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1. INTRODUCTION

This is the Receiver’s second report (the “Second Report”) to the Supreme Court of British
Columbia. The first report was made on April 24, 2015 (the “First Report”).

Contech Enterprises Inc. (“Contech” or the “Company”} filed a proposal on December 23, 2014
to its creditors (“Proposal”) under Part III, Division I of the Bankruptcy and Insolvency Act
(“BIA™) appointing Deloitte Restructuring Inc. (“Deloitte”) as Proposal Trustee. The Proposal
was approved at the first meeting of creditors on January 8, 2015 and subsequently by the Supreme
Court of British Columbia on January 27, 2015. However, the approval of the Proposal was
overturned by the Court of Appeal for British Columbia on March 6, 2015, resulting in the
automatic deemed bankruptcy of the Company. Deloitte was deemed to be appointed as Trustee
in Bankruptcy of Contech and its appointment was later affirmed at a meeting of creditors held on

March 26, 2015.

On March 11, 2015, Deloitte was instrument appointed as receiver by HSBC Bank Canada
(“HSBC”) pursuant to a general security agreement dated September 29, 2011, granted by
Contech in favour of HSBC.

Upon the application of HSBC, the Supreme Court of British Columbia appointed Deloitte as
receiver and manager (“Receiver”) of Contech pursuant to an Order dated March 20, 2015. A

copy of the Receivership Order is attached hereto as Appendix “A”.

Additional information and details of the proposal, bankruptcy and receivership proceedings can

be found on the Receiver’s website at; www.insolvencies.deloitte.ca/en-ca/Pages/Contech.aspx.

On April 29, 2015, the Receiver sought and obtained an Approval and Vesting Order approving a
sale transaction to Scotts Canada Inc. (“Scotts”) vesting in Scotts the Receiver’s right, title and
interest in the majority of the assets of the Company (*“Scotts Transaction”). The Scotts
Transaction settled on May 6, 2015 (“Scotts Settlement Date™). A copy of the Approval and
Vesting Order for the Scotts Transaction is attached hereto as Appendix “B”.




2. PURPOSE OF REPORT

The purpose of this Second Report is to:
a) describe the activities of the Receiver since the First Report;
b) seek an Order of this Honourable Court:

(1) approving a transaction for the sale by the Receiver of the inventory and
intellectual property of the “Frame-It-All” business line of the Company
(the “Purchased Assets”), pursuant to two purchase and sale agreements

dated May 12, 2015 (the “PSA”) to VegHerb, LLC. (*VegHerb”),

(i)  vesting the right, title and interest of Contech in the Purchased Assets to
VegHerb; and

(iil)  approving an interim distribution to HSBC, First West Credit Union Ltd.
(“First West”) and Business Development Bank of Canada (“BDC”), the

three priority ranking secured creditors of the Company.

3. TERMS OF REFERENCE

In preparing this Report we have relied upon the financial information of the Company and

discussions with management.

The financial information of the Company has not been audited, reviewed or otherwise verified by
us as to its accuracy or completeness, nor has it necessarily been prepared in accordance with
generally accepted accounting principles. Additionally, none of our procedures were intended to
disclose defalcations or other irregularities. Were we to perform additional procedures or to
undertake an audit examination of the financial statements in accordance with generally accepted
auditing standards, additional matters may have come to our attention. Accordingly, we do not
express an opinion or provide any other form of assurance on the financial or other information
presented herein. We may refine or alter our observations as further information is obtained or

brought to our attention after the date of this Report.




We assume no responsibility or liability for any loss or damage occasioned by any party as a result
of the circulation, publication, reproduction or use of this Report. Any use which any party makes
of this Report, or any reliance or decisions to be made based on this Report is the sole responsibility

of such party.

All currency amounts referenced in this Report are expressed in Canadian dollars, unless otherwise

specified.

Capitalized terms used in this Report and not otherwise defined have the defined meanings as set

forth in the PSA.

4. RECEIVER’S ACTIVITIES SINCE FIRST REPORT

Since the First Report, the Receiver continued to operate the main trading sites of the Company
until settlement of the Scotts Transaction. This Honourable Court approved the PSA for the Scotts
Transaction attached as Appendix D to the First Report (the “Scotts PSA™) on April 29, 2015. The
Scotts Transaction settled on May 6, 2015.

Pursuant to the Scotts PSA, Scotts paid a deposit of $500,000 to the Receiver on April 17, 2015.
On the Scotts Settlement Date, Scotts remitted to the Receiver $4.35 million, being the remaining
balance on the purchase price for the Scotts Transaction. In accordance with the Scotts PSA, Scotts
acquired the accounts receivable effective April 15, 2015. On the same day, the Receiver remitted
to Scotts CAD $217,883.98 and USD $266,995.64 for the accounts receivable purchased by Scotts
that had been collected by the Receiver since April 15, 2015, On the Scotts Settlement Date, the
Receiver ceased trading the businesses purchased by Scotts and terminated 11 employees that were
offered continuing employment by Scotts and 15 employees that were no longer required for the
administration of the estate. The Receiver will continue to assist in transitioning the business

operations to Scotts until June 20, 2015 at the latest.

Prior to the Scotts Settlement Date, Scotts advised that they were having issues collecting assets
of the Company from a former supplier who was withholding these assets due to unpaid invoices.
The Receiver agreed to hold in trust $100,000 of the total $4.85 million proceeds from the Scotts
Transaction in case the withholding of assets continues to be an issue, and in the event payment

may be required to release these assets. To assist with resolution of this issue, the Receiver has




provided evidence to Scotts that shows the assets were owned by Contech and, as such, ownership

of this property was transferred to Scotts upon settlement of the Scotts Transaction.

The Receiver’s significant activities since the First Report include:

a)

b)

g)

h)

S.

assisting Scotts on the transition of business operations acquired in the Scotts Transaction;

downsizing the remaining operations of the Company in order to reduce costs while still

retaining the value of the remaining assets;
ongoing collection of the Company’s pre-filing and post-filing accounts receivable;

negotiating finished goods inventory sales on an “as is, where is” basis with interested
parties;

reviewing and approving receipts and disbursements on a daily basis;

preparing, reviewing and regularly updating the operational cash flow projections;

regular attendance at the Company’s head office to manage day-to-day operations along
with attendance at the Delta, British Columbia site and Contech US premise in Grand
Rapids, Michigan;

establishing and maintaining the Receiver’s website to inform creditors and all other
stakeholders of the insolvency proceeding, Court Orders, reports and other relevant
information; and

maintaining the books and records related to the receivership administration.

CONTINUED SALES PROCESS

The sales process conducted by the Receiver is described in detail in the First Report, and in

particular at Part 6 of the First Report. Since acceptance of the Scotts PSA, and approval of the

Scotts Transaction on April 29, 2015, the Receiver has continued negotiations with interested

parties in order to sell the remaining assets of the Company. These assets included a product

known as “Frame-It-All”, a raised garden bed and sand box border product made of eco-friendly,

durable composite timbers. The Receiver continued to seek potential purchasers for the Frame-

It-All business and assets.



As a result of the sales process, and the Receiver’s continued efforts, two offers were received for
the Frame It All intellectual property (the “FIA Intellectual Property”) and one offer was
received for the Frame It All inventory (the “FIA Inventory”).

The offer received for the FIA Inventory was an offer from VegHerb, LLC (“VegHerb™) to acquire
the FIA Inventory at a price of $0.15 per dollar of saleable inventory (as defined in the PSA).
Pursuant to the PSA, the total amount to be paid by VegHerb for the FIA Inventory is to be
determined as at settlement of the transaction. Based on discussions with VegHerb and the
Receiver’s review of the FIA Inventory, the Receiver estimates that the sale of the FIA Inventory
to VegHerb will generate proceeds of approximately $74,000 (on approximately $490,000 of FIA
Inventory). The offer from VegHerb was the only offer received to purchase the FIA Inventory.
This offer also contained a condition that it could not be accepted unless the Receiver also accepted

VegHerb’s offer to acquire the FIA Intellectual Property.

Omne offer for the FIA Intellectual Property was submitted by NewTechWood. The other offer
was submitted by VegHerb. The VegHerb offer for the FIA Intellectual Property was for a total
price of $700,000, to be paid by $25,000 in cash and $675,000 as an assumption of liability or
forgiveness of the Company’s debt owed to VegHerb.

In February 2013, the Company acquired VegHerb’s business, including the FIA Intellectual
Property, for a total purchase price of $4,438,750. The Company granted a security interest to
secure repayment of the total purchase price. As of May 2015, approximately $1,800,000 of this
purchase price remains unpaid. As a result, the Receiver determined that VegHerb has a purchase
money security interest over the FIA Intellectual Property, and that it was entitled to credit bid on

the FIA Intellectual Property.
The VegHerb offers were accepted, subject to Court Approval, for the following reasons:
a) the VegHerb offer to acquire the FIA Inventory was the only offer received,

b) the VegHerb offer to acquire the FIA Intellectual Property was the superior offer received,

including being for a higher total price;




¢) acceptance of the VegHerb offer to acquire the FIA Intellectual Property was a pre-
condition to acceptance of its offer to acquire the FIA Inventory and, as a result, generates

further proceeds for the estate;

d) the Receiver will continue to conduct a sales process for the remaining assets of the
Company that are excluded from the Scotts Transaction and the VegHerb offers to continue

to generate proceeds for the estate; and

e) the consideration to be received for the assets is reasonable and fair, taking into account

the other offer received as a result of the sale process.
The sales process was fair and reasonable given the following:

a) the FIA Inventory and the FIA Intellectual Property were marketed as part of the general
sales process described in the First Report, including being advertised for sale publicly;

b) all bidders had the same access to information and to management if required;
¢) all bidders were granted the same amount of time to conduct their due diligence;

d) given the limited liquid assets held by the Company, a long period of active receivership

and a longer sale process is impractical; and

e) since many of Contech’s assets were related to gardening and forestry businesses and
products, the Receiver was of the view that value could be maximised by a short sale

period.

6. APPROVAL OF THE RECOMMENDED TRANSACTION

Upon acceptance of the VegHerb offers, the Receiver entered into the two PSAs which provide
for the purchase and sale of the FIA Inventory and the FIA Intellectual Property (the
“Recommended Transactions”). Copies of the PSAs are attached hereto as Appendix “C” and

Appendix “D”. Certain key elements of the PSAs include:

a) a$25,000 deposit for the FIA Intellectual Property (being the cash component of the offer)

has been paid to the Receiver;




b)

c)

d)

a $25,000 deposit for the FTA Inventory has been paid to the Receiver;

VegHerb offers to acquire the Receiver’s right, title and interest in the FTA Inventory and
the FIA Intellectual Property, for the aggregate price of approximately $774,000; and

the purchase price for the FIA Inventory will be determined based on the book value of the
inventory remaining on settlement, being no later than the 2°? business day following the
day on which the Approval and Vesting order is obtained. As noted above, the Receiver
currently estimates that the total proceeds for the sale of the FIA Inventory will be

approximately $74,000.

The Receiver recommends that this Honourable Court approve the Recommended Transactions

for the following reasons:

a)

b)

d)

the Recommended Transactions provide for a greater recovery than the other offer received

for the F1A Intellectual Property;

the offer received for the FIA Inventory was the only offer received for this asset, and is
conditional on the Receiver also accepting VegHerb’s offer to purchase the FIA Intellectual

Property;

the market was extensively tested, as detailed in the sales process described above and in
the First Report, within the time constraints available due to the Company’s lack of
liquidity, and the VegHerb offers represent the greatest total recovery for the Company’s

creditors;
the purchase price is reasonable given the marketing of the assets and the offers received;

the Recommended Transactions eliminates the Receiver’s need to incur costs associated

with continuing its efforts to sell the FIA Inventory and/or FIA Intellectual Property;

the Recommended Transactions provide for a closing which is anticipated to take place
immediately or very shortly after the granting of the Approval and Vesting Order, if so
granted by this Honourable Court, which will in turn reduce the Receiver’s costs associated

with securing and monitoring the assets being sold, in particular the FIA Inventory;




g) VegHerb has the first ranking security interest over the FIA Intellectual Property, and is

supportive of the Receiver’s recommendation; and

h) the VegHerb offers will reduce the Company’s secured debt level and increase the potential

realizations to the lower ranked debenture holders.

7. PROPOSED INTERIM DISTRIBUTION

The Receiver has received advice from its legal counsel as to the priority ranking of the secured
creditors. Based on the security interests granted by the Company in favour of HSBC, First West
and BDC (collectively, the “Banks™), and based on the Banks’ registration of their security and
the subordination agreements entered into between the Banks, the Receiver determined that the
Banks have the priority position over the Company’s assets. Based on discussions between the
Receiver and the Banks, the proceeds of the Scotts Transaction are more than enough to fully cover
the receivership costs attributable to the assets sold in the Scotts Transaction, repay the Banks, and
to leave further proceeds for distribution to the subordinate secured creditors. Interest continues
to accrue on the debt owed to the Banks, and the interest charged is significant. As such, the
Receiver is proposing an interim distribution to the Banks given the settlement of the Scotts
Transaction and available funds in the estate. This distribution will benefit the subordinate secured

creditors by fully repaying the Banks and reducing ongoing interest charges.

The setilement of the Scotts Transaction provided gross proceeds of $4.85 million. The Receiver
has not yet allocated receivership costs amongst the Company’s assets. However, even if the full
amount of the receivership costs were attributed to the assets sold in the Scotts Transaction (which
they will not be), the proceeds of the Scotts Transaction are sufficient to cover those costs and
fully repay the amounts owed to the Banks. At this time, the Receiver proposes to distribute
approximately $3.1 million to the Banks in the form of an interim distribution. According to pay-
out statements received from the Banks, Contech’s indebtedness to HSBC, First West and BDC is
approximately $1.257 million, $1.750 million and $87,000 respectively. The projected balance of
estate funds and the ongoing collection of pre-filing and post-filing accounts receivable will
continue to be held by the Receiver to fund the ongoing administration of the estate and for

distributions to the subordinate secured creditors. A copy of the Receiver’s statement of estimated



realization is attached is Appendix “E”. A copy of the Receiver’s receipts and disbursements is

also attached as Appendix “F”.

8. NOTICE

Since the proposal process began in December 2014, the Receiver has communicated to the
Company’s creditors and other interested parties and stakeholders by posting information the
Receivers website. Where information disclosed in this fashion is of interest to creditors or
interested parties, they contact the Receiver. The Receiver is of the view that if the Notice of
Application to approve the sale to VegHerb and this Report were posted to that website, it would

likely reach the attention of the majority of the Company’s creditors and other interested parties.

The Receiver also communicates on a regular basis with certain creditors and interested parties by
email. The Receiver is of the view that if the Notice of Application and this Report were delivered
to those creditors at the email addresses used in past correspondence, it would be likely to reach

the attention of those creditors.

The Receiver is of the view that giving notice of the Application to approve the sale to Vegllerb
in this fashion would be more effective, practicable and timely than sending materials by mail or
personal service, and that it would save substantial expense. This method of service is also

consistent with the approach taken in seeking the Court’s approval of the Scotts Transaction.

9. URGENCY

As time passes, the receivership continues to accrue costs and reduce the overall recovery available
to the Company’s creditors. The Receiver is of the view that value can be maximised by

proceeding to sell the assets quickly to minimise these costs.

As noted above, the Company is in the business of designing, manufacturing and marketing
environmentally friendly products for the pet and garden industries. The busiest season for these
industries is in the spring and summer. As a result, the Receiver moved quickly following its

appointment to sell the assets, and conducted a sales process over a short period of time.
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Based on discussions with the potential purchasers and interested parties, and based on the offers
received, the Receiver is of the view that the value of the Company’s business and assets can be

maximised by selling the assets quickly.

The Receiver also notes that the VegHerb PSA contains a provision requiring the Receiver to use
its best efforts to obtain an Approval and Vesting Order as expeditiously as possible, and further
provides that the Receiver shall have obtained this order by no later than May 22, 2015. It is not
clear whether VegHerb would extend this time period in the event the Receiver is unable to obtain

the Approval and Vesting Order by this date.

To maximise recovery for all stakeholders, the Receiver asks that this application be heard on or
before May 22, 2015. Delaying the application until a later date will increase the receivership
costs and interest accrued on secured debt, thereby reducing the recovery for all stakeholders.
Delaying the application until a later date may also jeopardize the offer before the Court since, as
noted above, the VegHerb PSA contains specific provisions regarding timing and, as noted above,

this is a critical time in the Company’s business cycle.

10. CONCLUSION

It is the Receiver’s view that the Recommended Transactions are in the best interest of the creditors
since they are the highest offers and provide the best return to creditors of the Company. The
Receiver will continue to realize and negotiate the sale of assets that are excluded from the
Recommended Transactions. The Receiver respectfully requests that this Honourable Court grant

the relief requested in paragraph 2(iii).

DATED AT the City of Vancouver, in the Province of British Columbia, this 15™ day of May,
2015. '

DELOITTE RESTRUCTURING INC.

In its capacity as Court-appointed Receiver and Manager of
Contech Enterprises Inc.

and not in #is personal capacity.

Per:  Huey Lee, MBA,[CPA, CMA, CIRP

Senior Vice Presiflent
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APPENDIX A

RECEIVERSHIP ORDER DATED MARCH 20, 2015




SUF‘REME £oU R'l'
OF BRITISH COLUMBI|A
VANCGUVER RESISTRY

MAR 20 2015

* ENTERED

No. 8152303
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

BETWEEN :
HSBC BANK CANADA

PLAINTIFF
AND:
: CONTECH ENTERPRISES INC.

BUSINESS DEVELOPMENT BANK OF CANADA
LAUREL RAYANI
CARY GREGORY
JANET GREGORY .
JULIEN SELLGREN

'JANET SHANNON
MARK GRAMBART |

" BURMAN AND BURMAN CORP.,

MICHAEL BRENNER
ANDERS TREIBERG
ELISABETH TREIBERG
MINZAR HOLDINGS LTD.

0872951 B.C. LTD.
FIRST WEST CREDIT UNION
VEGHERB, LLC
SADLER FARMS LTD.
PAUL HOOPER
MARIANNE HOOPER
BC ADVANTAGE FUNDS (VCC) LTD.

~~ ECL HOLDINGSLTD. ™~

'ST. PATRICK HOLDINGS LTD.
BWFHOLDINGSLTD. .
DENMAN ISLAND CHOCOLATE LTD.

DEFENDANT
ORDER MADE AFTER APPLICATI ON

| m—, HONDURAR LE : TH e
BEFORE {4 & D934 ) FRIDAY, THE 20" DAY

P 4 ) ) ' '
Justice KROS5 ') OF MARCH 2015.

" ON THE APPLICATION of HSBC Bank Canada (the “Applicant™) for an Order pursuant to
Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA™) and Section 39 of the Law and Equity Act, R.S.B.C. 1996 c. 253, as amended (the
“LEA”) appointing Deloitte Restructuring Inc. as Regeiver Manager (in such capacity, the

74014.122442.KAP.11235574.3 : o



“Receiver’™) without security, of all of the assets, undertakings and properties of Contech
Enterprises Inc. (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, coming on for hearing this day at the Courthouse, 800 Smithe Street, Vancouver British

‘ Columbla

AND ON READING the Notice of Application dated March 17, 2015 the Affidavit #1 of Jell
Lovestead sworn March 16, 2015 and the Affidavit of Huey Lee, sworn March 16, 2015, and the
consent of Deloitte Restructuring Inc. 1o act as the Receiver; AND ON HEARING Kimberley A

Robertson, Counsel for the Applicant; and no one else appearing.

THIS COURT ORDERS AND DECLARES that:
APPOINTMENT

1. Pursuant to Section 243(1) of the BIA and Section 39 of the LEA Deloitte Restructuring
- Inc. is hereby appointed Receiver, without security, of all of the assets, undertakings and
properties of the Debtor (whercver located) acquired for, or used in relation to a business
‘carried on by the Debtor, , including, without limitation, Debtor’s equity interests in its
wholly-owned subsidiary Contech (U.S.) Inc. (“Contech US™),and all proceeds of all of

the foregoing (the “Property™).

RECEIVER’S POWERS

2. The Receiver is hereby empowered and authorized, but not obligated, to act at once in
- 1espect of the Property and, without in any way limiting the generality of the foregoing,
the Receiver is hereby expressly empowered and authorized to do any of the following

where the Receiver considers it necessary or desirable:

(a)  to take possession of and exercise control over the Property and any and all
- proceeds, receipts and disbursements arising out of or from the Property;

(b) to roceive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

-relocating - of Property-to- safeguard - it;- the - engaging - of independent -security...... oo

personnel, the taking of physical inventories and the placement of such insurance
coverage as may be necessary or desirable;

(¢} - to manage, operate and carry on the business of the Debtor, including the powers
o to enter into any agreements, make advances to Contech US to fund the payroll
- and operating costs of Contech US as the Receiver may consider necessary for the
operation of the Debtor’s business or maximizing the value of the Property, incur
any obligations in the ordinary course of business, cease to carry on all or any part
of the other business, cease to perform any contracts of the Debtor or to direct
Contech US to take any and all actions necessary or desireable to assist the
- Receiver in carrymg out its duties or in furtherance of this Order;

(d to engage consultants, apprmsers agents, experts, auchtors accountants,
' managers, counsel and such other persons from time to t1me and on whatever '

74014.122442.KAP. 11235574.3




basis, including on a temporary basis, to assist with the exercise of the Receiver’s -
powers and duties, including, without limitation, those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises
~ or other assets to continue the business of the Debtor or any part or parts thereof;

{f)  toreceive and collect all monies and accounts now owed or hereafter owing to the
- - "Debtor, to transfer ownership of bank accounts of Contech US, into which
proceeds of Property are deposited, to the Receiver and/or the Debtor, and to
exercise all remedies of the Debtor in collecting such monies, including, without
limitation, to enforce any security held by the Debtor;

(2) to scttle, extend or cornpromise any indebtedness owing to the Debtor;

(h)  to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf
- of the Debtor, for any purpose pursuant to this Order;

(1) to undertake environmental or workers’ health and safety assessments of the
Property and operations of the Debtor;

) to initiate, prosecute and continue the prosecution of any and all proceedings and -
to defend all proceedings now pending or hercafier instituted with respect to-the
Debtor, the Property or the Receiver, and to settle or compromise any such

. proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in
any such proceedmg,

(k)  to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver in its discretion may deem appropriate;

3y to sell, convey, transfer, lease or assugn the Property Or any pa.rt or parts thereof
e UL Ofthe Ordlnary course- beUSIHCSS e e e

(i) = without the approval of this Court in respect of any transaction not
~ exceeding $50,000, provided that the aggregate consideration for all such
- transactions does not exceed $200 000; and

(ii) . with the approval of this Court in respect of any transaction in which the
' © purchase price or the aggregate purchase price exceeds the apphcab]e
amount set out in the preceding clause,

and in each such case notice under Section 59(10) of the Personal Property
Security Act, R.8.B.C. 1996, c. 359 shall not be required;

(m)  toapply for any vesting order or other erdere'necessary to convey the Property or
any part or parts thercof to a purchaser or purchasers thereof, free and clear of any
liens or encumbrances affectmg such Property, _

C 74014.122442.KAP.11235574.3



-4 -

(m) to report to, meet with and discuss with such affectéd Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality
as the Receiver deems adv1sable

(o)  to register a copy of this Order and any other Orders in respect of the Property
: against title to any of the Property; .

(p)  to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
~ considered necessary or appropriate by the Receiver, in the name of the Debtor;

" (q) toenter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limitation, the ability to enter into occupation
agreements for any property owned or leased by the Debtor;

- (1) to exercise any shareholder partnership, joint venture or other rights which the
- Debtor may have; and '

(s)  to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations, :

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtor, and without interference from any other Person.

,DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. Each of (i) the Debtor and Contech US, (ii) all of the Debtor’s current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this’
Order (all of the foregoing, collectively, being “Persons™ and each being a “Person™)

--.shall forthwith advise the Reeeiver-of-the existence-of -any Property in-such Person’s- - . .

~ possession or control, shall grant immediate and continued access to the Property to the -

. Receiver, and shall deliver all such Property (excluding Property subject to liens the -

. validity of which is dependant on maintaining possessmn) to the Receiver upon the -
" Receiver’s request. -

4. All Persons shall forthwith advise the Receiver of the existence of any books, documents,
 securities, contracts, orders, corporate and accounting records, and any other papers,
records and information of any kind related to the business or ‘affairs of the Debtor, and
any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records™) in that
Person’s possession or control, and shall provide to the Receiver or permit the Receiver
to make, retain and take away copies thereof and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facilities relating thereto,

' prov1ded however that nothing in this paragraph 4 or in paragraph 5 of this Order shall
require the delivery of Records or the grantmg of access to Records which rnay not-bie -

74014.122642 KAP.11238574.3



-5-

disclosed or provided to the Receiver due to the privilege attaching to solicitor-client
communication or due to statutory provisions prohibiting such disclosure.

5. If any Records are stored or otherwise contained on a computer or other electronic system
-of information storage, whether by an independent service provider or otherwise, all
Persons in possession or control of such Records shall forthwith give unfettered access to
the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the
information contained therein whether by way of printing the information onto paper or
- making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or
destroy any Records without the prior written consent of the Receiver. Further, for the
. purposes of this paragraph, all Persons shall provide the Receiver with all such assistance
in gaining immediate access to the information in the Records as the Receiver may in its
discretion require including, without limitation, providing the Recetver with instructions
on the use of any computer or other system and providing the Receiver with any and all -
access codes, account names and account numbers that may be required fo gain access fo
the information. '

NO PROCEEDINGS AGAINST THE RECEIVER

6. No proceedlng or enforcement process in any court or tribunal (each, a “Proceeding™),
shall be commenced or continued against the Receiver except with the written consent of
the Receiver or with leave of this Court,

NGO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

7. No Proceeding against or in Tespect of the Debtor or the Property shail be commenced or
continued except with the written consent of the Receiver or with leave of this Court and
any and all Proceedings currently under way against or in respect of the Debtor or the
Property are hereby stayed and suspended pending further Order of this Court; provided,
however, that nothing in this Order shall prevent any Person from commencing a
Proceeding regarding a claim that might otherwise become barred by statute or an
existing agreement if such Proceeding is not commenced before the explranon of the stay

Proceeding except for service of the initiating documentation on the Debtor and the
Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

8. _All rights and remedies ({including, without limitation, set-off rights) against the Debtor,
Co the Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that nothing in
this Order shall (i) empower the Receiver or the Debtor to carry on any business which
the Debtor is not lawfully entitled to carry on, (ii) affect the rights of any regulatory body
as set forth in section 69.6(2) of the BIA, (iii) prevent the filing of any registration to
preserve or perfect a secunty intérest, or (iv) prevent the registration of a claim for lien.
The stay and suspension shall not apply in respect of any “eligible financial contract as
defined in the BIA. :

| '74014.122442 KAP.112355743
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NO INTERFERENCE WITH THE RECEIVER

9.  No Person shall discontinue, fail to honour, alter, interfere with, repudiate, terminate or
cease o perform any right, renewal right, contract, agreement, licence or permit in favour
of or held by the Debtor, without written consent of the Receiver or leave of this Court.

" CONTINUATION OF SERVICES

10.  All Persons having oral or written agreements with the Debtor or statutory or regulatory
o mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services,
payroll services, insurance, transportation services, utility or other services of any kind to
the Debtor are hereby restrained until forther Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be
required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtor’s current telephone numbers, facsimile numbers, intemet addresses and
domain names, provided in each case that the normal prices or charges for all such goods
‘or services received after the date of this Order are paid by the Receiver in accordance
with normal payment practlces of the Debtor or such other practices as may be agreed
upon by the supplier or service provider and the Receiver, or as may be ordered by this

Court.
- RECEIVER TO HOLD FUNDS
11.  All funds, monies, cheques, instruments, and other forms of payments received or

collected by the Receiver from and after the making of this Order from any source
whatsoever. including, without limitation, the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date
of this Order or hereafter coming into existence, shall be deposited into one or more new
accounts to be opened by the Receiver (the “Post-Receivership Accounts™) and - the
monies standing to the credit of such Post-Receivership Accounts from time to time, net
of any disbursements provided for herein, shall be held by the Receiver to be pald in

accordance w1th the terms of th1s Order or any furthcr order of th1s Court ‘ ‘

EMPLOYEES

12. Subject to the right of employees to terminate their employment notwithstanding

paragraph 10, all employees of the Debtor shall remain the employees of the Debtor until

. such time as the Receiver, on the Debtor’s behalf, may terminate the employment of such

. employees. The Receiver shall not be liable for any employee-related liabilities of the

“ Debtor, including any successor employer liabilities as provided for in Section 14.06(1.2)

of the BIA, other than amounts the Receiver may specifically agree in writing to pay and

amounts in respect of obligations imposed specifically on receivers by applicable

legislation. The Receiver shall be liable for any employee-related liabilities, including

~ wages, severance pay, termination pay, vacation pay, and pension or benefit amounts

- relating to any employees that the Receiver may hire in accordance with the terms and
condltlons of such employment by the Receiver.

| 74014.132442 KAP.11235574.3
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Pursuant to Section 7(3)c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(0) of the Personal Information
Protection Act, S.B.C. 2003, c. 63, the Receiver may disclose personal information of
identifiable individuals to prospective purchasers or bidders for the Property and to their
advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale™). Each prospective purchaser or bidder
to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if
it does not complete a Sale, shall return all such information to the Receiver, or in the
alternative destroy all such information. The purchaser of any Property shall be entitled
to continue to use the personal information provided to it, and related to the Property
purchased, in a manner which is in all material respects identical to the prior use of such
information by the Debtor, and shall return all other personal information to the Receiver,

- or ensure that all other personal information is destroyed,

LIMITATION ON ENVIRONMENTAL LIABILITIES

14,

Nothing in this Order sHalI require the Receiver to occupy or to take control, care, charge,
possession or management (separately and/or collectively, “Possession”™) of any of the
Property that might be environmentally contaminated, might be a pollutant or a

- contaminant, or might cause or confribute to a spill, discharge, release, or deposit of a
- substance contrary to any federal, provincial or other law relating to the protection,

conservation, enhancement, remediation or rehabilitation of the environment or relating
to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, 1999, S.C. 1999, c¢. 33, the Fisheries Act,
R.S.C. 1985, c. F-14, the Environmental Management Act, R.S.B.C. 1996, c. 118 and the
Fish Protection Act, S.B.C. 1997, c¢. 21 and regulations thereunder (collectively-
“Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
-Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver’s duties and powers under this Order, be deemed to be
in Possession of any of the Property within the meaning of any Environmental

LIMITATION ON THE RECEIVER’S LIABILITY

15.

The Receiver shall incur no liability or obligation as a result of its appointment or the
carrying out the provisions of this Order, save and except:

(a) any gross negligence or wilful misconduct o‘n'its part; or

(b) amounts in respect of obligatibns imposed specifically on reqeivcfs by applicable
legislation. A

' Nothing in this Order shall derogate from the protections afforded the Receiver by
. Section 14.06 of the BIA or by any other applicable legislation. |

74014122442 KAP. 112355743
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- RECEIVER’S ACCOUNTS

16.

17.

18.

" The reasonable fees and disbursements of the Receiver and its legal counsel, in each case

at their standard rates and charges, shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in prlonty to all security

- interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any

Person, but subject to Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA , except in
respect of the security interest of the Business Development Bank of Canada over Fixed
assets, Furniture and Equ1pment to which it has priority pursuant to the Subordination
Agreement granted by it in favour of the Plaintiff (the "BDC Security'), with the

" respective priorities between the Receiver's Charge and the BDC Security to be
. determined at a later date.

The Receiver and its legal counsel shall pass their accounts from time to time, and for
this purpose the accounts of the Receiver and its legal counsel are hereby referred to a
Judge of the Supreme Court of Bl‘ltlSh Columbla and may be heard on a summary basis.

Prior to the passing of its accounts, the Receiver shall be at liberty from time to time to
apply reasonable amounts, out of the monies in its hands, against its fees and
disbursements, including legal fees and disbursements, incurred at the normal rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against
its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

19 The Receiver be at liberty to apply at a later date for authority o borrow funds and obtain
a charge over the Property (the “Receiver’s Borrowing Charge”) in priority to all
security interests, trusts, lens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges
as set out in Sectlons 14 06(7) 81 4(4) and 81 6(2) of the BI_A

ALLOCATION

20, That any interested party may apply to this Court on notice to any other party likely to be
affected, for an order allocating the Receiver’s Charge and Receiver’s Borrowmgs
Charge if any, amongst the various assets comprising the Property.

GENERAL

21.  The Recetver may from time to time apply to this Court for adv1ce and d1rect10ns in the

' discharge of its powers and duties hereunder. :
22.  Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of

. the Debtor.

74014,122442. KAP, 11235574.3




23.  This Court requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction, wherever located, to give effect to this Order and
to assist the Receiver and its agents in carrying out the terms of this Order.  All such
courts, tribunals and regnlaiory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an
officer of this Court, as may be necessary or desirable io give effect to this Order or to
assist the Receiver and its agents in carrying out the terms of this Order.

24.  The Recetiver be at liberty and is hereby authorized and empowered to apply to any court,

' tribunal or regulatory or administrative body, wherever located, for recognition of this
Order and for assistance in carrying out the terms of this Order and the Receiver is
authorized and empowered to act as a representative in respect of the within proceedings
for the purpose of having these proceedings recognized in a jurisdiction outside Canada.

25.  The Applicant shall have its costs of this motion, up to and including entry and service of

- this Order, as provided for by the terms of the Applicant’s security oz, if not so provided

-by the Applicant’s security, then on a substantial indemnity basis to be paid by the

‘Receiver from the Debtor’s estate with such priority and at such time as this Court may
determine. ‘

26.  Any interested party may apply to this Court to vary or amend this Order on not less than
seven (7) clear business days’ notice to the Receiver and to any other party likely to be
- affected by the order sought or upon such other notice, if any, as this Court may order.

27,  Endorsement of this Order by counsel appearing on this application other than the
Applicant is hereby dispensed.

THE FOLLOWING PARTIES APPROVE OF THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT: -

APPROVED gY

o ’ ,‘-"._, J
%le@%eﬂson o
- L-€dunsel for HSBC Bank Canada ‘ , -
- BY THE COURT , S

. DISTRICT REGISTRAR | Fﬂ%u
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APPENDIX B

APPROVAL AND VESTING ORDER FOR THE SCOTTS SALE




SUPREME COURT
OF BRITISH COLUMBIA
VANCOUVER REGISTRY

APR 2 5 2015 No. §-152303
ENTERED Vancouver Registry
IN|THE SUPREME COURT OF BRITISH.COLUMBIA |
BETWERN:
HSBC BANK CANADA
| PLAINTIFF
AND:

CONTECH ENTERPRISES INC., BUSINESS DEVELOPMENT BANK OF CANADA,
LAUREL RAYANI, CARY GREGORY, JANET GREGORY, JULIEN SELLGREN,
JANET SHANNON, MARK GRAMBART, BURMAN AND BURMAN CORP., |
MICHAEL BRENNER, ANDERS TREIBERG, ELISABETH TREIBERG, MINZAR
HOLDINGS LTD., 0872951 B.C. LTD., FIRST WEST CREDIT UNION, VEGHERB,
LLC, SADLER FARMS LTD., PAUL HOOPER, MARIANNE HOOPFR, BC
ADVANTAGE FUNDS (VCC) LTD., ECL HOLDINGS LTD., ST. PATRICK HOLDINGS
LTD., BWF HOLDINGS LTD. and DENMAN ISLAND CHOCOLATE LTD.

DEFENDANTS

ORDER MADE AFTER APPLICATION

APPROVAL AND VESTING ORDER

BEFORE THE HONOURABLE

) |
TUSTICE IOPIER g 29/APRIL/2015

THE APPLICATION of Deloitte Restructuring Inc., in its capacity as Court-appointed Receiver.
and Manager (the “Receiver”) of the assets, undertakings and properties of Contech Enterprises
Ine. coming on for hearing at Vancouver, British Columbia, on the 29th day of April, 2015;
AND ON HEARING Lisa Hijebert, counsel for the Receiver, and those other counsel listed on
Schedule “A” hereto; AND UPON no one else appearing although duly served; AND UPON
READING the material filed, including the First Report of the Receiver dated April 24, 2015
(the “First Report™);

THIS COURT ORDERS AND DECLARES THAT:

1. The sale transaction (the “Transaction™) contemplated by the' Asset Purchase and Sale
Apgreement dated April 15, 2015 (the “Sale Agreement”) between Scotts Canada Ltd.
(the “Purchaser”) and the Receiver, a copy of which is attached as Schedule “B” to this
Order, is hereby approved and the Sale Agreement is commercially reasonable. The
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execution of the Sale Agreement by the Receiver is hereby authorized and approved, and
the Receiver is hereby authorized and directed to take such additional steps and execute
such additional documents as may be necessary or desirable for the completion of the
Transaction and for the conveyance to the Purchaser of the assets described in the Sale
Agreement (the “Purchased Assets™). '

Upon delivery by the Receiver to the Purchaser of a certificate substantially in the form
attached as Schedule “C” hereto (the “Receiver’s Certificate™), all of the Debtor’s right,
title and interest in and to the Purchased Asscts described in the Sale Agreement shall
vest absolutely in the Purchaser in fee simple, free and clear of and from any and all
security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges, or other financial or monetary claims, whether or not they have attached
or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the “Claims™) including, without limiting the generality of the foregoing:
(i) any encumbrances or charges created by the Order of this Court dated March 20,
2015; (ii) all charges, security interests or clairos evidenced by registrations pursuant to
the Personal Property Security Act of British Columbia or any other personal property
registry system (all of which are collectively referred to as the “Encombrances”), and,
for greater certainty, this Court orders that all of the Encumbrances affecting of relating
to the Purchased Assets are hereby expunged and discharged as against the Purchased
Assets, '

Tor the purposes of determining the nature and priority of Claims, the net proceeds from
the sale of the Purchased Assets shall stand in the place and stead of the Purchased
Assets, and from and after the delivery of the Recciver’s Certificate all Claims shall
attach to the net proceeds from the sale of the Purchased Assets with the same priority as
they bad with respect to the Purchased Assets immediately prior to the sale, as if the -
Purchased Assets had not been sold and remained in the possession or control of the
person having had possession or control immediately prior to the sale.

The Receiver is to file with the Court a copy of the Receiver’s Certificate forthwith after
delivery thereof. : :

Pursuant to Section 7(3)(¢) of the Canada Personal Information Protection and
Electronic Documents Act or Section 18(10)(0) of the Personal Information Protection
Act of British Columbia, the Receiver is hereby authorized and permitted to disclose and
transfer to the Purchaser all human resources and payroll information in.the comipany’s
records pertaining to the Debtor’s past and current employees, including personal
information. The Purchaser shall maintain and protect the privacy of such information
and shall be entitled to use the personal information provided to it in a manner which is in
all material respects identical to the prior use of such information by the Debtor.

Subject to the terms of the Sale Agreement, vacant possession of the Puichased Assets,
including any real property, shall be delivered by the Receiver to the Purchaser at 12:00
noon on the Closing Date (as defined in the Sale Agreement).
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The Receiver, with the consent of the Purchaser, shall be at Liberty to:

Mtend the Closing Date to such later date as the Purchaser and.the Receiver may
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without the necessity of a further Order of this Courl.
Notwithstanding:
(a) these proceedings;

(b) any applications for a bankruptey order in respect of the Debtor now or hereafter
tade pursuant to the Bankruptcy and Insolvency Act and any bankruptcy order
issued pursuant to any such applications; and

(c) any assignment in bankruptoy made by or in respect of the Debtor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and
shall not be void or voidable by creditors of the Debtor, nor shall it constitute or be -
deemed to be a iransfer at undervalue, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruptcy and Insolvency Act or
any other applicable federal or provincial legislation, nor shall it constitute oppressive or
unfairly prejudicial conduct pursuant to any applicable federal or provincial legislation.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body, wherever located, to give effect to this Oxder and to
assist the Receiver and its 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 Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its
agents in carrying out the terms of this Order.

The Receiver or any other party have liberty to apply for such further or other directions
or relief as may be necessary or desirable to give effect to this Order.
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11.  Endorsement of this Order by parties appearing on the application, other than counsel for
the Receiver, is hereby dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT
TO EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY
CONSENT:

Signafure of Liza Hiebert
O Party I Lawyer for the Receiver

RY THE COURT
THitm
REGISTRAR J )

(D(/@



Schedule A — Counsel List

Name Party Represented

Lisa Hiebert Deloitte Restructuring Inc., receiver and
meanager of Contech Enterprises Inc.

Matthew Nied Scotts Canada ILtd., the proposed purchaser




Schedule B - Purchase and Sale Agreemgﬁt




PURCHASE AND SALE. AGREEMENT
This agreement {this “Agreenjent”) dated as of the 15 dﬁy of April, 2015
BETWEEN:

‘Scotts Canada Ltd., 4 tmpany incarporated undet the federal Jaws of Cariada
and having lts registered office at 199 Bay Street; Suite:5300, Comriisres Court
West, Torontb, Ontario, Canada, MSL. TR9

(ihe “Parchaser”)

Délditte Restructiving Ync., in it§ fapasity as Sourt-apipointed receiver over thi
assits, andeptakitigs, and propérties of Contech Enfetptises Yijc.,, and not in its
persbngl capacity '
. {the*Receiver™)
WHEREAS:

A.  On Marsh 20, 2015; an ‘té applieailéh of HSBC Béilk Canata, the Sufireine Conit of
British ‘Columbfa (the “Contt?) in Action Mitmber 5152303, Vancouver Registry (the
MRereivership Praceedings), appointedl the Recclver 10 agt as receiver -gver the assets,
widéitikings and fitopéities of Coxntech Brtgrprisss Ine. (“Contésh”) puisumit 1 il order of the
Clouirt {as suchi onlér inay be amended or restated from tine £0 time; the “Receivership Order™).

B, On the dale hereof, Tontech carries on the Putchdsed Business and thé Excloded
Busingss (each as défined blow), '

C.  The Revelver Gesires to sell, or to cause to.gelland the Purchaser desires to purchase, all
of th abidets of every kind anid desetiption and Whetcsoever sitiiaté of the Purchased Bostnoss,
incliding, without lipditation, -oli. relatell invertoty, accounts yeveivable and -cash in the
Reoeiver's bank agconnfs derived ffom the Purchased Business as af Apdl 15; 2015, all
Titelletial Property il thie-dssets despribed in Sehiedule “A” hiergto-(the *Purehased Atgats™),
which( will fotinclude the Leases, the Nooski Conteact; mny coifracts entered into in connection
wilh the Industrial Business or the:asets felated to:the Bxcluded Business, upai the tefins and
subject to the coditions set forth in (g Agresmeiit, upon Closing.

D.  Confesh is iho owner of the property, rights and dnterests of the Purchased Business, -
iriclnding, Without fimitation, the propetly, rights ind intsrssts listed on Seheditle “A® Kisteto,

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the:premises
* and ihe covenants and agreements herein containéd the parties heieto agies a5 follows! )

4073203
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1. DEFINED TERMS
‘Capitalized ferms used but nét otherwiss defined heretn hili have the foflowing meaitriis:

«Aniii} Repellant Biiginess” means i business of fhie development, fiisninfactire and salo of
roflon-activated sprinkler animal tepellents and sonic animal repellent devices, jncluding,
withopt limitation, the ScareCrov/ Sprinider and Catstop Repllent devices, sdnied on by
Ciritedh in Canada and the Uniited States of Ametica as of the dale heteof; and ofer activities
related thereto.

-

&&pproval and Yesting Order” means an Order of the Coust in thé Receivership Proceedings,
agirequired, subg antially in forin attached 2s:Schedile “BY hereto and as inay be amended with

He consent of the Receiver and Purchaser agling reasonably,

“Applicable Law" means; in respect of any Person, property, ransaction or-cvent, any domestic
or fofeign fatite, law (inchiding the Gdfimon law), drdidadcs, fulé, Tégulation, tredty,
vestriction, regulatory pelicy; standard, codeor guideline, bylaw or prder that applies-in whole
prinpart to such Persop; property, transaction:or-event. o

“Assumed Liabilitles” has lhe meaning has flie ieaning dseiibed theretodn Sestion 2.4,

“Business Day™ means d viiy-oihdr than i Satirddy, 2 Sanddy of a stantay holiday in Biitish
Colunbia.

“Canadizn Dollacs™ means the lawfiil currenigy of Canad,
“Clgrigent anfl Approval® means, as applicable in respegt of mn inglument, document,
aylhorization, -gontract or agreement, a:consén, approval, hditification of walver from of filiag
ith, sy third pary Petson (fncluditig afty Governmentdl Authionity) as mny be sequired to
sgsign or transker guch a greement pursuantto the frangagtions 'g_quqrqplafed.by' fhiis Agreement,
‘n form and substatice satisfactiny 1o the Pitcliiiser, acting réastiiably.

“Cort" has th Higdning aseifbied thersio i igResitals.

“Clatin® rigans 4ty claim, detiori, demtid, Gatise of action, siit, complaint, proceediiig;

afblteation, judgragnt; setflement, award, assessient, re-assessiment; order, mvestizdtion, enquiry
or liearing made or-{hrealensd.

“{loging” means the coftipletion of o puichase afd dale of fiie Pusthissd Assels it augoidanct
with thepravigions of this Agrecment.

“Croshing Date” mieans, the 2 Busigss Day fellowing the dey o which the Approval und
‘Vesting Order-is obfained, or such other time and dité as may bé dpreed upohl in writlag by

Receiverand Porehadér, acting‘réastiably.

“Ehirigtings Tree Staiids Busiiess” means the bisiness of the development; maufacture and

sale Christmas freg stands and other Chiistmas products caried on by Contech in Gapada and the
Ukiited States of Amerita as of the dits heredt, anil iher dotivitied relalod thereto.
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“Dafaroom” means the dataroom established by the Receiver it connection with {hetransacfions
contemplated by this Afrecment.

“Encambraiices® jiieans any and 8l security interésts {Whether .cofitractual, :statutoty, or

ofherwise), Tiypothess, mortgages, frusts. or deemed tusfs (wheiher coniractual; slafutory, or

otherwise), liéns,.exéentions, leviss, charpes, or ofher fifianicidl or monetary eldhiis, whetlier of

ot they have attached or been pérfected; registernd orfifed and whether gecured, vnsecured or

otherwise fnclnding, without limiting the generality of the foregaing: (f) any-encunibrances or:
charges rdated by Receiverzhip. Ordér or subsetueiif ordérs in the Reteivership Proceedings;

anid ). a1l chiacges, security interests or dlgims evidenced by regltrafions pursuant to the

Persondl Property Security Act (British Coltimibia) or any othet pérsoiidl property registty
Systei, :

wExclirded Assets” meatis afl assets of Conitech, tther than the Pyrchased Assets, including,
-withouf limitafion, all related inventery, accounts receivable and cash In the Receiver's batk
aeabiitts detived from flig Fxclnded Bisiness 43 #t April 15, 20 15..

“Texelitded Business? sifeains the Pet Care Bustriess; the Chifstmas Tret Stands Business and the
Garden Bed and Sandbox Bupiness.

slinded Contacts” iisans all contracts, licences, leases, agresfiiehts, Sbligations, proifises,.
imdertdlcings, understanings; arrangemets; documents, commiiments; entitlements or __
¢tigagements to whieh Cotitech is a party 6by fwhich Contech i bound or urider which.Contegl
as, oF will have, atty Bability or contingent liability (in‘each case, ‘whther-written or pral,
express orimplied) other than the Purchased Contracts, as same:1iigy b afi€nded aidfor réstatéd,
avid inslidifig any aiid all related quotatiosis, brdets, proposdls ot tendess whichemai open for
dcoeplanve; warraniies il guaranices and dooumenits ancillary thereto including, without

g A i

firitation, the Nooski €éiitiact and ny contiadts felated o the Tidustridl Bustiess.

“Excluded Linbilities” moans all Linbilities ofher than the SFU Liability and. the Assumed.
Liabtitiés, ‘icludiig, withpijt: limitation, By Linbiiity related to the Excluded Business,
Inchuding; without limitafitn; any Fncumbranges, diy environmental ligbiltty and any Liabilitics
relating io any Excluded Coiilract or Leake or afty @ldifidor Taxes, interest, pedalties or fines.
“Governmentil Authorigy” hetins any govériiinent, regulatory abthority, goverhinestal
department, agency, comuilssiin, buredu, conrt, judicil:body; arbiral biody or-pther Jaw, Tiile or
regulation maldrig entity: ' '

() haying jurisdiction over Contech, the Redeiver, the Purchaser, The Purchased

Biisiness nF-the. Pafdlidsed Assets ob Hefalf of any couny, provinics, state,

locality or ofher geagtaphical or polifical subdivision thereof; or
() cxeicking o ititledl to éxorclse dHy -administitive, judici, legislative,
fegulatory ¥ 1EXlig authotify or powey with respect ta the Putghased Business or
Purchesed Assels,
“Industyial Biwiness” icids fhe, biisingss of e deyelopment, maufacrite. aid sale of
pherotione sdhesive traps and lures for the control or:eradication nf rodents and fnseets used in
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the agriculturs, farestry, apicultuce, arboriculturg mafkets including, withiout limitation, bed bug
tiags, ysllow jacket and wasp Waps, fruit fly traps, Japiticse beetle traps, nbsiuita repellents and
rodent Iutes atid ftaps carried ua by Contech. i Candda and the United States of América a§ of
‘the date hereof, -and other activifiea reldted thereto,

visitellectual Propeity” méais domestic and fotéign: (i) phtents, Applications for-patents and
relssnes, diyisions, continyations, renewals, extensions and -eonfinvutiotis-irj-part of patsnts. or
patent applications; (if) proprietary -and nonspublic business information, including inventions
(whether patefitable or .nat), Mvention disclostres, tnjrovements, discoveries, trade secrets;,
contidential informatioh,: Jnowshow, mefhods, processes, ‘dgsigns, technology, technical dafa,

schemaliés, fofmulac and:customer lists, dd dovimentatiii telating to any of the foregoing; (iil)
. copyrights, copyright reglstrations and pplications for eopylight registration; (iv) mask wozks,
mask- work registrations and applications for mesk work registrations; {v) designs, design

fegistiitions, design ¥egistufion applicstions and integtated elrcut thppgiaphies; (vi).tiade
names, biisiness names, corporate nemes; ‘domain names, website names and wotld wide “WED
addresses, commaon Yiw tradeanarks, Iadedark regisiratiofs, trade ‘térk applications;, 114dé
dresg o lopos, and the goodwill assoriated with any of the foregoing; (i) software; aid (vli))
any otherinfgliectual propesty and industristproperly. o -

“Garien Bed and Sandbox Business™means the business of the development, mamufaciyre-and
salle of Taiged bed pardens, sandboxes Aiid other Taw fnd garden nfodiets, including, without
fimitafion, Frame-t-All, Crayola sandbox and Birilies Garden Products gareied on by Confech in
Cavieda ‘and the Unitéd ‘Stites of Amgtica as of the daté Tereof, and dher aotivities Télated
thereto. : -

' L,eases" ricans the al'of fhe toal propetty leases to which Gontech is a patty or which relateito
the Purchased Assets inchuding, without limitation, the leases entered-into in connection wih the

prapeftics fogated at e Jollowing -addesses: @) 115 - 119 Dalls Roud, Vistoria Biitish
Colunibia; Gii).314 Stréight ‘Street, $W; Grand Rapids, Michigan; (iii) 336 Straight Ave, W
Girand Rapids, Michigan; (iv) 20 Coluitbiis ‘Street, Perth=Afidoyer, New Biufiswick, E7H 1T3{
(v) Lot 137 Disteict Lot [20 Gronp'2 New Westotinster District Plan' 61530, Delta, Britishi -
Columbia, _

“Leased Properites” means the lands and premises which are the subject of the Legses.

#1 jabilities®- means any znd all debts, liabilities and obligatiods, whether accrnied or fixed,
shsolute oF Golnpent, maltifed o unmatited ot determingd b Qeteriinable, Tikluding thost
arising wnder, any Applicable Law, Claim of Order, and fhose prising under any- contract;
Agfegment, andtigeiient, comtiitinent or uhdétakifg: )

SNoosld Agréeiriant” niean the distributer ‘agréement betweod Houski Limited afid Cortech
dafed July 25, 2011.

NOrder” meaus any order, fesision, determingtion, judement; ijunction, desres, award or wil
With tespéct 1 the Purchased :Assets midé by any court (jiEhiding: the Chuirt), atbitrator 6f
Governmentil Authotity, 6 ofher Person who has jurisdiction over the subject iatter of thif
order, dscigion, dstermination., judgment, injuncfion, decree, award or writ. C
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“Person” means any -individual, corporatlon, parinership, joint venture, limited limbility

:company, association, fist, governmental tiody ar any other entity 6F body.

“Pet Cave Bushiess* feais (ki business of fhe development, tiasufachire and sale of prodpsts
telated to pet wellniess and training carried on by Conkech in Canada and the United- States of
Ainerica as of the date hereof, and other dcétivities related thereto:

“pyrehased Asséls” has the meaiiiig dscribed thereto ‘in'the Resitils.

“Purchased Bitsiness” means thie Tanglefoot and Phéra Tech Business, the Todustrid] Busingss

and the Aniitial Repeflant Busingss:

“purchased-Coniracts” means all contracts, licences, Igases, agreemenls, obligations, promises,
undertakings, uhderstandings, dirarigements, -dochiments, coruiiitinents, Entitlemetts or
engagements relating to the Purchased Assels, excepl for, any contractssnfered into in relation o

‘the Indusiridl Business, gs same may be amended And/or restatéd, and iichiding dny and all

icldted guitations, ordets, praposals of tendgrs whith remaln open for acceptance, warriities
and guaraiiees and dopymenis ancillary thereto,

spurclisisei’s Soliitors” means Stikeman Elliol LLF,

“Repeivei®s Solicitors” means Borden Ladner Goryals LLE.

“STFE dnhility” has the megning has the meaning aseribed thereto in Section 2.3,

“Tangléfoot and Phero “Tech Businesé"fmeansrﬂlqpﬁsiness of 'tﬁé--déq.:r'é}_ﬁjjfp_‘ent, manufacturé
and silé-of rodént aid HEeot atttactants, Tres, Tepelledits and batdiers (adkieslve or atherwise),

tree DATE pm@ucts and, bizd repellents carrigd on by ‘Gontech in Canada and the United States of
America as of the date heteof, and ofher activitiss rélited thereto, '

iTax ActPmédns the liicoins Tax-dct, R.S.C. 1985:(5th Supp.) €11, & smiided.

“Tax” or “Iaxes” means any and all taxcs including, without limitation, (1) &H¥ iigt income,
alfernativi (0f Add-on rminditiyg :tax; pross income, §rosh Teceipts, malgln, gross nargin, sales,
iise, valig added, ad valorem, escheat or unclaimed propetty iaxes -{or similar), transfer,
registration, -estimated, frahchiiss, .rofits, vahie: added, fige worth, gapital Stoek, license;
withholding, payroll, sogial secutity (br sirnila), employnient, inetployment, Hisa excise;

custom,

severancg, samp; o , or windfall:profit
governtgiital fee br.other. like assessrient or chatge of diy Jaiid avhatsoever,

it occupation, premijm; property, environmerital or windfall:piofit tax,

duty or other tak; | i

topether wifh any Interest or.amy penalty, addition to tax or additional amourit-imposed by any
Governmenlg] Authorily responsible. for the imposition .0 4ty sich tax. (doriiestic: o {oreign),
whiether disputed.ornot, (ii) auy Liability for the paymient of any amoiints of thetype escribed.
in (i) as a result of belng a member of n'affiliated, consolidated, conibined or wnitaty groip. for
a1y tmxable FEriod or as Ahe FeIIs of befng a transfere or succesior thersof. and Gli) any
Tinbility fof {he payment, of any amomits ‘of The typs’deseritied in (i) or (i) es.piresult of any

express orimplied obligation to indeniify fiy othes Pétson.
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3, OFFER TOPURCHABE THE PURCHASED ASSETS

21 By signing thiy Agreetient and ﬁié_ﬂiieringit to the Receiver or the Reselvei's Solicitors,
ihe Purchaser hereby offefs to purchase Contech's and the Reoeiver’s fght, title anid interest in
the Purchased Asséts for the aggtegate prive of $4,850,000 (the “Purchase Price™ and will

wisnme fhe SFU Lisbitity: (a8 defingil befow) on the terins and -conditions set out in fhis
Agrecinent (the “Offer”). ‘

22 Notwithstinding anything to ffie contraty in Section 2.1 ar elsewhere il this Agrégnient,

‘the Purchiased Assets shiall not inclyde the Exeluded Assels, which shll remain the property of
Contesh and nottiing hérsin shall bé déeméd 1© sell, tranfer, assign or convey the Exéluded
Assefd.

23 Upon the terms.and subject to the contlitions set-forth in this Agreement, the Purchaser
shall: (1) assiite the $150,000 debtpayablé fioin Contiich to Simon Fraset University ({ho“ST0
Ligbifity™): and () assume and shall pay, discharge; honour and perform, from and afterthe
Closing Date, the liabilities and :6bligations With fespeet to the Prifehased Assbts arlsiig on of

after the Closing Date and not rélated to any default.existing prior 1o or es.8 eorisequence ot ihe

closing of the' transaction contemplated by- this -Aggg;gmerii {the “Assumeéd Liabilities), The
Puighager shall ot #ssime and sliall havef no obligation to disglidize any Jiability or obligation
underany Goniract ot othgt agteement which is ot assighable in ‘whole or ‘ip part without e

consetit.of the other party or paftie to such Cofitract vt bther agrépnigiit, inléss such cotiseit has

 beei giver o §iich dssiggmient hiabeert ordered by the Court,

24 For gertainty, fhie Purchaser shall not, at Clg_é.f_i_ng or otherwise, sssume or be lisble for
the, Bicluded Liabilities or any other Liabilities of Gonteelr wiigtsoever other than (i SFU

Ligbility and tha Asstumigt Liabilities from and followlng fhe Cloging Date. o

25  This Offer may ‘be accepted by delivery by the Receiver 6f & copy of tlils Agigemnt
igined by the Recalver gind the Finthaset 1o thi Purchiaser. |

2.6  ‘This Offer will remain open for avceptance upfil 11:59pm April.22, 2015 (Pacific Time),
afler Which tims itwill be déémed to have beén aitomatically withdiawi.

%7 It his Offer is not acccpted by, the Recetver, the. Offer will be extiriguished and will no
Jonper beiinding-on the Purchaser, :

3. PURCHASE AND SAYE QF THE PURCHASED. ASSETS:

41 " Purshase and Sale. Upon delivery by the Receiver'to the Parchaser of a signed copy:of
this Agreément gxécnted by each of the Regeiver and fhie Purhbger, this Agteement ‘shall
besomie & Binding Agreemisnl; whereby the Receiver agtees £o sell gt fransfer o the Purchaser
.or its designees; and the Purchaser agrees to purchase and fo acquire directly o indirectly, the
Receivers right, tide and interest i fitdl to the Piirchdséd Assets il the tenms get out i85 this
Hersoment: The Purchaser 15 purchesing the. Purchased Asscls pursuant. to the Approval and
“Vesting Ordler in fee- simple, free dnd clear of #id from Ay and a1l geonrity interests (Whgthr
goritragtial, statitory; or ofhetwise), hypothecs, mortgages, trusts ot :deetied fivsts (whefher
contragtual, statwiory; or otherwise), Hens, -exeoutions, Tevies, -charges, :or -other financisl of
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monetary tlaims, whether or not they have aftached or been-petfested, registered or filed -and
- whiethr sectitéd, unsecieed of atherwise..

4.  DEPOSIT AND PAYMENT

41 - Puschass Pricé, '-_I"hf; Purchase Pncs for the sale, assighmem, trarister And conveyance of
e Pirchased Assettothe Purchaser'shall be payable as set-forth (all in Canrdian Doliass):

@  $500,000 (being 10% 5f the Purchase Pilce dnd the SFU Liability) by way of
‘depisit {the “Defioslt™) payable o the Receiver npon delivety of this Agteemont,
execyted by the Purchaser, to the Receiver; and '

(6) s lo the balaiive of the Purchaso Piica:(the “Unpaid Baldncg"), on the Closing
Dte. ' ;

42  Doposit, The Deposit which has beén ﬁ'ﬁiﬁ 1o the Receiver in a6obrilance with Section
4,1(a), shall be dedlt with ag follows; : ‘

(a)  {lie Deposit shall'be placed in gn ‘iniferest bearing trust account,
(b  ti&Deposit and any interest eatfigd- thiteon shall b paid 6 (he Receiver:
B and creghited Yo fhe Purchage Fiice at the Closing Date; o

(i) esliguidated damages, if:fhé Claslhi does not oceii begause the Prirchaser
breschigd, &ty of its represciafions; waranfics or covents under this
Agreement; ‘the Parties hereby agreging that the Deposit constinites 2
penuirie friestimate of the dataged it will be-siffired by the Recéivey
in sich pirguinigtances, '

()  The Receiver acknpwledges and. agiees that it has o interest dn the Deposit
exctpt the right o tesele the Depositinitioss seitain siriliitatioss described In
patapraph (b)-above; If the Closing does g} ocour for any reason other than a

breach by the Purchisél df:ils representatiohis, yairdntles or covenatls, urider this

Agioemetit, the full amount of fie Depiosit fogether with dfl ggoued interest

recelyed by'the Reelver, if any, shall bo immediately retonéd to ths Pilfchatér,

() If the Reveiver has notiaceepted the Piirchasti”s offer to pinchage she Pyicliased
Assets piior to 11:59pm (Pacific ime) on April 22,2015, then, consistent with
Sectign 26 full amount-of the Deposit tagetherwith all acctoed dnterest tegeived

by the Reveivir, ifariy, shall be immediafely relurned to the Purchager..
%  TAXELEOTIONS

54 GSTHST, 'The Receiverud ths Putchaser shullvies thels best efforts 1 pood faith 1o

Glosing by, among other things, making such elections ind iakifig such steps 45 iﬁipﬁié"iiﬁ_lpmvidﬁd
for finder tht Act-(ificluding, fot gredter certdinty, ihighing 4 Joint eledion in s difnely pianner

shiinienize (or eliviiate) any iaxes payable under the Excise Tox Act (Canadg) ifn respect.of the
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mder Se,_ﬁti’:jn. 167 of thai Acf) as mayireasonably be requested by the Purchaser in:connectiofn.

with the Closing. :

52 Acounls Receivable.. If applicable, the Receiver and ‘the Purchaser shall execute an

‘glection a5 o the sale of any agconnts receivatile-under sectitn 22 Of the Tax Acf o1 any sirnildr
. 1égislation in a maniter congistent with the P rchase Pries allocation to be agreed botween the
Puschaser or ifs desigies and {is Recelver pursyadt to Section:12.2.

6. COVENANTS

64  Couit Auplication, ‘The Receiver ‘shall, immediately upon ‘the wxecution of this

Agreement, make application to the Couxt for the Approval and Vesting Order. The Receiver

‘shall use its est offorts to provide the Cout with sll Heosssary dacumngnts; Toims, consenfs and
otkier informafion the Court may reguire’in order togbtain the Approval and Vesting Ordér as

expeditionsly aspossiblé.

62  Accéss to Aseéts and Recotds: The Receiver ghall forthwith ‘make avdiiable to the

Aciéss to Askéts: and Recofds: -
Purchaser gnd its aufhorized Topresentatives and provide. copies thereof of all titlé dociiitients,
contracts, and all oftier doouiments, information and datd relating to the Parchased Asgefs:

63  Assignment of Purchased Conifaots. Subject 4o the conditions ‘and terms thereof, at
Closing, the Réceiver shall adsign 1o the ‘Purchasér all 'of The Receiver's tights, beiichts and
Witefests i and 1o the. Piitchased Contratts and the Purghaser shall assume the obligations and
liabilities of the Receiver under fhe Purchased .Coifficts at Cloginig. Notwithstifding the
fotepoing; fhis Agroenent ind any docurent deliveri vigtler this Apresment shall not constitnte
i Assignment.of an aftempted assfgnment of any Purchesed Copirac contemplafed. 10 be

assigned to e Purchaser aundet this Agigment fhat js tiot assignable ‘witlioit the Consént-and

assignrient has heen ordered by the Coutl.

Appiaval ofa fhird party wiless @ suoh. Consent and Approval hias been gblained or (i) the

Pribr 1o the application for $he Apptovl and Vesting Order, the Puighager shall vse its

sominersially réasonable Riforis to obfin; any Conseni -and Approval pesessaty for tho
agsignment of gny Purchased Contract to; the Puichaker, The Recelver ‘shall provide: it
seagonsble cooperition to dsistihe Purchater fiobtaining any such Conseiits and Approvils.

7. CONDITIONS PRECEDENT

21  Theoblipatios of the Régeiverd coinplete the sale of (s Parchiased ASets contsmplated
by tiis Agrecment and of the Purchaser to complefe :fhe purchase of the ‘Purghpsetl Assels as
aoyttepplated by Ihis Agrosmeiit are subject to the saifaction of each 5f the followiig
cotiditions (fié “Conditions Presedent’) by thi dates set forth below, and if. 5o dates ate s&t

ot fhen by oz at thig Closing Date: ' '
{e) Repfedentationg itid Warafifies, All répregeneations atid ‘viraitles of thie
. Receivier and thig Pichaser confained in fiils Agreemnent shall be frue and correct
" as:atithe Closing Date with the same forée and &ffect as 1F taade dtand ag of fifch

titfics;
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h)  Compliance with Covenants. The Receiver shall. have complied with and
perfoiizd i all matérial réspects all of'its covenants and pbligations contamed in

this Apreeinent reguired to be performed by it prior to or by fhe Closing Dafg;

Appraval and Vegting Or

(&) der. TheReseiver shall hiave obtained thé Approval and

(@ Mo Actionsor Proceedings, -As of the Closing Date, no appeal of :motioh to vary,
3ty or vacats, of; motlon fof leave to appéal the Approval and Vesting Order
shall be pytsanding, pending by any Person {not inctuding the Purchaser) or any
Governmental Authority;

(8 NoOrders. As of the Closing Date, no order prdirection shiall have begn tiade by
any Governuontal ‘Authority which would tiave the effect of prohibiting Bt
preventing:the sale of the Purchased Assets o the Purchaset;

{f)  Intelleciyal Property Assignments, The Purchaser or its Hesignee shall have
" htered Thto fully exeditéd wssighient d6d Axsumption agigcinents in refutlon to
the assipniment of: (i) the NSERC Indusfiial Research Chair and Intellectyal
Property Apgreemeni by and among Cofitech. Enterprises, Tnc,, Stmon Fraser
Univerdity, aiid Professof Gerhard J. Grles dated Match 1, 2014; (i) the NSERG
Tndustrid] Research Ghair and Intéllectunl Property Agreement by and among
Contesh Biiterprises, Tiit;, Simon Frasef University, and ;Profestor Gerhard Y.,

Gies dated Ogtober 137 3009; and (iif) the NSERC Indusirigl Research Chair sl
Intetlegtial Propetty Agreement by and among Conech Friteiprises, Inc., Simon

Eraser University, and Professor Gerhard . Gries dated Februaty 17, 2004;

g T édhnologyalficence Agreement. ‘The Pi;r{:?,_lgﬁ,,!jﬁ.l’. orits designee:shall bave.entered
duto a worldwide, exclusive téchnology licBfise agrecment With Siinon Fraser
niversity in & form and with 2 royalty rate that are acoepiable to the Purchaser,
agfing reasonably;

() ‘Eriployment Agreement. The Purchager or its désignee shall havelertered into an
cnployntert #gresthent with, Jean LaFontaine in a form acerplible to dhe
Purchaser; acting reasonably;

()  Closins Deljverables, The Receiver shall have deliversd or daused t'be delivered

. to thie Purchasergll items referred fo in Section 13;1:and the Purchager shafl have

adliveied or Eaiised to be deliversd to the Puichiaser all dtemns feferfed to in
Section 11,2;

Tig Foregoing conditions are fnserted for thé. mutual benefit of thé Récelver end ihe Purchiaser
aid tady e watved in whele.or i part ogly {fjotatly waived o wiiting by the Recciverand the
Paichaser at o prior.to thie applicable time set for the satisfaction of such conditions,
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8.  REPRESENTATIONS AND WARRANTIES OF THE RECEIVER

84  The Purchascracknowledges that it is acquiring fhe Purchased Assels on 40 “aa is, where
is* basis, without representation atid warranty and withont reliance B4 any informiation provided
o the Puchaser by or on behalf of the Reggiver, axcept fliat the Roeelver makes. the following
representations and warranties fo the Purchaser: ' '

®

(v)

©)

G

Due :Atithorizition, Approvals-and: Congetits. Sitbject to obtalning the Approval
and Vesting Order: () ‘the Receiver has been ?ppoin'tﬁd s receiver -of the
undertiking, property afid tssets-of Cantech, inch ing the xight, title and iterest
of Catitech i apd to the, Purchased Assets; (1) the Recciver has fhe authoiity to
assien, frangfer and convoy the Purchasod Assels to the Purchaser in thy mapnes
aofitbrpleréd Hereing and (i) this Agesment atid all othef agéeements, dotmedts
andl instruments Tequitedd fo be déilvered by the Regelver hereunder have been
duly exeoutéd and delivered by the Receivél dfid conistifiite-atid will-gonstitute
tegat, valid 700 birding :obligationis of the Reveiver, etiforogable in noordance.
witheirterms; '

No Kctions o Proceedities. To the nowledgs o the Receivir, thees isnio action,
iit, procesding or Claim sgainst Contech or the Recclver fiat is pending ory to
the Recdiver's kiowlgilpe, thrcitéiied aghinst Contech -or the Recéiver in Ay
st o by or hefore ARy Governicital Authority that would adverselg affect the:
Receiver's ahility to-perform its wbligations sundgr this Agreement on ¢ timely
‘basis: '

No Other. Agresments, Except for fhe Parchaser, 16 Person has oryill have 4
writien or-oral agreemdéiit for the purchase or licehse froin thé Réceivar.of any of
e Burchased Aysers; :

Tares, The Receiver and, to the Receive’s knowledpe, Contech haye; in
accdrdance With #pplicable law, ifvaiced, colledted, withtield, reportéd ‘and
ferited fo e appropriate taxing aubhorlly (within the tie prescdbed):all: )
sales, transfer; use customs, goods and services. and ofher taxes, incluaing any

interéstor pehalifes thereon, ihich ate due and pd sible by thit Recstver oF; fothe

Recdiver's knowledge, Contech; (1) wifhholding,: payroll ot -employment iaxes,

einploytient ingifance, Cériada Pensica Plan and providclsl pensiah plan
coiifiibitions and oftier detfucfions a3 soutce as reguired by apglicable law; aad
i) i non-resident wifihplding laxes as requited by appligable law, The

Recdives is a regjgtrant for'the pirposes of the e fisbosed under Part T of the

Ervise Tx Ach (Ganada); and its regishation qumber is 12289 3605, The

Recéivst is hot4 Tioh-rexident bf Canada within tie ganing. of the Tex Actiand

9, REPRESENTATIONS AND WARRANIES OF THEPURCHASER

2.1

Receiver-shill rely thereon |

The Purchaser represenis and warranis o the Recgiver ag follows, with Fhe intenthat the

{ Giitering into this Agreetiont and it concluding fhe purchgse and

sale '_{':_b:ffén‘gplat'e,cifharéin:
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Foirnatioh and Good.Standing, The Purchsseris a cotporation duly incorporated,

Validly existing and organized and in good standing under the Jaws of its
incoiporating jurisdiction, dnd has the. gorporate power 4rid capacity to enter nto
this Ageeernent and fo GArTy out its ferms;

Auihority to Purchase: The execufion aud delivery. of “his- Agreement and the
coinpléetion of thie wrahsaction contenipldted herel) shall by the: Closihg Date be

daly and validly authorized by all necessary corporate-action on flw part of fite

Purchaser, and thie Agféement Wil epristitite's 16gal, valid and binding obligation
of fhe Purcliser enforcgable aainst the Purchaser in apcordance With its temns;

Absence of Legal Gonflict; Neiiber .the-}e:gecﬂgibn-anﬂ defivery of fhis Agresment
by the Pritchases, not the pefotmenee of this Agteement by thePurdhaser and the

consummation’ by the Porchaser of the ‘transactions contemplated by thiy
Agreemerit Will;

ti)  conflict with or viplats the constating documents of the Purchaser of a9y
' resclution of sither ofits directors or shareholders; '

W eanfiot with of viola uiiy law, ¥, Tegulation, péridit, Ordet, judginent

' or deores applicablefo the Purchaser ot by which i3 properties ave bopnd
or'affepted, the conflict with which 5t vidlation of which wonld préhibit of
matertslly delay the Purchaser's ubifity to peiform its wbligations tinder
this. Agreement; or

Gi)  resitlt 3 wny breach of or constifute & default (or @ EYent whick with

" potice ur lapse of §me or-both would become @ default) under any
affectient!fo whiclithe Pirchaser.is & party.or by which the Purchaser or
any of ity piropertics s bound or ffected and which wonltd prolubis or
materially delay the Purchaser’s ability lo pecform its ‘obligations under -
this- Agieeinent,

the Purchasetjz orwill be registered under Part IX of the fixeise Tax et (Cafiadd)
an 61 before the Closing Daie.

10, SURVIVAL OF REPRESENTATIONS AND WARRANTIES

101 The cepresentations and warranties made by ezch of the Revelver and the Purchaser in
this Aprestient will merge oti Tloging and not SIrVIVE, .

02 PURCHASER'S ACKNOWLEDGEMENT

10.3 The Purchasir hersby-expressly acknowledges and agrees thal:

{a).

fhe Recciver is apting only inl lis tepresentative ¢apacity as ‘Couft-appointed
recgiver over the Putchased Asgels and not it is personal capacity and shall bave
o Liability wiider 6¥4s A result of efiteriag into tr carying onf the fransaction
whichi is the siibjest:oF shiis Agreciient;




)

®

(@)

(e)

(£

&)

-ig-

the Purchaser’ 'must‘maké its owi safrangements to Support this Agreemeant in
Court; '

i the Cort vacates, seis aside or Varies any Omléi approving this Apregiient, or
dacs not -approve the Apreement or the Approval and Vesting Order, for any
téasgii Whatsoever, thefi the Receiver shall‘iot té liable o the Parehager of any
othet person in any way whatscever;

ttié Purchaser has rétied gntirely upon its:bwn ispection and juvestigation: of all
meers in respieet Of the Purchased Assets] :

fhe Receiver has qiot mude and will not make any wartanty or representation in
rekation td the Pircliased Assets iriclidling gy warraiity orrepresentation ds to'thie
fibness, design; tondition ot quality of the Purchased Assets;

no representation, warranty or condition is expressed by iihie:Receiver or can'be
tmplied a5 to fifle 4t enciimbrances to the Purchased Agsdis, of ih respect of any
other matter or ting whatsoeyer concering fhe Purchased Assets or theright of
fhe Receiver 4o sell or nssign s Save and except 45 Expressly representéd or
warrsnted in Section 8.1; and :

without limitiag the generality of the foregoing, any. and all:conditions, warranties
o repirésetitations expressed or impligd purspant to' the Sale of Goads Act (British
Columibia) or similar legislation inHrifish Columbia or any. olber jurisdiction do

fit Apply hetetd diid have in an'y-é‘-‘éﬁ gen waived by il Parchiaser,

41,  DELIVERY OFCLOSING DOCUMENTS

111 Receiver's Closing Docyments. On the Closing Date, the Receiver-will deliver the
foliowmg to ihs Purchaser’s Soliciial:

{2)
(b)

©

)

{g)

3 copy of the Appravaland VestingOrder;

{he Receiver’s Cerlificate (as defined In ifhie .Approval #nd Vestiag Order)

-¢xgpated by the Revelver;

all ‘les, documents; and ofher materials (including all materidls Jocated in the
Dataroosm) relatinig. 19 the Pitchased Assets that are in the possession of or

agtessible by the Receiver;

shori-form  Intellectual ‘Property assighmérit documeril(s) to confim the
assignment and transfer of aoy xegisered 1P and material non-registeréd 1P being
assignedl from Confech fo the Purchaser or.ifs designes as part of e Farchased
ALSBLE

all such offier pssutances, consents, agreements, documents e instraments as
may be reasonably required to transfer the Purchased Assefs fo {he Pyrchaser as
contemiplated in this Agrcement.




-i3.

112 Purchaser's Closing. chuménts. On the Cloding Date, the Purchaser will: deliver the
Following to the Receiver’s Solicitors in a'fonm acceptable to the Receiver, acting reasonably:

(8) anirtevocable diréetion from the Purshaser duthirizing the Receiver's Solicitirs
to releage the Deposit to oras diracted by the Reeeiver;

(b))  payméitof the Unfiald Balance; afid

(¢)  all siich other assurances, consents, agréemenits, docupents and instruments #s
may. be reasonably required 1 fransfor the Purchased Assets:10 the Purchaser as
eontemplated in this Agreerigtit,

13, TAXESANDFEES

12 The Puréhaser shall be solely respoiisible for payment of all applicable federal, provinetal
and fimicipsl siles and Fratisfer taxes ‘propefly payablelsy the Putchaser in connection with the
Purchaser’s asquisifion of the Purchaseil Assets including, withont limitation, goods andl services.
tax, retail sales tax atid socjal services (8%, but for gredter periainty excltiding any taxes based on
Gotitech or fhe-Rggeiver’s igome.” .

122 Alor pricf lo Closiag, the Reesiyer and the-Purchaser or its desigrice will :gree on dn
aliocation of flie Puichase Pric between flis Purchased Assets. o

131 The Purdhiadsd Assess will be atfigrisk of Reseiver up until the Closing Date. Frotn and
ngladiyg the Closlng Date the Purchased Azsets will be af the tisk bfthe Purchaser.

14, TERMINATION

This Afréement inay, by viotice i writing gfvest at or prior 1o the cornipletion of the ragsiafion,
be tetininated: :

{0 by mutal consent of the Receiver and the Purchaser;

{5 by the Purchaserif finy of fhe eonditions precedeiit in Sectivi 7.1 have al beén
: satistied :on:of befors the fime.specified for the safisficilon of such condition and
the Purchaser hag ot waived siich-¢ondition;

{9 by the Heceiverifany of the conditions i Section 7.1 have ot been satishied on
or before the Bime:specified for the satisfagtion of such conditlon and the Receiver

et -

has riét Sratved stich contition;
[ by the Parchaser if thie Closing has:not dceurted op of prior 1o May 1, 2015, of on
or before such litér date as the parties agree to in writing, )
provided that a paty thay riot lefininate this Agresment putsuast o fhis Seciion if ¥t has filed to
perform any one.or more of ifs oblipationsor covenants under this Agreement and the Closing
has no¥ béduried besause of sioh feilure,




_14-

15, MISCELLANEQUS

151 Severability, If soy form, covenant or condition of this :Agreement or the application
fhiereof to ‘any petson or circufiistance shall, to any exieiit, be held 16 be invalid orinenforcgablg,
thie rémainder of this Agesemient, or the application of that term, covenant or condition to persons
or girgumstances -other than those as to.whiich it i held invalid -of unenfoicgable, shall not be
affectsd thereby and each term, tovendnt dnd condition of this Apreenight Shall be valid and
enfareed to the fullest exterit permitted by law,

152 Farhss Assorifices. Fach iy, vpon réssipt of hotice by anothgt party, shall €15 (or
GaliEs t- b Signed) all further doguments, do (of, gause to be done) &ll furfhier acts, and provide
all reasongble assurances as may réasonably be.necessary o defirable to fgive effectto thic terms
of this Agieement, Without liiiting the foregiging, upon reasoriable réqucst, the Recejver shall
provide o the Purchaser rformation and docaments whilch gre within ils possession.or conteol
#nd are néccésaty of desirable fuitthic Purcliafer to register, &hiforcs, and defend its fights in the
Parchased Assets, ThaPurchasershall have 4 period of up to 60 dayy-to take possession of agy
Purchased :Assels sifuale on dny Leased Propertics dnd fhe Receiver shall take 31l actions
required (icluding With respeitto seonfing the cooperation of the Luidlords of#fie Leased
Propertics) to allow the Purchaser{o:take possession of suchPurchased Assels.

153 Notice, Any fidtices, réqists or demidiuds which ey or aré regiited to be gived or inade

hereynder shall be in wiiting &1d served persinally addressed:
ifto the Receiver, to:

Delditte Restructuring Inc.

2800 - 1055 Duinsrinnit Stegst

4 Benial] Gentre

2.0, Bo 49279

Vancowver British Colurnbjs
CVIXIP4

Faix: 604-602-1583

Biordei Liduer Gerviis LLP
1900 Walerfronf Centre :
200 Birrrird Stiést; P.0. Box 48600
Vancouyér, British Golumbia
VIXIR

Fai: 604:622-4198

Aftentiof: Magnus G Verbrugge

and if fo the Purchaser, to:

The Seotts Company LLC
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The Seotts Compaiy LLC

14111 Segftslawn Road Marysville
‘Ohio 43041 USA

Fax: §37-644-7568

Affention: Genefal Counsel

witha.copy to;

Stiléeinan Ellistt LLP

5300 Commercs Court West
199 Bay Strect:

Téfonto, Ontario
MSL1BY

Tk 416-947-0866
Affeniion: Stewart Suffcliffo

154 Eiitire Agteeiment, “This Agicenient sonstitutes the entite agreaenl between the partiss
and there are no yepresentations or warranties, express or implied, stafufory or otherwise and no’

aprceriteiits collatefal heretd gther than as exipresily sot forth:or referted 1o héreim,

155 “Time of Bssence: “Timi, whers mentioned in‘this Agregment, shll'be of the esseace,

15.6 Curmency, Unlese othierwise cRpréssly pitvided hetsi, a1l saiis 6F money Fafetred to i
this Agfecinent ate expressed I Canatian Dollats.

157 Interpretation. “Wherever the gingular or masculine is used in this-Agreement; references
to plural, feminine-ghd body Toiporate shall be conisirued asnétéssaty.

15.8 Givering Uaw, This Apreemegif shall be, governed by 4l and interpreted in-apcosdance:
with the Iaws of fhe Province-of British.Columbia. - ' ’

150 | Execitton in Sounterpéirl This, Ateeinent tridy be gricuted in counteiparts and fhe
partics harsto may syidence their execution of fhis Agreemenf by facsimile-or other:glecironic
tranismissioh.

15.40 Succsss

upon the patfies g_l;%::q_tﬁéﬁt_i"thef_r-respactivb‘successors and assigns.

sops and Assipns. “This Agreément ehall ehuce to the begefif pf aud bé binding

[Sigricuice pge follows]




1N WETNESS WHERBOE, the partiés horcto have vaiised this Agreement to bie-duly

“xécuted by thisit proper and duly srithorized officéss as b the-daie first dbove writien,

Scotts Canndla Ltd. by its authorized signatory:

Boss Sesresan

Diéloiste Réstructurliig Ine. ‘
in its capacity ss Court-appointed receiver.of the
ayacts anil undertakings of Conteots Enferprises

L, acd o in its. pessondl capacity, by Its.

authorized gignatory:

B AL b

e page 4o Pichpse and Saté Agreppient




SCHEDULE “A” TO PURCHASE AND SALE AGREEMENT
PURCHASED ASSETS

Ses atfaghed




 SCHEDULE “A” TO PURCHASE AND SALE AGREEMENT
PURCHASED ASSETS

1, Bouipment: All laboratory and manufacturing equipment, whether leased or owred

By Contechi, situated or vsed at.the Leased Properties other #ian Fhe propertiés
10cated at; {ij 314 Siralght Street, SW, Grand Rapids, Michigan; or {ii} 336 Straight
Ave. SW, Grand Rapids, Michigan or otheriise fused or requifred for the conduct of
the Purchagedl Business, -

5, Plister Pack Prodiction . Machine, The Blister pack produetion machine used to
mantfacture lures. )

3. Universal Product Codes, All of ‘the Universal Produict Codes related. £ the
Purchinsed Business, -

4. Markelirig Meterials, ALl of Contedh’s gatalogues, art Woik end other miarketing
fnateyials relted to the Purchased Business; '

5, Envirorimental Protecion Apent

\: Reglstrations. All of Contech's Envirpnmental
Protection Agency registrations ¢

elated 1o the Prrchased Biisifiess,

6. hvenfory; All of the inventory and works-in-progress Telated o the Piirehased
Business , |

7, Intéllectoal, Properfy: .All Tatellectudl Property induding relating fo the follawing
techniblogies: '
a. mosquito repelients;
b. todent attractants;and
¢ pheromone techinoiogy, including but not limited to verbenone;

Tneluding Biit not Timited) o the following traderarks and patents:

_’I‘ra_demarké

k

Better Prodiicts for A Better
Woidd
CATSTOF

. CATSTOP
Phiers Tech. ,
Phergboa (chemicals to detect
pstrusfapige)
Phesobar (chemicals fo detect
estrus in pige)

Reﬁistered
12200621 Registered
7R502664 3045478 Repistered

" TMA
SE apnos]

Registered

UsA FjUSIA0 WG Registered




[—————

_Fhéf jriate. (chgnuc sased
enicotrage mating behaviour and
the grdduetion of sefiién in méle
pigs) .

Phatomate (cheiieals used o

encgurage matiag behayiour and.

the production of sefen-in idle
pigs)

Pherotzap

"Rainforest* gnd Heart with Leaf
Design , :
"Ratnforest! and green heatt
shapelogd . .
SOARECROW (electropiganimal
repellantin thenature of“a
oticn-activated sprinkler)
SLUGBAWAY

SLUGSAIWAY
(electrbitiectianical devices for
preeniting squirrels or other
animalé fom accessing bird Szed
3 feeffats)

‘SUPER BOOST

‘Buperbopst

TANGLEFQOT

| ANGLERIOT

TANGLE-TRAE
{HR ORIGINAL WASPINATOR
“TREE TANGLEFOOT PEST

. BARRWER

Domain Names

“barkbeetls

';ﬁ;&techeleé&mﬁgs.com 'ﬂfﬁlli’:'-ﬁ'-ill
.cantech- 2018-12-09

Canada

UsA

(Canada
Canada
UsA

™A
711208

1343708

727359984 8578441

TMA
735,822
TMA
788331

.gsmiga0l  39e3sld

1335821

1476692

7a0967 2072647

THA

1252223 £89156

78/962912 3407223

78502707 ‘3028451

77830619 3951711
- “TMA
W15
TIMDA.

180046 e

28 GELA

741306592 17E22T2
ot genme
74439050 1970745

Registered

Reglstered

Registered
Registered

Registered

Repistersd

iﬁqg_is'tereﬂ .

Registered

TRegistered

"Reglstered

lTRggis’cere&l

Registered

TRegistered

Registered
Registersd

‘Registered




ei‘]‘ii-iéeé:.ét;m
contech-inc.com
epicorforpets.com
pherctech.com.
pherotechinc.com
tanglefoot.com
waspinator.com

2013:12-09
2014:02-03
2012-11-11
213-12-019
201211211
2012-10-04

Tanadidn Patents

2019:-03-06
2016-04-15
2014-08-11
219-0328
2016-0516
2014-10-21

[ aE

OWner(s)

T TEELEAG TRAT TOR

-Abandoned
~an bie

by 2015-09- :.
10

rglnstated

G

AN EOMPOS] JTIONS AND
MEIH@DS USNG SAID

BEQQD:FEEDNG
i RCEODS

T

ATTYL, SULEIDE COMPOUNLS,

CCMPOUNDSFQRREPELUNG

CONTECH ENTERPRISES INC:

Toaed 2013
0514

MEIH@D,,AND COMPOSITIDN

< ORTECT BN BRPRSES NG,

Tssued 2014
11418

2661080

; ,,OFHoNaxBEEs

i I TING
: 'BEHA__ @RPJ\TDPHYSIOI.DGY

Tssued 2012
-04-24:

P59

= I WAGP RUPELLENT DRI

CON T BCH ENTORC RIS NG

W’heﬂler ]

Maintenanc
e fee die




Tpod

{Inited States of America Patents

I O e e ————

PatqntND

G

St

m™C

Tosmed 20150127

CONI‘EGHENIBRPR]SES
ING,

Tssned 2014:11-18

7,513,638

| WABP REPELLENT DEVICE

Jssued 2011-03:29

A0 | AP REPERLENT DEVICE

Testied 2010-06+29

77

[ STABIEIZED BRG0P

Jested 2010-06-01

GIesB |

TesueR 20010220

-

6,036,100

Tesued 2000-01-18

5878556

| 'Is_.suetl'1999—£{}3—09_"

BG5S

OESIRY

FS, | Tosned 199730-1

T (1‘3/,54'34319)'

[ Pendlng




!5!

T BIYOPHTHORUSIUGLANDIS

{137190,543)

T COMPOUNDS AND METHODS |

| PEEDING ARTHROPODSAND

FOR REPELLING BLQOD

G THHEIR LANDING
AND FEEI‘JING

THNon-Final

Réjection mailed
Noveimbai 17,
2014

3706

WIRDOW FLY TRAP

'CONI‘ECHEN’I’,ERPRISES
WNC. .

Flnal ‘ReJectoni
malléd: 2014-12—13

(27 77185)

S'Btabilized Synthetie Brood

Pherombne aiifl, Race-Speaﬁc
A 'oanmpcneptsfor
Mmplﬂﬂﬁn_‘ ‘the Behiaviorand.

CONTECHENTERPR[SE
ING; ’I'HBTEXAS A&M

Notlék of
Allgwance
mailed 2015-04-13

@2/ iBD)

‘Pfoﬁsiona] Ap] g caﬂun (serves a8

priority docxifient for
Pcr/cmm/nsnw)

Filed June 27,
2014

‘Otheiﬂ Cuointties Paténts

- BEitus

Emﬂ

TE 06219{?12)

PHYSTOLOGY OF

I:IONEY

tONl‘EGH

ENTERPRIGHSING,;
The Texas ALM

| University SysEm

Cormot conflemy |
status-oriline

T Europe

5061455

THE BEHAVIOI.H{AND
PHYSIOT_DGY OFHONEY

The Tots ARM
Uniyessity Syster

Granited

Frahwe,

2061455

FOR MANIPULATING

BROOD PHERDMON'E

THEBRHAVIOURAND
PHYSIOLOGY ORHONEY

University System

TCmmed
| ENTERPRISESING;
] TheTexas A&M

| BEES,




!,-'6'-

Gerfany _‘ ‘ 2061455 v

T STARILZED SN |
| BROOD PHEROMONE
| O ATING

Umversﬂy Byatem

| Granted -

Ty | 72841/ BE/20 |

13

'srABszDsmmEnc

BROOD PHEROMONE
-FORMAN[PULA’IING
“THE BEHAVIOUR AND
PHYSIOLOGY QF HONEY

BRES

"GONTECH
ENTERPRISESING;

The Texas AkM
Uriiversity Syst‘!m

= “Granted

TR

smmziz: SYNTHELIC
EROMONE

BRODD PI-

The Texas A&M

University System

Granted

TMexico . 7 f(Mx/a/ZUUQ/
1 002591

PHYSIO ‘L@GYOFHGNEY {

- ;co -
'ENTERPRISESINC.'

‘The Texas A&M
Usitversity System

Cannat c"oﬁfifm' i

siztus online.

“ikey | TR2009 0145 | ¢
B

STABILIZED SYN'IHEI'IC 1K
BROODPHEROMONE :

TI-IEBEHA
PHYS[O[DGY DFHONEY'

Cannot confitm

C; | statiss ddline

Undep the I’CT Patenis

{7 Appligation No. .| Ti

PET/CAITIA GBI

: _Ijﬂéd Decemherl&,zi}ié: o
] _Appliu:-ahbn ot yet published
{Eﬂmonths ]‘uﬁel‘?‘ 2016 7

Pcr/cmm/ums

50 monite: Noyember 22,

2015




[IeR published

[P /ChamE] 050697 T METEODS AND AFPARATUSFOR | £OF

A’ITRAC’IING RATS

NPE In- ’
5 Patent Appli¢ation No, 14/ 432,752 (desitibed above)

Pcr/cmuwonﬂaas T COMPORITIONS ANDMETHODS |

POR ATTRACTING: AND
SI'[t\.ﬂTLiATﬂ\IG ’FEEWNG" BY MICE

CONTECH

| ENTERPRISES
| mic.

I

e active NPE applications

Tty CAZOLL/ 000028 T APPARATUS BRDMETHOD FOR |

{ DELIVERING BONEY BEE BROOD
| PHEROMONEINTO AHIVE

| eNTERPRISES

NS

No active NPE apphcahuns




SCHEDULE $8* Y0 PURCHASE AND SALE AGREEMENT
FORM-OF APPROVAL AND VESTING/ORDER

THE APPLICATION of Delsitte Restructuring Ine., insts dapacity as Couit-appointed Receiver

{flie-“Recelver”) of fiic assefs, wndertakings and properties. of Contech Erterprises Ind. (thé

AND

“Debtor"} coming on for hearing at Vancouver, British ﬁélﬁ%ﬁﬁia, on‘the [+] day of April; 2015;
ON HEARING Magnys Verbrugas, goutisel for the Receiver, and those other counsel

Tisted on Sghedule “A” hercto; AND UPON READING the niaterial filed;

THIS COURT ORDERS AND DECLARES THAT:

1.

The sils transaction (the “Transacfion”) contemplated by the Assel Purchase Agreement
Jitedd Kpril [+] (he “Sale Agreernent”) between the Recéiver aud {#] (the “Purchaser”),
4 gopy of 'which is attached gy Schedule “B” hereto i3 hereby-apjtoved, and the Sale
Agreeriiétit 15 commercially teasonable. The exesution of tlie Sale -Agreement by the
Recéiver ia hereby authorized and approved, and the Recelver is hereby authorized and
3 4 Giituits as may bé

direcfed to take such additlonal Stepis and éxecnte Such Additicyal
fiecuseiy’of desirahle Tor thig eoripleton of the Transaction.gnd for the conveyance fo -
fhe Purchaser of the assets described in the Sale Apgreement as the “Parchased Assets”.

Upoii délivery by thie Revsivef t Hie Purchaser of a cetificate substaitially in the form
attaciied as. Schedule “C” fiereto:{the “Receiver’s Certificate”), ol ofithe Debtor’s right,

- interest in and. fo the Pufchiused Assets described i Y

tutely in fhie Purchiaser. 1n fee simple, ‘frec siid clegr o{#ud from any and 4l

sedyfity diferests (whether ponfractnal, statutory, or efherwise), hypothess, miortzages,

tusts or deered trasts (whetheér eontidchial, Statotary, or otherwise), fiens, executions,

1éviey; chatpes, or other finandial or onetary*glaims, whether.or no ey hayeufiached

of; beon_ perfected, regisiored -or filed :aid whether secured, hEEclited oF: Gtherwis
i

(i) any Ecurbririces of chatges ciealed by he Order of this Contt Hafed
chates, Seturily interests or clalms evidenced by regisirations pursuant {o 'the Personal
ProperiySectrity Act of British Coliiablaipr aiiy.oftier personal property Tegisiry system;
and i) those Clajmy listed on Séhedute “D* ‘hereto (all of which are collectively
réforred fo as the “Bnoumbrances”), and, for gieater cértainty, this Conrtorders fhatall of
ihie Entirbiances affeeting or relating to the Prirchiaged Asscts are herghy oxpunged and
dischatgedl s apisist the Purchased Assets. -

For the purposes of determining thic ke and prictity of Claims, the net préoeeds fror
the salé of fhs Purchused Assets shall sfandl in the place and stead of the Purchased
Assets,-and from and after the delivery of the Recaiver's Certificate all Claims shall
attach to the et ptoédeds from the sale of thi Purchiasedl Assets with the saini pri 1ty 2s
they had with respect to the Purchiased Agsefs tmmediately prior, to the sale, as if ihe

Purchased Assets ‘had not beisti sold.and Tfétiferiiﬂed in the possession or canttol of ths

persott taving had possession o control immedialely prior o the sple:




epilatory of Admitisttative body; wherever lopated, to give gifcet fo fhis

“3a

The Regeiveris to file with the Court a copy of the Receiver’s Certificate forthwith after
deliviéry theredf. :

Porsyent o Section 7(3N8) of the Canada -Bérsonal Informafion Protection and’
Eleclronic Documents JAdi or Sectivh 18(10)(0) of the Persond! Informition Protection
et of British-Coluiibia, the Receiver it hereby authorized and perniitted fo disclose and
transfor to the Purchaser all human:fesdiirces and payroll infotimation in theé tompany’s
feoords pertaining 'to fhe Debtor's past and Current eiployses, inchuding personal
information. “The Purchaser shall maintain and protect the piivacy of such information
arid shall be gatitled to fise the persondl informiafion provided.io it in amanfer which Is i
a1l miaterial respects identical to the prior use of:such informafion by the Debtor.

Subiject to. ihe tetms of the Sdlé Agreement, Yacant posseision of the Poithased Adsels,
inchudifis any veal property, shull be delivered by the Receiver to the Pyirchaser-dt 12:00
noon on the Closing Dats (as defibed in the Sale Agreement),

The Recélver, Wilkithe conseritoF the Purthaser, shall be 4t liberty to!
(@)  extend the Closing Dateto such laferdate ds these parties may ggree; and

()  meke such amendments to the Sale Agtecmeit & those parties gonsider necéssary”
or desirable;

withoufthe necessity of a fiurther Order of tis Coutt,
Notwithsfanding:

(/)  these proceedings;

(t)  any a@pplications for & bankruptey oriler in respect 0f the Debior hoW or hereafier

#adé puisitint Yo the Bankpyptey did Jnyolvency et and any batkupiey srder
issiredl putsuant fo any such applications; and

(¢) anyassignment in bankmipteyanade by 1 in respect of ili§ Debtor,

fiio vedring of the Purchased Astels in the Purchaser pursugnt fo {his Order shall bo
bindling on ayy trustesin bankuptey that may he appointed in regpect of the Debior and
shall fiot be. void ar voidable by pistifars of the Debtor, hor $hall it constititte or be
fesmed to he a transfer at nndervalue; fraudulent proference, gssigmment, frapdulent
conveyance or otherzeviewablc tatsdstion undef the Baiikriptey and Insolvéicy Act or
sty olber gpplicabls Federal or pravinoial lepiglation, nor shall if copstibite oppressive of

yprifhirly prejudicial conduct purswant:io any app

e i}

ficahle federal or provincial legislation,

THIS COURT BERIBY, REQUESTS the #id and recopiitioh of any wourt, tribunal,

_ i Order and 1o
pssist the Regeiver and its agorits in canryiig duf the tesiis of this Order. All eomrts,
tibunals, Togylatory &hdl administrative bodies are hereby respaetfully requested fo meke




-

suh orders anid to provide suplyassistance to'the Recgiver,as an officer:of this Court, s
may be pecossary or desirgble fo give effedt (o this Otder.of 6 aesist the Raceiver did ifs
apiehts ih Earrying ot ikié ¥ers of this Otder,

1, “ithe Repeiveror any other party hiave liberty to apply for such frther or dther divections

orrelief & 1Ay be nétesiaty or desirable 1o give effect to this Order,

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND

CONSENT T{) EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE
AS BEING BY CONSENT: S

SCHEDULE “A” TO APPROVAL AND VESTING ORDER
Coimsel List
SCHEDULE “B* TO APPROVAL AND VESTING ORDER
Purchase-a5id Salé Agreement
SCHEDULE “C” TO APFROVAL AND VESTING DRDER
Receiyer’s Certificate
SCHEDULE “D* TO APPROVAL AND VESTING ORDER
Expunged Encumbrantes / Claims




Sch:edule C

Form of Receiver’s Certificate
No. S-152303
Vancouver Registry

‘ IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
HSBC BANK. CANADA

PLAINTIFF
AND:

CONTECH ENTERPRISES INC., BUSINESS DEVELOPMENT BANK OF CANADA,
LAUREL RAYANY, CARY GREGORY, JANET GREGORY, JULIEN SELLGREN,
JANET SHANNON, MARK GRAMBART, BURMAN AND BURMAN CORP.,
MICHAEL BRENNER, ANDERS TREIBERG, ELISABETH TREIBERG, MINZAR
HOLDINGS LTD., 0872951 B.C. LTD., FIRST WEST CREDIT UNION, VEGHERB,
L1LC, SADLER FARMS LTD., PAUL HOOPER, MARTANNE HOOPER, BC
ADVANTAGE FUNDS (VCC) LTD., ECL HOLDINGS LTD., ST. PATRICK HOLDINGS
LTD., BWF HOLDINGS LTD. and DENMAN ISLAND CHOCOLATE LTD.

DEFENDANTS
‘RECEIVER’S CERTIFICATE

RECITALS

A, Pursuant to the Order of the Court dated March 20, 2015, Deloifte Restructuring Inc. was
appointed as receiver and manager (the “Receiver”) of the assets, collateral and
undertaking of the Contech Enterprises Inc.

B. Pursuant to an Order of the Court dated April <>, 2015 (the “Approval and Vesting
Order”), the Court aiaproved the Asset Purchase and Sale Agreement dated April 15,
2015 (the “Contraet”) between the Receiver and Scotts Canada Ltd. (the “Purchaser”)

. providing for the vesting in the Purchaser all of the Petitioner’s right, title and interest in
and to the Purchased Assets, which vesting is to be effective with respect to the
Purchased Assets upon the 'delivery to the Receiver to the Purchaser of a certificate
conﬁnning (i) the payment by the Purchaser of the Purchase Price for the Purchased
Assets; (ii) that the conditions to Closing as set out in section <@ of the Contract have
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been satisfied or waived by the Receiver and the Purchaser; and (jii) the Transaction has
been completed to the satisfaction of the Recelver.
C.  Unless otherwise indicated herein, capitalized terms have the meanings set out in the

Approval and Vesting Order or the Contract, as applicable
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchaséd Assets payable on the Closing Date pursuant to the Contract;

2. The conditions to Closing set out in section @ of the Contract have been satisfied or

waived by the Receiver and the Purchaser; and,

3. The Transaction has been completed to the satisfaction of the Receiver.
This Certificate was delivered by the Receiver at _ [TIME] on
[DATE].

DELOITTE RESTRUCTURING INC,, in its
capacity as receiver and manager of Contech
Enterprises Inc.

Per:

Name:
Title:
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APPENDIX C

INTELLECTUAL PROPERTY PURCHASE AND SALE AGREEMENT DATED MAY
12, 2015
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APPENDIX D

INVENTORY PURCHASE AND SALE AGREEMENT DATED MAY 12, 2015
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APPENDIX E

STATEMENT OF ESTIMATED REALTZATIONS

Contech Enterprises Inc.
Statement of Estimated Realizations

Receiver & Manager

Balance sheet {CLV - May 13, 20115}
CDN§'¢00 Rar-10, 204§
Estimated proceeds
Accounts receivable 2410 2194 2,084
Inventories 2470 3,701 3415
Plant and equipment 993 956 956
Intangibles 5784 1,481 1,481
Estimated proceeds before priority costs 12,657 8332 7,937
Occupation costs (1,774) (1,863)
Trustee fees, legal & professional fees (622) {799)
Priority Creditors (WEPPA) {4) %)
Estimated proceeds availabie to secured creditors 5,932 5,270
Business Development Bank of Canada (87) (87)
HSBC Bank Canada (1,257 (1,257)
Estimated (shortfall}/surplus to HSBC Bank Canada 4588 3,927
First West Credit Union (1,750) {1,750)
Estimated (shorifall)/surplus to First West Credit Union 2,038 2177

Estimated percentage asset recovery

Accounts receivabla 91% 86%
Inventories (cost price) 107% 98%
Plant and equipment 96% 96%
intangibles 26% 26%

Estimated psrcentage asset recovery
HSBC Bank Canada 100% 100%
First West Credit Union 100% 100%

General notes:
1} Purchase price allocation of the Scolts Transaction is based on the book value of assets purchased as al March 10, 2015

2} Accounts receivable assumes allowance for the petential difficulty in collecling balances fram foreign customers, aged accounts, set-offs, contras, penalties,
holdbacks, concentration, costs of collection and likely difficulty collecting accounts.

3) Imentory realizations assumes allowance for penaliies and holdbacks by major customers due 1o the discontinuation of supply.

4) Business Development Bank of Canada helds a priority charge on plant and equipment only.

5) Amourts owing fo Christmas Mountains Mfg. Inc. has been omitted from this analysis given the securiy {land and building} is held by a third-party not imohed in
these proceedings.

6) Equipment charges in favour of K'(Prime) Technolegies Inc., Dell Financial Senvices Canada Limited and Roynat [nc. totaling approximately $51k have been
omitted from the estimated realization analysis given the aforememtioned parties do not hold general security interests and/or their charge relates to operating leases.

7) Amounts are sourced from the Company's records
B) All amounts shown are in CDN dollars. USD balances are assumed fo be at an exchange rate of USD 1: CDN 1.257.

Estimates are indicative only. Realizations have been estimated based on discussions with Management, in addition to the various assumptions as set-
out in the notes above. Readers are cautioned that actual realizations will vary and variations could be material. Deloitte Restructuring Ine. has not
audited, reviewed or otherwise verified information supplied by Management.




APPENDIX F

STATEMENT OF RECEIPTS AND DISBURSEMENTS

IN THE MATTER OF THE RECEIVERSHIP OF
CONTECH ENTERPRISES INC,

Receiver's Statement of Receipts and Disbursements
For the Period of March 6, 2015 to May 15, 2015
{Canadian Funds)

Receipts
Sales Proceeds % 4,750,015
Accounts Receivables 1,707,062
Funds held in trust 131,425
Interest income 69
Total Receipts $ 6,588,572
Disbursements
Advances to Contech US $ {411,482)
Contractor costs (371,109)
Receiver's fees (346,530}
Freight (210,561)
Cost of goods sold (121,740)
Inventory paid to Scotts (96,217)
Rent (60,554)
Legal fees {56,046)
GST/HST remittances {38,455)
Utilities {29,196)
Insurance {13,770)
Bank charges (1,835)
PST remittances (686)
Filing fees paid to OR (70)
Total Disbursements $ (1,758,249)

Net Receipts $ 4,830,323




