaction fee
Agency's location)
Physical Offsite Commission. For Equipment soid through a Live Auction Event. Company will be entitiea to a commission based
(Soid offsite at on the gross sale price and ather fees as set forth below.
Company s location) . {

| {a) 9.5% for any lot in excess of $2,500.00; and

{b}) 18.5% for any lot realizing $2.500 00 or less, with a minimum fee of $100.00 per ot

Refurbishment. The Agency elects to have Campany arrange for the welding. sandbiasting. pairting, cleaning. and
other refurbishing (the "Refurbishing”) of the Equipment to a standard acceptable to Company. CJYES DR

NO

| Shouid Company organize and pay for the Refurbishing of any part of the Equipment, Company will oe reimbursed
for these costs plus 10% provided that the total cost will not exceed dollars
(s ) without the Agency's consent

Fusl/Battaries Cost. The Agency will reimburse Company for the cost plus 10% of fuel and battenes as Company
deems necessary for demonstration and sale of the Equipment

| Smog Testing In compliance with legal mandates from the State of Califormia_ all vehicies that Company is required to pick up from
! Agency’s facility and transport to our site for sale_as agreed herein, that are subsequently sold to residents of the
State of California and/or which will be operated within the State of California are required to be smog lested prior to
completion of the sale and delivering the vehicle to the buyer To that extent. once the auction has closed and
Company can ascertain if the buyer is a California resident or intends o operate the vehicle withir the State of
California, Company will conduct the smog exam. |f the vehicle fails the exam Company will unwind the auctan for
that vehicle and notify the Agency accordingly The Agency will nave the option to remave the venhicle from our facllity

| and conduct the required repairs or requesl that Company [ist the vehicle in a subsequent auction open only 1o |
dealers or dismantiers. The cost of the smog tests will be passed through to the Agency at cost. not to excead $220 |

| pertest.

= All sales of Equipment will alsc be subject tc the terms and conditions set out in Schedule B to this Agreement {the
Terma § Conditiona "Terms and Conditions").

TITLED EQUIPMENT

The Agency hereby appoints Company a
documents necessary gnd required 1o transfer t
| however, if original titles or a notarized LPOA are requirac by fe
| Campany with either. as applicable. (i) signed original titles, or

Govt Annual US_01/2218
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s its attomey-in-fact with a limited power of attomay ("LPOA"] to execute on the Agency's behalf, all
itle to, and permit registration of ownership of any partion of the Equipment to the buyer provided
deral, state, pravingial or local regu ation 1o transfer ttle tne Agency will provide
(il) & notanzed LPOA and unsigned original tities at least twa weeks prior (o the
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Live Auctien Event for Equipmant cr the time of listing for the Marketpiace:s Failure to provide titlers) and/or an LPOA as reguired will prevent
the Equipment being made avai'able for sale until such documentaticn is provided

5. LIENS/ENCUMBRANCES
ARE THERE ANY LIENS ON THE EQUIPMENT? [ YES OR MO
[ AGENCY'S INTERNAL CONTACT REGARDING LIENS AND ‘U-r‘\c.\ RAWBO D /(209) BES UWTH

| TITLES {(Name/Phone/Fax/Emai] pu\i ae cit - o
gizE U_L:g_ﬂﬁ'_u:{_(l-& b= )

1 If “Yes". please provide infarmation far each of the lien holders as requested in the aoplicable Schedule
|2 Unless otherwise disclosed in the applicable Schedule, the undersigned, an behalf of the Agency represents and warrants that all
| Equipment is or will be free of all liens. charges. secunty interests lax or duty obiigations or other encumbrances (the "Encumbrances”) prior fo

being placed for sale in a Live Auction Eventor on the Marketplace(s)

3 The Agency’ (i) authomizes Company to conduct lien searches on the Equipment; (i1) authonzes Company to contact potential lien nolders
| for the disclosure of Encumbrances and to obtain pay-off balances anc releases’ (iii) consents to the release to Company of any and all information
pertaining to any such lien, charge. encumbrance er secunty interest. and (iv) assigns procesas from the sale of the Equipment as may be
required tc discharge and satisfy all charges, liens, claims and encumbrances in respect of the Equipment,

6. MISCELLANEOUS

Entire Agreement; | This Agreement contains the entire agreement of the parties with respect to the subject matter hereof and supersedes all
Priority previous communications, representations underslandings and agreements, either oral or writien. between the parties
In the event of a conflict betwaen the provisions of this Agreement and the Terms and Conditions, this Agreement will
control.
Equipment Details ['Set farth on Schedule C are supplemental Equipment details required for inspection and ouyer pickup
| Counterparts This Agreement may be executed in counterparts, each of which will be considered an anginal, but all of which together

will constitute the same instrument. Executon and delivery of this Agreement may be evidenced by facsimile, POF
electronic signature. or acknowledgement email and will hald the same foree and effect as an onginal signature for
purposes of binding the parties

| Term The term (“Term") of this Agreement will be a two (2] year perod commencing on the Effective Date with the cption for
(2) additional ane (1) year extensions, in total four (4] years. The Agency may request the sale of further equipment during
the Term oy providing Company with written notification including a description of the equipment, the proposed platform
and auction date and location (if applicable). Company will indicate acceptance by providing the Agency with a schedule

. in tre form of Schedule A for bath patties to initial
| Notice Any notice to Company must be in writing and must be sent via email and by registered mail or overnight courier to the
applicable contracting entity at the address sel out In Schedule B Notice to the Agency must be in writing and shall be

sent to the address provided by the Agency in this Agreement Notice shall be deemed to have been given upon three (3)
business days after posting by registered ma: or one (1) day after delivery 10 an avernig ht counier |f the Agency changes
its address the Agency s responsible for providing an updated address to Company.

Currency and All prices noted in this Agreement are listed in the currency of the country in which the Equipment Is located at the time

Payment such Equipment is offered for sale. The same currency 's to be used for invoice and payment.

Company Structure Ritchie Bras Auctioneers Incorporated is the parent company of IronPlanet. Irc. and Ritehie Bros Auctioneers (America),
Inc., the entities performing the services outlined herein lrenPlanet. Inc operates the onine Marketplaces and Ritchie
Bros Auctioneers (America), Inc. operates the Live Auction Events. GovPlanet is a d/b/a of IrenPlanet, Inc.. dedicated to |
the management and support of government agencies by offering the combined services of the Company as outlined
hereain

GovlL Annual US_01/22118
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IN WITNESS WHEREOF . the parties hereto have caused this Agreement to oe executed by their duly author.zed representatives as of
the Effective Date. and each represents and warrants to the ather tnat 1t has validly entered into this Agreement and has the legal power to do

sc.
I WC.
By: al. (o rollf
CACESD3T055A4E3 Lor ehalf

Name: A UAY Name: Justin Soule of Justin Soule

AGENCY: CITY,OF MERCED,

Title: _C;b.ﬁ_&m:&r Title: Territory Manager_RASC
o q ( L 12 bate L1/10/2022

Rl . pAUCTIONEERS (AMERICA) INC.
“IWW tei—RotHomsetral f
APPRO; AR Namar ot Soia__OF Justin Soule
l', ! Title: Terri Manager RASC
[L — 2l " 1171072022 °
Date Date:
City Attorney
302112
FUNOS/ACCOUNIS VEWFIED ,
A it ‘L':-‘r"." f —
= -h—*f/i"’ — '.'&‘ 2
CINANCE OFFICE J} DATE
No funds Ao encomioel S afel22-
=R I
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SCHEDULE B TO AGREEMENT
TERMS AND CONDITIONS

The following terms and conditions (the “Terms ana Conditions’) apply to the sales of Equ pment by Company under the Agreement
The Terms and Conditions are separated intc three sections: A) Terms and Conaitions applicable to both Online Marketplaces and Live
Auction Events, B) Terms and Congiticns applicable 1o Online Marketplaces only and C) Terms and Conditicns applicable to Live
Auction Events only

A) Terms and Conditions applicable to both Online Marketplaces and Live Auction Events

1.

Gowvt. Annual US_D1/22118
CONFIDENTIAI

Contracting Parties. The contracting parties for Company are defined based upon the sales channel of Equipment as set forth in
the following table:

Company Contracting Entity Notice Address

1 ) =
Live Auction Event 4000 Pine Lake Road
Ritchie Bros. Auctioneers (America) Inc Lincoln. NE USA 68516

, Attn: Legal Counsel

Online Marketplaces
legal@ritchiebros com

IronPlanet, Inc

Representations. You represent and warrant that: {i} no Equipment shall be fraudulent, stolen or counterfeit; (i) You are duly
authorized to enter into the Agreement and sell such Equipment (i) You are solvent and have nat made any assignment, proposal
or other proceeding for the benefit of its creditors; and (vi) You own all right, title and interest in and to the Equipment and the
Equipment is free and clear of all liens or other encu mbrances except as otherwise disclosed by you to Company in writing.

Risk of Loss. You agree to hava the equipment available for transportation, complete with ignition key. to the Buyer no later than
one (1) business day after the conclusion of the sale. Agency shall be responsible for Ioss or damage to the Equipmant, other than
loss or damage arising as a result of negligence of Company, its agents and employees. until the earlier of: (i) the removal of the
Equipment from the posted Equipment location by Buyer or Buyer's designated transportation provider or (i) receipt by Agency of
all proceeds from the sale of Equipment. Thereafter, the Equipment shall be and remain at the risk of Buyer or Buyer's designated
transportation provider (and not Company). Company has no obligation to maintain insurance coverage pertaining to the Equipment
in the possession of Company for purposes hereunder.

Limitation of Liability. TC THE FULLEST EXTENT PERMITTED BY LAW. IN NO EVENT SHALL EITHER PARTY BE LIABLE
TO THE OTHER PARTY FOR ANY SPECIAL, INDIRECT. PUNITIVE COVER, INCIDENTAL OR CONSEQUENTIAL DAMAGES,
HOWEVER CAUSED, WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY OF LIABILITY, INCLUDING
LOSS OF REVENUE, PROFITS, OR BUSINESS, ANY LOSS OF GOODWILL OR REPUTATICN, OR THE COSTS OF
SUBSTITUTE GOODS OR SERVICES, EVEN IF SUCH PARTY OR AN AUTHORIZED REPRESENTATIVE THEREOF HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Indemnification. Company shall indemnify and hold the Agency. 15 parents subsidiares and affiliates, and each of their directors,
officers and employees, harmiess from all losses, claims. damages, and expenses, including reasonable attorneys’ fees (hereafter,
“Liabilities"), arising out of or resulting from this Agreement to the extent caused in whole or in part by Company's gross negligence
or intentional misconduct To the extent allowec by law, Agency agrees to indemnify and nola Company, its parents, subsidiaries
and affiliates, and each of their directors, officers and employees narmiess from and against any and all losses, claims, damages
and expenses arising out of or resulting from this Agresment and caused in whole or in part by the gross negligence or willful
misconduct of the Agency.

Termination. Each party shall have the right. in its sole discration. ta terminate this Agreement with respect to naw business upon
thirty (30) days prior written notice to the other party. provided, howsver, that aach party shall continue to perform their respective
obligations in respect of equipment previously consigned pursuant to the Agreement and shall perform all work necessary for the
orderly close-out of the services; after which ime the Agreement will be terminated in its entirety. Company shall have the right,
in its sole discretion, to terminate the Agreement or rescind the sale of Equipment to a Buyar in whole or in part in the avent (a)
there are liens, encumbrances or adverse claim on or to any Equipment in addition to those that are listed in the Agreement, (b)
your net proceeds are insufficient to discharge creditor claims and pay Company’s fees aker titie is cleared; (c) you are in breach
of the Agreement. (d) you have provided inaccurate, fraudulent. outdated or incomplete information during the registration or Listing
process or thereafter. (e) you have violated applicable laws, regulations or third party rights; (f) Company believes in good faith
that such aclion is reascnably necessary to protect the safety or property of other customers. Company parsannel or third parties:
or (g) for fraud prevention, risk assessmant, security or investigation purposes. All provisions n this Agreement regarding
representations and warrantes, indemnification, disclaimers, limitaticn of liability. and payment obligations for fees incurred prier
1o the termination date shall survive any termination of the Agreement.

Genaral Provisions. The Agreement contans the entire agreement of the parties with respect to the sale of Equipment by
Company and supersedes all previous communications, representatons, understandings and agreements, either oral or written,
between the parties. This Agreement supersedes and replaces the terms in any Agerncy purchase arder or other ordering document.
You and Company are independent contractors. If any provision of the Agreement |s held by a court of competent jurisdiction to
be invalid or unenforceable, then such provision shall be enforced to the maximum extent permissibie so as to effect the intent of
this Agreement, and the remainder of the Agreement shall continue in full force and effect. The failure by either party to exercise
or enforce any rights or provisions of the Agreement shall not constitute a waiver of such right or provision Any delay in the
performance of any duties or abligations of either party will not be considerad a breach of the Agreement if such delay is caused
by a labor dispute, market shortage of materials, fire, aarthquaxe. flood or any othar avant peyond the control of such party. provided
that such party Uses reasonable efforts, under the circumstances, to resume performance 8s soon as reasonably practicable. In
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the avent of an assignment, this Agreement shall bind ang inure 1o the benefit of the parties, their respective successors and
permitted assigns The Agreement shall be govemed by the laws of the State of Washington The United Nations Convention on
Contracts for the International Sale of Goods and. if you are located in the United States. the Uniform Computer Information
Transactions Act, do not apply Any action against Company arising from or relating to this Agreement or any sa/a or consignment
hereunder shall be commenced in a state or federal court in King County Washington and you imevecably consent to the exclusive
jurisdiction of such courts. Information provided in this Agreement shall be retained by Company in accordance with its formal
Privacy Staternent, avallable at www rbauction com or www ironplanet.com

B) Terms and Conditions applicable to Online Marketplaces only

Al

Services of Company. Company offers you the use of the Marke:place, which functions as a platform on which you can list and
advertise Equipment for sale 1o potential buyers (‘Buyers™). Each party is acting on its own behalf, and Company is not a party to
the subsequent binding cbligation to sel/buy the Equipment that is entered Into between you and the Buyer. Nor does Company
represent either party in the conclusion of such binding obligaton In consideration of your use of the Marketplace for the listing
and advertising of Equipment for sale, fees as listed in the Agreement are payabie by you. There are five listing formats available

on the Marketplace:

« Online Auctions. A service where you are able to list and advertise Equipment for sale tc the highest bidder who meets
or exceeds the opening bid.

s Buy Now. A service where you are abie lo list and advertise Equipment at a Buy Now Price.

« Make Offer. A service where you are able to list and advertise Equipment for sale to a bdder at the Asking Price or a
Negotiated Price.

s GovPlanet Direct. A service where you are able o self-list. advertise and manage the sale of business and surplus
assets.

« Reserve. A service where you are able tc list anc advertise Equipment for sale to the mghest bidder in a reserved
marketplace, where you set the Reserve Price

The Marketplace shall be the exclusive listing site for the Equipment. and you shall not offer for sale or sell the Equipment in any
other manner from the Effective Date until the earlier of (i) the date such Equipment is sold via the Marketplace or (i) the date you
withdraw the equipment from the Marketplace in the event Equipment has not been sold, but in such event nc less than ninety (90)
days. You hereby extend an irrevocable offer to sell the Equipment, as applicable, (a) ta a Buyer who is the highest bidder and
who meets or exceeds the opening bid, the Reserve Price, or Asking Price, as applicable. {b) to a Buyer who commits to purchase
Equipment at the Buy Now Price: or (c) to a Buyer who commits to purchase Equipment at the Negotiated Price. After the winning
bid for a piece of Equipment has been established by Company or the Buyer has (a) committed to purchase the Equipment at the
Buy Now Price or the Asking Price or {b) met or exceeded the Reserve Price at the end of the Reserve Peried. the bid or purchase
commitment of Buyer will be automatically accepted by you and a binding obligation to purchase and sell between you and Buyer
is automatically concluded ("Binding Obligation”). All applicable terms and conditions of this Agreement shall apply to the Binding
Obligation. Further, for Make Offer listings, you may accept or counter an offer balow the Asking Price. In the event that you accept
an offer, or the Buyer accepts your Counter Offer (the ‘Negotiated Price”), the Binding Obligation is concluded, and all terms
herein shall apply Buyer and Agency will be notified of such Binding Obligation by an email or othar notification that is generated
autornatically by the Marketplace. Subject to your receipt of payment for the Equipment, you, at your own expense. shall deliver a
bill of sale and such other documentation as may be reasonably necessary to transfer title to the Equipment to Buyer. The timing
of the sale of Equipment and opening bid shall be set by Company. Company shall use its best effarts to sell the Equipment on
your behalf in a commercially reasonable manner. There is no guarantee as to the gross proceeds that may be realized from the
sale of Equipment through the Marketplace. You may not manipulate the bidding in any way, including bidding on your own
Equipment to artificially raise the final sales price

Inspections. For all requested inspections. you agree to permit Company and/or its authorized representatives to test and inspect
each piece of Equipment at a time and place specified in the Agreament or as otherwise mutuslly agreed Company shall produce
an inspection report {"Inspection Report") for each piece of Equipment. The Inspection Report s the sole and exclusive property
of Company. Gompany inspections are salely for the purpase of reporting on the visibie candition of the Equipment's major systems
and attachments. Company inspections are NOT intended o detect latent or hidden defects or conditions that could only be found
in connection with the physical dismantling of the Equipment or the use of diagnostic equipment or techniques, Your failure lo
properly maintain the Equipment from the date of inspection until its removal from your location by buyer will void the inspection

If you alter or perform repairs or other maintenance to the Equipment after the inspection. anothar inspection will be required. and
you will be subject to a Re-inspection Fee The Agency agrees that the Equipment will remain in the same ar better condition as
previously inspectad by Company

Equipment Availability. You agree to have the equipment available for transportation, complete with ignition key, to the Buyer no
|ater than one (1) cusiness day after the conclusion of the sale.

Fees; Payment of Proceeds; Taxes All Fees and Payment Instructions are set forth in the Agreement. You shall be responsible
for the payment of any tax or duty that is your responsibility as a seller of the Equipment. You acknowledge and undertake to make
yourself aware of and comply with all laws that may be applicable to your access and use of the Marketplace, and your entering
into a transaction on the Marketplace. Company disclaims any and all liability in respect af your use of the Marketplace and your
sale of any Equipment resulting in any taxes (whether direct, indirect. local or federal), fines or penalties being levied on you. For
the avoidance of doubt, it is your responsibility to satisfy yourself of any charges, taxes (whether direct. indirect, local or federal) or
related obligations becoming applicable in respect of the transactions that you enter intc on the Marketplace You shall indemnify
Company and its affiliates {and the officers, directors. agents and employees thereof) against any tax cost or expense arising from
your failure to satisty any laws or regulations in relation to a transaction Once a Binding Obligation is created between you and
Buyer, Company will generate a third-party invoice that is issued to Buyer on your behalf. Buyer s responsible for paying you the
purchase price for the Eguipment upon creation of a Bnding Obligation, and you hereby instruct Cempany to facliitate recaipt of
the purchase price. Further, you hereby grant Company the right. in its own name, to enforce your right to payment You agree that

Govt. Annual US_01/22/1€
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no monies shall be payable to you until paid by the Buyer. Once received by Company, any monies due to you, net of any
commissions and fees due Company as detailed in this Agreement. shall be disbursed within fifteen (15) business days after
creation of a Binding Obligation. You hereby consent to Company's right to offset any other commissions and fees specified in this
Agreement or that result from additional services requested by you, with any remainger to be paid within fifteen (15) business days
following receipt of an invoice. You acknowledge that Buyers may fail to perform or pay on a timely basis and that Company shall
not have any liability to you for any act or omission of Buyers.

Representations You represent and warrant that (i) no Equipment shall be fraudulent, stoien or counterfeit; (i) You are duly
authorized 1o enter into the Agreement and sell such Equipment; (i) You are solvent and have nat made any assignment, proposal
or other proceeding for the benefit of its creditors. and (vi) You own all right, titie and interest in and to the Equipment and the
Equipment is free and clear of all liens or ather ancumbrances, except as atharwise disclosed by you to Company in writing.

Disclaimer. TO THE FULLEST EXTENT PERMITTED BY LAW, THE MARKETPLACE PROVIDED BY OR THROQUGH
COMPANY IS PROVIDED ON AN "AS IS AND "AS AVAILABLE" BASIS WITHOUT WARRANTIES OF ANY KIND, WHETHER
EXPRESS OR IMPLIED, INCLUDING. WITHOUT LIMITATION, IMPLIEC WARRANTIES OF NON-INFRINGEMENT.
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE

Storage at Company Yard for a Marketplace transaction. This Section 7 shall only apply to Equipment listed on a Marketplace
and stored at an Company site (each, a “Facility"). The Agency and Company agree that the storage of Equipment does not
represent a consignment agreement or other arrangement under which Ritchie Bros. Auctioneers {America), Inc. agrees to offer
the Equipment for sale on behalf of the Agency If Equipment is stored at the Facility while listed on a Marketplace, the Agency
shall be deemed to be contracting with Ritchie Bros. Auctioneers (America), Inc for the storage component and with IronPlanet,
Inc. for the Marketplace listing. Ritchie Bros. Auctioneers {(America), Inc agrees {o provide storage provided that the Equipment is
free of all contents and substances other than normal operating fluids and lubnicants, therefore. Ritchie Bros. Auctioneers
(America). Inc reserves the right ta refuse storage of any itern of Equipment containing any hazardous substances or visibly leaking
contaminants.

GovPlanet Direct. All Listings on GovPlanet Direct shall be subject to the additional tarms set forth in this Section 8

8.1. Listing Requirements. Agency shall include all relevant infarmation in the Listing necessary to sel and convey the items,
including {a) an accurate descrption and photographs tc depict the condition of the item, including any attachments or
included parts; and (b) the location and availability of the item for pick-up. Each Listing will be assigned a unique item number.
Agency shall not past multiple Listings for the same item

8.2. Opening Bid and Scheduling. For Listings an GovPlanat Direct, Agency will sel (i) the opening bid for Listings: (i) any
applicable reserve amount. Make Offer or Buy Now price; (iii) the bid increment: and (iv] the duration of the Listng.

8.3. Inspections. Agency agrees tc permit bidders to inspect items prior to or during bidding. when feasible. at a time and place
specified by Agency in the Listing or as atherwise mutually agreed between Agency and bidder

8.4. Payment of Proceeds. After a Binding Obligation is conciuded between Agency and Buyer. the GovPlanet Direct
Marketplace will generate a third-party invoice that is issued to Buyer on Agency's behalf Buyer is responsible for paying the
purchase price for the items upon conclusion of a Binding Qbligation, and Agency hereby authorizes GovPlanet to act as a
payment processor and facilitate receipt of the purchase price. Further, Agency hereby grants GovFPlanet the right, in its own
name, to enforce Agency's right to payment. Agency agrees that no monies shall be payable to Agency until paid by the
Buyer. Once received by GovPlanet, any monies due to Agency, net of any commissions and fees due GovPlanet as detailed
in this Agreement, shall be distursed within fifteen (15) business days after conclusion of the Binding Obligation. Agency
hereby consents to GovPlanet's nght to offset any other commissions and fees specified in this Agreement or that result from
additional services requested by Agency. with any remainder 1o be paid within thirty (30) days following receipt of an invoice.

Agency may elect to act as the paymant processor and facilitate receipt of the purchase price for Listings on GovPlanet Direct,
to include all applicable commission and fees., pursuant to the Agreement If the Agercy elects to collect paymants. GovPlanet
will invoice Agency far its commission and fees no less than monthly Agency shall remit payment to GovPlanet within thirty
(30) days following receipt of an invoice. Agency acknowiecges that Buyers may fail to perform or pay on a timely basis and
that GovPlanet shall not have any liability to Agency for any act or omission of Buyers

8.5. Prohibited ltems. Agency is pronibitea from selling the following items

Alcohalic beverages, cigars cigarettes or tobacco products
Animals or livestock,

Controlied substances or chemicals:
Coupons.

Credit, debit, or gift cards,

Event tickets:

Lottery tickets:

Mailing lists and consumer information:
Pornography or other obscene media;
Prescription drugs;

Products subject to recall;

Real estate or property.

Services,

Stocks and other securities,

Used or opened cosmetics, and
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« Firearms and ammunition

C) Terms and Conditions applicable to Live Auction Events only

1. Company Obligations and Responsibilities

11.

1.2

13.

14.

15.

Sale Sites and Dates. Company shall, as your agent. offer the Equipment for sale at unreservec auction at vanous |ocations
and on various dates for the period commencing as of the date hereof and ending upon the termination of the Agreement.
You shall provide to Company a completed Schedule A na later than fifteen (15) days prior to the scheduled auction date.

If advertising of specific pieces is requested in the auction brochure, you must provide a completed Schedule A to Company
at least thirty (30) days before the scheduied auction date.

Payment Company shall make payment to you within twenty-one (21) days after the Live Auction Event, by check uniess
you specify otherwise in writing. the amount due and owing 1o you from monies collected from the sale of the Equipment
after making all deductiens permitted under this Agreamant

Administrative Fee. You acknowledge that Company may charge purchasers an administrative fee based on the selling
price of each lot.

Other. Company shali

(a) allow you access o records concerning the saie of the Equ:pment at the Live Auction Event excluding the names
or contact infarmation of the buyars thereof. and

(b) collect and remit state and local sales tax arising upan the sale of the Equipment at the Live Auction Event.

Lots Company may divide the Equipment into such lots as it may ir its absolute giscretion deem desirable for a Live Auction
Event. Company shall not be liable for any loss or damages claimed in respect of the manner in which the Equiprnent is
divided into lots nor in respect of any failure by Company to divde the Equipment into lots.

2. AGENCY'S OBLIGATIONS AND RESPONSIBILITIES

2.1.

2.2.

2.3.

2.4,

Title Documents. Should Company be required to purchase ttles on your behalf, RB shall be entitled to interest on amounts
advanced at a rate of US Bank pnme plus 2%.

Delivery You shall deliver the Equipment. at your cost, to the auction site no later than fifteen (15) days prior to the
scheduled Auction:

(a) in good operating condition, free of material defects except as disclosed to Company, with adequate fuel and
patteries and starting at the key.

(b} free of hazardous materals other than normal cperating fuels, oils and lubricants; and
{c) in compliance with all applicable environmental. health and safety rules and regulations,
together with all documents evidencing your title andfar necassary o transfer titie to the Equipment, properly endorsed

The Agency may elect for Company to arranga far delivery of the Equipment to the Site by indicating the same in Schedule
A If delivery by Company is elected, the Agency will be charged a delivery fee equal 1o the actual cost of delivery plus 10%.

Unreserved Auction Sale. You acknowledge Auctiors are unraserved and Company shall have no cbligation or duty to
withdraw the Equipment or any part thereof from the Liva Auction Event or to cancel the Live Auction Event The Equipment

shall be sold 1o the highest bidder on the date of the Live Auction Event.

No Buybacks. You shall not bid or make an offer directly or indirectly, nor allow any other persan to bid or make an offer
on your behalf. by agency or otherwise, on the Equipment or any part thereof in any Sales Event

3. MUTUAL AGREEMENTS

31
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Prohibition of Pre-Sale Neither Company nar the you shall sell or offer for sale any part of the Equipment prior to the Live
Auction Event without the written permission of the other Party

Default by Agency.
If:

{a) you withdraw or fail to timely deliver the Equipment or any part thereof or any documents required hereunder. or if the
Live Auction Event does notl occur as a result of the actions or inaction of you. including without limitation the
commencament of liquidation or bankrupicy proceedings of any sort by er against you: or

{b) you, directly or indirectly. bids or permits another to bid on your behalf or for your banefit, by agency or otherwise, on
the Equipment or any part thereof at the Live Auction Event: or

(¢) your representations and warranties set out In this Agreement are not true, complete and correct in all respects,

then:

{d) commissions shall be payable 10 Company upon demand, based upon the fair market value of any withdrawn or
undelvered parts of the Equipment as if they Fad been sold.

(e) any advances made by Company together with accrued interest <hall become due and repayable immediately. and
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3.3.

(f)  you will upon demana reimourse Company far all out-of-pocket expenses incurred in preparation for the Live Auction
Event

in the event you are in violation of subparagraph 3 2(o) 10 addition o any other nghts or remecies Company may have
under this Agreement Company shall at its sola discretion have the right to sell or e-sell the Equipment by public or
private sale and you shall pay to Company as iquidated damages in addition to all other amounts dua hereunder, an amount
equal to twenty-five percent (25%) of the proceeds realized from such sale or resale If pursuant to this section. the
Equipment or any part therecf is not soid at the Live Auction Event, such equipment shall be deemed to have been withdrawn
by you and the provisians of subparagraph 3.2(d), (e; and (f) shall apply

Creation of Lien. In addition to any other rights or remedies ava able to Company this Agreement creates a lien and

charge upon the Equipment and may be registered under ary app/catle personal property security legisiation as may be in effect
from time to time anc entties Company to seize and retain possession of the Equipment as security for and to sell the Eauipment
to recover all sums owing hereunder

34.

3.6.

3.7

38,
3.8.
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Use of Equipment. You authorize Company o operale tne Eguipment for the purpose of demanstratng it at the Live
Auction Event

Collection of Proceeds Company shall collect the full proceeds fram tre sale of the Equipment and you assign to
Company
(a) the amount required to discharge and satisfy all Encumbrances in respect of the Equipment; and

(b) all amounts payable to Company hereunder, inclucing commission and any advances, together with interes! thereon
which shall be repayable at the tme of the sale

Company's Right of Set-Off Company may. in its discreton apply any proceeds from the sale of the Equipment towards
any outstanding amounts otherwise due and owing to Company In cennection with any purcnases deficiencies or services
rendered by Company

Uncollected Proceeds Company may. as it deems nacessary in its soie discretion, re-auction any part of the Equipment
not sold or paid for at the Live Auction Event and you acknowledge tnat no momies shall be payable by Company for any
par of the Equipment until it has been paid for in full by the purchaser thereaf

Other Consignments. Equipment belonging to other owners may be sold at the Live Aucticn Event

Internet Bidding and Timed Auction Lot System. Company may n its sole discretion offer certain lots for sale, in
conjunction with its unreserved auction, to registered bidders us.ng its proprietary oniine bidding service or using its silent
“imed auction lot" system. Company shall use iis best efort to ensure that such technalogies and systems are available at

all auctions for which they have been advertised, however at any given sale’
{a) only those lots which Company deems appropriate shall be offered using such technologes and systems, and

(b) certain circumstances concerning the ntemet and the technology in use are beyand Company $ control. and such
systems may not be available at any given ume or auction

You agree that Company shall be held harmiess from any and all clams demands suits aclions. causes of action,
damages. costs or charges ansing from (1) the failure of tre nternet servers or other computer or communications
components and systems. regardless of whether such failure |s caused by the negligence of Company, (2) Company s
decision whether or not 0 use such technologies or sysiems, or (3) its fa lure to offer such systems at any time
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SCHEDULE C TO LISTING AGREEMENT
SUPPLEMENTAL EQUIPMENT DETAILS

|
Contact for Inspection |

i| Name

EQUIPMENT INSPECTION AND TRANSPORTATION INFORMATION

Alternate Contact for Inspection

Contact for Transportation

| Office Phone

Mobile Phone

— —t

| Fax

?rnail

[Eh for
Inspection

' Special
Instructions

EQUIPMENT LOCATION AND BUYER PICKUFP
(For additional

locations, provide detail on Schedule A for each piece of equupment.}

| ] - 'LOCATION 1 - |
| Business Name of Pickup Hours

Equipment Location 4

Address T Ramps at Location? (Y/N) ) |

Max Wgt Capacity

Loading Dock at Will Seller Load? (YIN}

Location?(Y/N);

Max Wgt Capacity B

| Fork Lift Available for Use |
| at Location? (YIN)

Sp;cial Instructions/
Limitations: Other

Max Wgt Capacity Loading Facilities

| ~ LOCATION 2
Business Nameof T | Pickup Hours — |
Equipment Location

| Address ~TRamps at Location? (YIN) -

Loading Dock at -
Location?{Y/N);

Max Wgt Capacity
WIll Seller Load? {¥/N)

Max Wat Capaa_:ity .
| Fork Lift Available for Use Special Instructions!/ I ‘
| at Location? (YiIN) Limitations; Other |
Max Wgt Capacity Loading Facilities

Business Name of
Equipment Location

Address ‘

"Loading Dock at ]
Location?(Y/N);
Max Wgt Capacity

"Fork Lift Available for Use i
at Location? (YIN)
Max Wgt Capacity

LOCATION 3
Pickup Hours

Ramps at Locallon‘mﬂ'm
Max Wgt Capacity

“Will Seller Load? (Y/N) |

N e
Special Instructions/
Limitations; Other
Loading Facilities
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