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Province: British Columbia
Bankruptey Division
Vancouver Registry

Court No. BH4740- 150025

Estate No. 11-1946231

IN THE SUPREME COURT OF BRITISH COLUMBIA
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
CONTECH ENTERPRISES INC.
AFFIDAVIT

I, Mark Grambart, of 115-19 Dallas Road, Victoria, British Columbia, businessman

SWEAR THAT:

I am the President and Chief Executive Officer of Contech Enterprises Inc. (the
“Company” or “Contech™) and as such have personal knowledge of the facts hereinafter
deposed to except where stated to be on information and belief, in which case I verily

believe them to be true. T am authorized to make this affidavit on behalf of the Company.

Capitalized terms used in this affidavit and not otherwise defined have the same
meanings as ascribed to them in the Notice of Application to be filed in this proceeding
by the Company seeking a declaration that the Company is the owner of the IP (the
“Declaration Notice of Application”) as well as the Notice of Application to be filed by
the Company and Deloitte Restructuring Inc. (the “Trustee™) in its capacity as trustee in
bankruptcy of the Company, seeking the Court’s approval of the proposal dated

December 23, 2014 (the “Proposal”) made by the Company to the Affected Creditors
(the “Approval Notice of Application™).

To the best of my knowledge and belief the facts set forth in both of the Declaration
Notice of Application and the Approval Notice of Application are true and accurate.
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Background

4.

Contech was founded in 1987 and is in the business of designing, manufacturing,
marketing and selling environmentally-friendly products for the pet and garden
industries. The Company operates in Canada and has approximately 30 employees.
Through a wholly-owned subsidiary the Company also operates in the U.S. The U.S.
subsidiary has approximately 35 employees.

Since 2008 Contech has expanded rapidly by acquiring the assets and/or shares of other
companies and/or persons. While this was necessary in order for Contech to grow its
business, it did result in certain operational and integration-based challenges for the
Company and also resulted in the Company taking on significant additional debt which it
has struggled to service. Moreover, in conjunction with the various acquisitions, Contech
changed its distribution model to also include direct-to-consumer sales, which added
significant costs to the acquisition process which were not anticipated. Additionally, for
some time now, the Company has experienced cash-flow issues. Those issues have arisen
due to the significant debt payments the Company has had to make and, at times, have

been exacerbated by the highly seasonal nature of Contech’s business.

The upshot of the foregoing is that over the last three fiscal years the Company has had

aggregate losses of over $4.5 million.

Throughout 2014, the Company made numerous attempts to refinance its business with
several institutional lenders, including asset-based lenders and other speciality financiers.
One of the speciality financiers approached by Contech was Siena Lending Group LLC

(“Siena”), which is the “Funder” under the Proposal.

The Company and Siena spent much of the fall of 2014 negotiating financing terms and
reached agreement in or around early November 2014. Ultimately, however, the
refinancing transaction did not complete, primarily due to the fact that the Company,
Vegherb and Siena could not agree to terms pursuant to which Vegherb would
subordinate its security interest in the Company’s assets to that of Siena. Concurrently,
the Company was experiencing difficulties with other creditors, including some of its

more significant suppliers.
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When it became apparent that the financing being offered by Siena would not move
forward, Contech’s management and board of directors began to evaluate the Company’s
financial position and consider its options. It was evident at that time that, absent
additional financing, Contech would be unable to continue to meet its current liabilities,
including to its suppliers, and, accordingly, would not be able to carry on business

through into the next year.

Apart from the foregoing, it was apparent that Contech was simply carrying too much
debt. As of December 2014, the Company had secured creditors with claim totalling
approximately $10 million, and unsecured creditors with claims totalling approximately
$4.5 million. Realistically, it was unsustainable for the Company to pay all of its current
obligations, let alone continue to service its longer-term debt obligations. Clearly, in

order to survive and be competitive, Contech had to undertake a restructuring of its debi.

In order to facilitate a restructuring and to be able to present a viable plan to the Affected
Creditors, throughout the latter part of the December 2014, the Company, in consultation
with its legal advisors, worked diligently to obtain a new funding commitment from
Siena and to develop a proposal which it believes to be fair and reasonable and which
provides material recovery for the Affected Creditors while also allowing the Company

to continue in business for the foreseeable future.

The Proposal

12.

13.

On December 23, 2014, the Company filed the Proposal with the OSB. The terms of the
Proposal are described in detail in the Trustee’s Report to Creditors dated December 23,
2014 (the “Trustee’s First Report”), but in general it provides that Affected Secured
Creditors will receive common shares of Contech in exchange for their debt and
Unsecured Creditors, other than one Key Supplier, will receive 30 cents for every dollar

of their claim over six months.

Under the Proposal, the Key Supplier will receive 70 cents for every dollar of its claim
over a longer period of time provided they agree to continue to supply product to Contech
upon emergence from protection. I have been questioned about this favourable treatment

of the Key Supplier by other Unsecured Creditors, and have explained it as follows: the
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19.

4.

product supplied by the Key Supplier accounts for approximately 25% of the Company’s
sales. Without the Key Supplier’s commitment to continue to provide product to the
Company on an ongoing basis, the Company could not continue to operate and the

Proposal could not succeed.

The Key Supplier voted in favour of the Proposal and I can advise that the Key Supplier
has agreed to continue to supply product to the Company on a go-forward basis on cash-
on-shipment payment terms. Going forward, the Company anticipates being able to
negotiate more favourable payment terms with the Key Supplier once the Key Supplier
obtains some recovery for the amount owing to it by the Company pursuant to the

Proposal.

The Meeting, which I attended, was held on January 8, 2014. At the Meeting the Affected
Creditors voted overwhelmingly in favour of the Proposal. In the Unsecured Creditor
Class, the Proposal was approved by 96% in number of the voting Unsecured Creditors
holding 99% of the Proven Claims of the voting Unsecured Creditors. In the Affected
Secured Creditor Class, the Proposal was approved by 96% in number of the voting
Affected Secured Creditors holding 76% of the Proven Claims of the voting Affected

Secured Creditors.
Only one Affected Secured Creditor - Vegherb - did not vote in favour of the Proposal.

I am advised by Contech’s legal counsel that in order for the Court to accept the
Proposal, it must first determine that the Proposal is fair and reasonable, is calculated to

benefit the general body of creditors and is made in good faith.

In my opinion, the Proposal is fair and reasonable and is calculated for the general benefit
of the creditors as it provides all Affected Creditors with meaningful recoveries and also
provides for significantly greater recovery than they would achieve if the Company made
an assignment into bankruptcy. Indeed, if this were to occur, the expectation is that the

Affected Creditors would recover nothing.

[ also note that under the Proposal all cash distributions are to be paid within one year of

the Effective Date. The Proposal also calls for the Company to issue the Common Shares
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to the Affected Secured Creditors and Equity Election Creditors within two weeks of the
Effective Date.

Attached hereto as Exhibit “A” is a copy of the executed term sheet between the
Company and Siena. The Company is confident that if the Court approves the Proposal
and grants the Orders sought by the Company and the Trustee, Siena will make the new
credit facility available to the Company. The funds made available to Contech by Siena
which will be used in part to pay out HSBC Bank Canada (“HSBC”) in full and will
enable Contech to fund not only the Proposal but also the operations of the Company

going forward.

[ also believe the Company has acted in good faith in making the Proposal. The Proposal
really does provide the only hope for recovery for the Affected Creditors. Moreover
Contech has been entirely forthcoming as to its assets and liabilities, as well as its
financial issues, and this information has been provided to the Affected Creditors by the
Trustee in the Trustee’s First Report. I have personally engaged in communications with
numerous creditors about the Company’s financial situation and the terms of the Proposal

and have provided Affected Creditors with as much information as possible

I note that the Proposal has the support of the Trustee, and that no allegation has been
made that the Company’s conduct is subject to censure or is in any way questionable. The
Proposal is also supported by Contech’s largest secured creditors who are not affected by
the Proposal, primarily HSBC and First West Credit Union (“FWCU”), as well as by
Business Development Bank of Canada.

In summary, the Proposal represents the best offer the Company can make to its Affected
Creditors while still retaining the support of Siena and ensuring that Contech has

sufficient funds to carry on business going forward.

As an aside, I am advised by Contech’s legal counsel that the application for the approval
of the Proposal is proceeding to Court in a shorter time frame than is usual. This is due to

the seasonal nature of the Company’s business, and the Company’s urgent need to place

DM_VAN/249389.00035/8979077.6



25.

-6 -

orders for products with suppliers by the start of February in order to ensure it has

sufficient product in stock for the start of the spring gardening season.

The Company’s funding needs are known to Siena, and it is a term of the Loan
Agreement that it closes before January 31, 2015. Approval and implementation of the
Proposal is a pre-condition to the closing of the Loan Agreement, and the credit facilities
thereunder being made available to the Company. I note that the Affected Creditors and
other stakeholders were advised of the Company’s intention to proceed on an expedited
basis in the Trustee’s First Report. I don’t believe that proceeding with the application for
approval of the Proposal prejudices any of the Affected Creditors or other stakeholders.
Indeed, doing so facilitates the closing of the Loan Agreement and the implementation of

the Proposal.

Ownership of the IP

26.

27.

28.

I understand that Vegherb plans to attend at the application for the approval of the
Proposal and object to the declaration being sought by the Company that it is the owner
of the IP. The issue as to ownership or, more specifically, Contech’s and Vegherb’s rights
to and interests in the IP is not novel; it has been the subject of discussions for some

months now.

Siena has advised the Company that it would have serious reservations about advancing
funds to the Company if the IP is determined not to be an asset of the Company as Siena
views the IP as an essential component of the Company’s business and it is an asset Siena
requires as part of its security package. Accordingly, if the Court does not find that the
Company is the owner of the IP, it is my belief that the Loan Agreement will not close
and, accordingly, the Company will not be able to implement the Proposal. The likely
result is that the Company will become bankrupt and the Affected Creditors will recover

nothing,

As noted above, the Company is in the business of designing, manufacturing, marketing
and selling environmentally-friendly products for the pet and garden industries.

Beginning in 2008, the Company sought to expand its business by acquiring the business
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and assets of other companies with a similar focus on environmentally-friendly pet and

garden products.

The Company was first introduced to Vegherb by David Levine from Aramar Capital at
the National Hardware Show in Las Vegas on or around May 2, 2012. At that time,
Vegherb was doing business as “Scenery Solutions™ and it was engaged primarily in the
business of developing, manufacturing, marketing and selling raised garden beds and
sandboxes (the “Business”). Mr. Levine was in discussions with Vegherb regarding

brokering a sale of the Business.

The Company quickly became interested in acquiring the Business because it had unique
patented products (i.e. the raised garden bed and sandbox products) that were sold
through large lawn and garden customers in North America such as, among others,
Canadian Tire and Home Depot. These were some of the same customers the Company
had being selling to for a number of years and, from the Company’s perspective, adding
the raised garden bed products to the Company’s product line would allow it to sell more
products to its existing customers using its existing marketing and sales chain, as well as
allowing it to acquire and/or build its market share with other customers that regularly
carried Vegherb’s products but did not carry Contech’s products, such as Lowe’s and

Costco.

Negotiations for the acquisition of the Business began in or around August 2012, and the
Transaction completed in or around February 2013. The Transaction with Vegherb was
the seventh acquisition that the Company had carried out since 2008. Four of the prior
acquisitions were asset purchases, and in each case the Company had acquired the
intellectual property as part of the asset-base it was purchasing. In each of the prior
acquisitions the Company and the vendor had documented the deal with a purchase
agreement, security agreements and promissory notes, whereby (generally speaking) the
vendor agreed to sell its assets, the Company promised to pay for the assets over time,
and the Company granted security to the vendor over the assets being sold, including the

intellectual property, as security for the payment of the purchase price.
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In short, the Transaction involved the purchase and sale of the Business, including
substantially all of Vegherb’s assets (collectively, the “Assets”), which included the IP.
To be clear, it would have been of no use to Contech if it were to have acquired the
Business without the IP. The IP is what enables Contech to manufacture and sell the
products designed by Vegherb. The other Assets consisted of inventory, work in
progress, accounts receivable and some office furniture, which were of little value to
Contech in relation to its ongoing business. The acquisition of the Assets without the IP
would do nothing to assist the Company in growing its business and expanding its market
base, which were the overarching objectives of the Company at that time. The foregoing
is evidenced by the fact that, under the APA, the portion of the Purchase Price
attributable to Vegherb’s goodwill, including the IP, is approximately 87% of the

Transaction value,

The Transaction Documents pursuant to which Contech acquired the Business include the

following:
(a) the APA, a true copy of which is attached hereto as Exhibit “B”;

(b) the Physical Assets Assignment Agreement, a true copy of which is attached
hereto as Exhibit “C*;

(©) the GSA, a true copy of which is attached hereto as Exhibit “D”;
(d)  the License Agreement, a true copy of which is attached hereto as Exhibit “E”;

(e) the IP Assignment Agreement, a true copy of which is attached hereto as Exhibit
“F”;

® the Promissory Note, a true copy of which is attached hereto as Exhibit “G”;

(2) the Subordination Agreement, a true copy of which is attached hereto as Exhibit
“H”;

(h) the HSBC Subordination Agreement, a true copy of which is attached hereto as
Exhibit “I”;
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Attached hereto as Exhibit “J” is a true copy of a British Columbia Personal Property
Registry search of Contech performed on November 28, 2014, which evidences the filing
of a financing statement in favour of Vegherb against Contech on February 22, 2013
under Base Registration No. 203231H.

The aspects of the Vegherb Transaction which are now at issue - specifically, the transfer
of the IP via the License Agreement and the IP Assignment Agreement - were, in the
Company’s experience, unique to the Transaction, which was structured in this manner at
the request of Vegherb. As I recall, about mid-way through the Transaction negotiations
Vegherb and its legal counsel advised the Company that it wanted the IP carved out of
the APA and the transfer of the IP dealt with under the License Agreement and the IP
Assignment Agreement. I recall being told that Vegherb wanted to structure the deal this
way in order to ensure that if Contech failed to make payments under the Promissory
Note, Vegherb could take back the IP, which all parties acknowledged was the asset with
the most value. I don’t recall that the Company raising any specific objections to this as
we understood that Vegherb wanted security to ensure it received the Deferred Cash

Payment.

To my mind, there is no doubt that it was always the parties’ intention that the IP would
be transferred to Contech when the Deferred Cash Payment was paid in full. There were,
in the meantime, no restrictions on Contech’s use of the IP and, other than $1.00 to be

paid under the License Agreement, no other conditions on Contech’s acquisition of the
IP.

I understood at all times that title to the IP would not be transferred to Contech until the
Deferred Cash Payment was paid. Nevertheless, for reasons unknown to me, two of the
10 patents to have been acquired by Contech from Vegherb, and the only trademark to be
acquired, are presently registered in Contech’s name. Attached hereto collectively as
Exhibit “K” are true copies of the search results for the patents and the trademark.
Attached hereto as Exhibit “L” is a true copy of a due diligence chart summarizing these

search results.
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Following the closing of the APA, Contech made the first three payments of the Deferred
Cash Payments. Contech failed to make the payment due on October 30, 2014.

By letter dated October 31, 2014, a true copy of which is attached hereto as Exhibit
“M?”, counsel for Vegherb confirmed that Contech failed to pay the payment due on
October 30, 2014, and accordingly Vegherb advised Contech that the Licence Agreement

was terminated.

Contech subsequently cured the missed payment default by delivering payment to
Vegherb on or around November 6, 2014,

By letters dated November 7, 2014, true copies of which are attached hereto as Exhibits
“N” and “O”, counsel for Vegherb advised each of HSBC and FWCU of Contech’s
alleged default, that all amounts payable under the Promissory Note were then due and
that Vegherb would be commencing proceedings against Contech in the Supreme Court
of New York in and for the County of Westchester. Although I am aware that the letters
caused both HSBC and FWCU concern, it was understood that, pursuant to the
Subordination Agreement, Vegherb could not initiate realization proceedings until
December 27, 2014. Contech filed the Proposal with the Office of the Superintendent of
Bankruptcy on December 23, 2014,

I am also aware that both HSBC and FWCU had no objection to Vegherb retaining the
payment made by Contech on November 6, 2014, so long as Vegherb executed an
assignment and postponement agreement with Siena, as Vegherb was contractually
obligated to do. As Vegherb refused to do so, both HSBC and FWCU were of the view
that the November 6, 2014 payment by Contech was made contrary to the terms of the
Subordination Agreement and the HSBC Subordination Agreement. Accordingly,
Vegherb subsequently returned the payment to Contech and it was deposited to Contech’s
account with HSBC.

It is my belief that Vegherb’s opposition to the Proposal and its earlier opposition to the
refinancing with Siena is primarily due to the fact that Vegherb believes it can benefit if

the Company is forced into bankruptcy and its assets are liquidated as this would allow
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Vegherb to potentially re-acquire the Business and the Assets as well as Contech’s other

assets, at a reduced price. I can think of no other reason for Vegherb’s opposition to the

Proposal, as it is my understanding that in a liquidation scenario it will recover nothing in

respect of its claims against Contech.

SWORN BEFORE ME at Vancouygr,
British Columbia, on January -,
2015.

T —

ommissioner for taking Affidavits for
British Columbia

IOV %

5COTT W. FARQUHAR
Barrister & Solicitor
PEARLMAN & LINDHOLM
201 - 19 DALLAS ROAD
VICTORL’%, BC V8BV 546
TEL: 388-4433 FA: ABB-5856
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LENDING GRDUP
December 22, 2014

Mr. Mark Grambart

President & CEQ

Contech Enterprises, Inc.

19 Dallas Road

Victoria, BC V8V 5A6 Canads

Re: Term Sheet
Dear Mr. Grambart:

On behalf of Siena Lending Group LLC ("Siena"), I am pleased to provide Contech Enterprises, Inc., a British
Columbia corporation (the "Company") with this Term Sheet regarding a senior secured revolving credit facility of
up to U.8.84,000,000 (the *Credit Facility") with an accordion feature of up to 1.8.$2,000,000 ("Accordion”). All
such loans would be made solely in, and repayable solely in, U.S. Dollars. The Credit Facility would be to
refinance certain indebtedness owed by Company to HSBC Bank Canada pursuant to the facility letter dated
July 5, 2011 and to provide edditional waorking capital for Company, all as outlined in this Term Sheet. This Term
Sheet supersedes and replaces all piior verbal and written discussions, proposals and term sheets between Company
(or any of its affiliates) and Siema with respect to the matters deseribed herein, including without limitation the
Term Shest dated as of September 2, 2011 (the “Original Term Sheet") belween Company and Siena, This Term
Sheet is an expression of interest in pursuing the Credit Facility on the terms and conditions described in this Term
Sheet, but in no way whatsoever s 5 comuitment to lend or make or an offer 1o enter into &ll or any portion the
Credit Facility, and does not in any way obligate Siena 10 close )l or eay portion of the Credit Facility or fund any
of the loans thereunder or any other loans. Except as expressly provided herein, the Term Sheet is non-binding,
For discussion purposes only, tha following is a description of certain of the currently contemplated terms of the
Credit Facility should the Credit Facility be consummated.

CREDIT FACILITY / PARTIES

Credit Up to U.8,$4,000,000 {the "Total Credit Facility Amount") consisting of senior secured
Facllity/Accordion: revolving loans in the principal amount of up to 1).5.54,000,000 ("Revolving Loans"),
subject to the approval of Siena and various other conditions, Company may request that
the Total Credit Facility Amount be increased by up to U.S. $2,000,0000 in the agpregate
from time to time. Borrower would be required to pay an Accordion Fee of $7,500 per

each such 500,000 increase,
Borrower; Company.
Guarantors: Each direct and indirect subsidiary of Borrower (Siena understands that the sole existing

direct or indirect subsidiary of Borrower is ConTech, Inc.,, a Washington carporation)

1177 Summer Street, Stamford, CT 06905 | www.sienalending.com




Lender;
Term:

Borrowing Base
Availability:

Borrower under the Credit Facility,

Siena Lending Group LLC
Three (3) years from the Closing Date,

Revolving Loans would not be permitted 1o exceed at any time the lesser of (i) the Total
Credit Facility Amount and (i) U.S. Dollar Equivalent of the sum of;

a) £5% of the U.S. Dollar Equivalent of eligible accounts receivable of Borrower;
Fravided, that if Dilution exceeds 3%, Siena may, at its aption (A) reduce such
advance rate by the number of full or partial percentage points comprising such
exeess o7 (B} establish a Reserve on account of such excess; plus_

b) The fesser of the 11.S. Doljar Equivalent of (i) the lesser of (x) 65% of eligible
inventory of Borrawer at the lower of cost or market, and (y) 85% of the net
orderly liquidation value of such eligible inventory (or if less, U.8.$300,000 with
respect to raw materials inventory), and (if) U.8.$2,500,000 (or U.8.51,500,000
during the period from November 15t to December 31st of each year); provided,
during the period from January 1st to October 315t of each year in no event
would such overall sublimit on advances set forth in this clause (i) exceed 100%
of the amount set forth in clause (a) above, less any Reserves eslablished against
Accounts (including, without limbtation, any Dilution Reserve); fess

€) Reserves from time to time established by Siena in its sole discretion against the
Total Credit Facility Amount and/or the borrowing base.

Eligible accounts receivable would exclude, without limitation, poor credits, accounts
that remain unpaid 50 days (or with the approval of Siena in its sole discretion, 120 days
wilh respeet to eligible accounts that are on payment terms of net 60 days or net 90
days) or nume afler the oxiginal invoice date or 60 days or more afier the original due
date; cross-ape; intercompany, contra, or affiliated recejvables; receivables owing from
account deblors located outside of the United States or Canada (subject 1o certain
exceptions set forth by Siena in its sole discretion for account debtors located in the
United Kingdom); progress billings; excessive concentration accounts in amounts to be
determined; and BCCOUMmS, or portions of accounts, otherwise deemed as unacceptable
for lending purposes by Siena in its sole discretion,

Eligible inventory would exclude, without limitation, raw materials (excluding
unpackaged finished goods, unopened containers of resin, and uncuy coils of steel up to
U.8.8300,000), work-in-process or subassemblies; obsolete or slow moving; damaged,
contaminated, discontinued or rejecied inventory; in-transit; fabricated parts; consigned;
supplies and packaging; inventory located outside the United States and Canada;
inventory purchased or manufactured pursuant to a license sgreement; and fnventory
otherwise decmed unacceptable by Siena for lending purposes in its sole discretion.

i



INTEREST AND FEES

Interest Rate:

Closing Fee:
Facility Fee:
Collateral
Monitoring Fee:

Unused Line Fee;

Early Termination:

Revolving Loans af & rate equivalent to U.S. Prime Rate plus 3.00% per annum, with a
US. Prime Rate floor of 3.25% (provided that during the period from November 1st to
December 3ist of each year, poriions of the outstanding Revolving Loans that are
outstanding on any day in excess of the amount of the Borrowing Base (calculated
without giving effect to any Eligible Inventory) would be subject to a an interest rate of
3.00% per annum in excess of the Bose Rate). Default rate of interest for all outstanding
Revolving Loans would be 3% higher than the rate otherwise payable,

U.8.837,500, Tlly earmed on the Closing Date and payable on the Closing Date.

U.5.2100,000, fully eamed on the Closing Date and payable as follows: U.8.$50,000 on
the first anniversary and 11.5.850,000 on the second anniversary, of the Closing Date,

U.E.558,000, fully carned on the Closing Date and payable in equal monthly installments
of 11.5.52,500 over the term of the Credit Facility.

A fee 0f 0.75% per annum, payable at the end of each month, computed on the difference
between (A) the Total Credit Facility Amount and (B) the average daily Revolving Loan
e during such month,

An early termination fee of 2.00% of the Totel Credit Facility Amount in year one, 1.00%
of e Total Credit Facility Amount in year two, and 0.50% of the Total Credit Facility
Amomnt thereafier,

CERTAIN OTHER TERMS

Collateral:

Loxzn
Documentation:

Expenses/
Indemnification;

All loans and other obligations under the Credit Facility would be required to be secured
by first priority perfected security interests and liens on all of (i) Borrower's and each of its
direct ang indirert subsidiagies’ present and future assets, and (ii) the outstanding stock and
other equity interssts issued by each direct and indirect subsidiary of Borrower. Without
limitation these assets include: al) accounts, inventory, equipment, inteliectyal property,
documenis, instruments, chatte! paper, letter of credit rights, invesiment property, real
praperty, and all proceeds and products thereof,

The Credit Facility would be evidenced by a loan agreement and Borrower would be
required to execute and deliver, or cause to be exccuted and delivered, all other loan
documents, coliatern] documents, cash dominion agreements, intercreditor agreements,
certificates, opinions and other documents (coliectively with the loan agreement, "Loan
Documents”) as may be required by Siena in connection with the Credit Facility, in each
case in form and substance satisfactory to Siena, Among other things, such loan
agreement would be required to contain such warranties, covenants, events of defanlt, and
conditions as are normally contained in documents relating to similar credit facilities or are
otherwise required by Siena,

Borrower hereby ngrees to pay all out of pocket fees, costs and expenses ("Expenses")
incurred by Siena in conncction with the potential Credit Facility, including without
limitation; all legal (for greater certainly fo include, without limitation, all legal fees in
conjunction with the potential Credit Fecility and the Bankruptcy Proceedings as defined
below), collateral examination, underwriting, appraisal and search and recording fees,
costs and expenses whether or not the potential Credit Facility is approved or closes. All




Good Faith
Deposit:

Collateral
Account and
Lockbox:

Expenses, whether or not covered by the Deposit (defined below), are to be paid by
Borrower promptly upon demand by Siena,

Without limitation of the preceding paragraph, Borrower hereby agrees 1o indemnify, pay
and hold harmless each of Siena and its affiliates, along with each of their respective
officers, directors, employees, atlomeys, agents and representatives (collectively, the
"Indemnitees™) from and against any and all suits, actions, proceedings, cleims, damages,
losses, liabilities and expenses (including, without limitation, attorneys' fees and
disbursements and other costs of investigation or defense, including, without limitation,
those incurred upon any appeal) which may be instituted or asserted against or incurred by

“Indemnified Lisbilities™); provided, that Borrower shall nof be liable for any
indemnification 1o an Indemmitee to the exient that any such suit, action, proceeding, claim,
damage, loss, fiability or expense results solely from such Indemnitee's gross negligence or
willful méseoaduct, a5 finally determined by a court of compstent jurisdiction,

Upon exeention of this Term Sheet by Borrower, Borrower shall provide Siena with an
initial good faith deposit in the amount of $50,000 (it s hereby understood and agreed by
Borrower that all deposits provided by or on behalf of Borrower in connection with the
Original Term Sheet have already been used by Siena to reimburse Expenses incurred by
Siena i connection therewith and such deposits have been exhausted and are not

L. ¥ the Credit Facility is not approved by Siena (subject to item 3 below), any
amowat remaining in the Deposit afler applying all Expenses shall be returned o
Bomrower,

2, Ifihe Credit Facility closes, any amount remaining afler applying all Expenses fo
the Deposit would be epplied to the Facility Fee,

3. The Deposit shall be retained by Sicpa if:

i, The Credit Facility does not close due 10 an Betion or inaction by Borrower or
any Guarantor or any of their respective affiliates or representatives Including
the failure to obtain the Approval Order, ns defined below;

il. During the course of conducting our due diligence and underwriting it
becomes apparent that material disclosures or omissions were made by or on
behalf of Borrower, any Guarantor or any of their respective affiliates that
adversely affected the credit approval; or

iii. Borrower elects not 1o pursue the closing of the Credit Facility.
All receipts of Borrower and each Guarantor that is a direct or indirect subsidiary of

Borrower would be required to be directly deposited fo a separate collateral account (via
the use of a lockbox) at a financial institution acceptable to Lender, which such account




Reparting:

Syndication:

Financinl
Covenants:

Conditions of
Approval and
Funding:

Financial and collateral reporting requirements would include, without limitation:

8) Weekly (or more frequent) reporting of the accounts receivable aging, sales, credit
memos, collections and inventory levels,

b) Monthly sccounts receivable aging, monthly inventory listing, and monthly
accounts payable aging together with reconciliations to be submitted electronically
to Siena.

¢) Monthly, internally-prepared, financial statemenis along with officer's certification
of compliance.

d) Annual audited consolidaied fiscal year-end financial statements prepared by an
independent auditor acceplable o Siena, along with management discussion and
analysis of results.

e} Any other information Siens may request.

Syndication andfor participation of all or part of the Credit Facility may be done at
Lenders sole discration. Borrower(s) and Guarantor(s) hereby consent and agree that
financial, credit, background and reference information obtained may be shared with other
lending iastitstions who desire to participate in the Credit Facility.

EBITDA and Fixed Charge Coverage covenants to be determined.

Siene’s approval of the Credit Facility and initial funding thereof, would include, without
limitation, the following conditions, all of which would need to be satisfied in a manner
acceptable Yo Siena in its sole discretion:

I, Completion of Siens's business due diligence (including, without limitation,
completion of collateral field exams, appraisals, account verifications, financial
revizw, material contract review, financial and credit information, and background and
reference checks with respect to key management personnel and key shareholders of
Borrower, and evidence that all assets, including (without limitation) equipment,
inventory, and intellectual property wsed in the business of Borrower and its
subsidiaries, is pomed by Borower, and legal due diligence, in each case with result
therzof satisfactory 1o Siena in its sole discration;

2. Credit approval by the Siena loan committee;

3. Satisfactory review and execution and delivery of all Loan Documents pertaining to
the Credit Facility;

4. Minimum opening cxcess availability of no less than 20% of the Bowowing Base afler
repaying existing secured debt, trade payables older than 60 days past due (excluding
satisfactory payment plan arrangements), closing costs, and any book overdraft;

5. Siena would need to be satisfied that since August 31, 2013 there has been no material
adverse change in any aspect of Borrower's or any of and its subsidiaries' business,
operations, prospects or condition (financial or otherwise);

6. The closing date of the Credit Facility (the "Closing Date") would need to occur on or
before January 31, 2015;

7. The approval by the relevant creditors of the Borrower of a proposal to creditors (the
“Proposal”) to be filed by the Borrower under the Bankruptey and Insolvency Act,
R.S.C. 1985, as amended, which is in form and substance acceptable to Sienn, in its
sole discretion, and which, among other things, compromises the existing indebtedness
of the Borrower to all its creditors other than HSBC (which shall be paid in full from
the Revolving Loans at closing), BDC and First West Capital, provided the BDC and
First West Capital Indebtedness {5 subject to terms and conditions and a subordination




and intercreditor ngreement acceptable to Siena in its sole discretion;

8. The approval by the Supreme Court of British Columbia of the Proposal (the
"Approval Order") which Approval Order shall be in form and substance satisfactory
to Biena in its sole discretion;

9. The recognition of the Approval Order by the United States Bankruptey Court
pursuant to the provisions of Chapter 15 of the United States Bankruptey Code, if
required by Siena in its sole discretion; and

10. Such other lerms and conditions as may be determined by Siena in its sole discretion,

Miscellancous:

This Term Sheet is an expression of interest only and does not constitute a commitment to lend nor does it
describe all of the terms and conditioas ofthe propased Credit Facility, This Term Sheet is non-binding, expect for
this Miscellaneous Section and the Sections set forth above entitled "Expenses / Indemnification" and "Good Faith
Deposit". The obligations of Borrower under each of such Sections shall be binding on Borrower upon execution by
Borrower of this Term Sheet and shall survive termination and/or expiration of this Term Sheet.

This Term Sheet is delivered to Borrower on the condition that the contents of this Term Shect shall not be
disclosed by Borrower, end Bosrower hereby agrees not to disclose this Term Sheet, without the prior written

approval of Siena, except (i) &s may be required by law and (ii) on a confidential and "nced to know" basis, to
Borrower's directors, officers, employees, and advisors,

WAIVER OF JURY TRIAL/GOVERNING LA W/CONSENT TO JURISDICTION. IF THIS TERM SHEET
OR ANY ACT, OMISSION OR EVENT PERTAING T0 THIS TERM SHEET BECOMES THE SUBJECT OF A
DISPUTE, EACH OF BORROWER AND SIENA HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL RE TRIED BEFORE A
COURT AND NOT BEFORE 4 JURY, THIS TERM SHEET AND ALL MATTERS AND CLAIMS RELATING
HERETO OR THERETO OR ARISING THEREFROM (WHETHER SOUNDING IN CONTRACT LAW, TORT LAW

LOCATED WITHIN THE COUNTY OF NEW YORK, BOROUGH OF MANHATTAN, STATE OF NEW YORK OR
ANY OTHER COURT SELECTED BY SIENA IN ITS SOLE AND ABSOLUTE DISCRETION FOR SUCH
PURPOSE, AND IRREVOCABLY AGREES THAT AND ALL ACTIONS OR PROCEEDINGS ARISING OUT OF

Borrower authorizes Siena to file UCC-1 financing statements covering the Collateral naming Siens as
secured party and Borrower as the debtor, in all appropriate Jjurisdictions, together with any amendmernts,
madifications and substitutions thereto to secure the obligations of Borrower to Siena.

This Term Sheet may be executed in any number of counterparts, each of which shall be an original, with
the same effect as if the signatures hereto were upon the same instrument, Signatures by facsimile or e-mail shall
bind the parties hereto to the extent this Term Sheet is binding, Once executed, this Term Sheet may not be
amended or modified other than pursuant to a written agreement signed by each of the parties hereto. Neither Sicna
nor any of the Indemnitees shall be Hable on any theory of liability for special, indirect, consequential or punitive
dameges, arising out of, in connection with, or as a result of, this Term Sheet or any of the transactions




contemplated hereby. There are no intended or implied third parly beneficiaries of this Term Sheet (other than the

Indemnitees with respect to the Indemnification Section set forth above) and no other person or enlity may rely on
this Term Sheet. This Term Sheet may not be nssigned by Borrower without the prior written consent of Siena.

This Term Sheet shall expire

on December 24, 2014 if by such date you do not deliver such signature of
Borrower along with the Initial Deposi

{Signuture Page Follows)




Thank you again for your consideration and we appreciate the opportunity to provide this Term Sheet. We
look forward to continuing to work with you and your associates towards establishing a mutually bencficial

relationship,

Very truly yours,
Siena Lending Group LLC

Nafte: __JASON 2. Seiew
Tite:_Se . \ler Hesioent

ACCEPTED on this 22, day
of December, 2014:

Contech Enterprises, Inc,

By: /%/4)

Name: 7 Ml &g bt
Title: Bryded + (CO




This I8 ExhIDIt csevsrseeses rofarred ta In the
affidavit of Mﬁfku.ﬁmm&ﬁ

made befors me on this \Z

A Commissioner for taking
Atfidavits for British Columbia



ASSET PURCHASE AGREEMENT
29202 TLRLHASE AGREEMENT
THIS AGREEMENT dated for reference as of February 22™ 2013,
BY AND BETWEEN:

VEGHERB, LLC (dba Scenery Solutions), a limited liability
company organized and existing under the laws of the State of
New York and having its principal place of business at 222 Grace
Church Street, Suite 302, Port Chester, New York 10573

(the “Vendor)
AND:
CONTECH ENTERPRISES INC., a company amalgamated
under the laws of the Province of British Columbia, having a place
of business at Unit 115, 19 Dallas Road, Victoria, British
Columbia, Canada V8V 5A6
(the “Parchaser”)
WHEREAS:
A the Vendor owns and operates the Business (as defined below), and owns or holds under

lease or licence (as set out herein) the assets used in connection with the Business; and

B. the Purchaser wishes to purchase, and the Vendor wishes to sell, the Purchased Assets (as
defined below), 2il on the terms and conditions contained herein,

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and of

the covenants, agreements, representations and warranties set out below, the parties covenant and agree as
follows:

1. INTERPRETATION
1.1 Definitions

In this Agreement, unless there is something in the subject matter or context inconsistent therewith or
unless otherwise specifically provided:

(a) “Accounts Payable” means the accounts payable in respect of any goods
purchased by, or services performed for, the Vendor before the Effective Time in
connection with the Business that, in accordance with GAAP applied consistently

with prior periods, are shown or should be shown in the books and records of the
Vendor as accounts payable;

(b)  “Accounts Receivable” means all accounts receivables and trade accounts owing
to the Vendor as of the Effective Time resulting from the sale of goods or services
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in connection with or arising out of the Business, which, in accordance with
GAAP applied consistently with prior periods, are shown or should be shown in
the books and records of the Vendor as accounts receivable, and the full benefit of
all security for such accounts, notes or debts;

“Affiliate” means, with respect to any Person;

@ any other Person which directly or indirectly controls, is controlled by, or
is under direct or indjrect common control with, such Person; or

(i)  any Person which is a general pariner in or of any Person described in
Section 1.1(c){i) above,

and includes any Pesson in like relation to an Affiliate; provided that a Person shal] be
deemed to “control” another Person if such Person possesses, directly or indirectly, the

“Agreement” means this Asset Purchase Agreement, including its recitals and

Schedules, as may be amended and supplemented in writing in accordance with
the terms hereof;

“Annual Fipancial Statements” means the annual financial statements of the

Vendor for its most recent four fiscal years, including the fiscal year ended
December 31, 201 2; ‘

“Assets” means all of the assets of the Vendor, except the Excluded Assets, as
more particularly described in Schedule A atached hereto;

“Assigned Contracts” means those contracts, agreements, instruments, leases,
indentures, Sngagements, transactions, warranties, commitments and any other
benefits or rights, whether written or oral, listed in Schedule C attached hereto;

“Assignment Agreement” means an assignment agreement in the form attached
hereto as Schedule E;

“Assumed Obligations” has the meaning given in Section 2.2;

“Bank Line of Credit” means the credit facility provided to the Vendor by
Citibank, N.A., of which the Vendor owes approximately USD$570,000;

“Benefit Plan” meang any pension, retirement, deferred compensation, profit-
sharing, registered retirement savings plan, savings, disability, medical, dental,
health, life, death benefit, stock option, stock purchase, bonus, incentive, vacation
entitlement and Pay, termination and severance pay or other employee benefit
plan, trust, arrangement, contract, agreement, policy or commitment, whether any
of the foregoing is funded or unfunded, or insured or uninsured, and whether

DM_VAN/249389,00030/84 99451.13
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written or oral, formal or informal, which is intended to provide or does in fact
provide benefits to any or all employees or former employees of the Vendor, and
to which the Vendor is a party or by which the Vendor is bound or with respect to
which the Vendor has any liability or potential liability;

“Books and Records” means all title documents, files, ledgers and
correspondence, equipment lists, parts lists, price and supplier lists, customer lists,
environmental reports previously issued to the Vendor, invoices, receipts,
accounts, accounting records and books, machinery inspection records, and all
other records and documents of any nature or kind whatsoever, that are in the
possession or control of the Vendor and relate to the Business or any of the
Assets, provided that: (i) to the extent any of the foregoing are used in the
businesses of the Vendor or any of its Affiliates other than the Business, “Books
and Records” shall refer to extracts or true copies of such documents; and
(i) "Books and Records” shall not include any personal tax records of any
shareholder of the Vendor or the minute books of the Vendor;

“Business” means the business carried on by the Vendor, being the development,
manufacture, marketing and sale of sandboxes and raised bed gardens;

“Business Pay” means any day other than a Saturday, Sunday or any statutory
holiday i the State of New York or the Province of British Columbia;

“Cash” means all cash and cash equivalents held by or for the accounts of the
Vendor as of the Effective Time

“Charter Documents” means articles, articles of incorporation, memorandum,
bylaws or any similar coristating document of g corporate entity;

“Claim” shall have the meaning set forth in Section 13.4;

“Closing” means the completion of the purchase and sale of the Purchased Assets
contemplated by this Agreement;

“Closing Date” means February 22, 2013;

“Closing Time” means 10:00 a.m, (PST) on the Closing Date, or such other time
as may be agreed to in writing by the parties;

“Collective Agreement” means any collective agreement, contract, letter of
understanding, letter of intent or other written communication with any union that
governs the terms and conditions of employment of any Employees together with
any certifications or voluntary recognition of bargaining authority relating to the

Employees covered by those agreements, contracts, letters and written
communications;
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‘ W) “Crayola License Agreement” means the License Agreement dated October 22,

2012 between Crayola Properties, Inc., having an office at 1100 Church Lane,
Easton, PA, 18044, and the Vendor;

(W) “Direct Claim” shall have the meaning set forth in Section 13.4(a);
(x) “Effective Time” means 12:01 a.m. on the Closing Date;
)] “Employees” means those individuals listed in Schedule C attached hereto;

(2) “Employment Laws” means all applicable Laws relating in any way to
employment including employment standards, labour relations, warkers’
compensation, benefit entitlements, pay equity, wages and hours of work, civil

rights, occupatfonal health and safety of employees or personal information
protection;

(aa)  “Encumbrazces” means, whether or not registered or registrable or recorded or
recordable, and regardless of how created or arising, any and all;

0] marigages, assignments of rent, liens, encumbrances, adverse claims,
charges, executions, title defects, security interests, hypothecs or pledges,
whether fixed or floating, against assets or property (whether real,
personal, mixed, tangible or intangible), hire-purchase agreements,
conditional sales contracts, title retention agreements, equipment trusts or

‘ finaneing leases, or any subordination to any right or claim of others in
respect thereof;

(i)  claims, interests or estates against or in assets or property (whether real,
personal, mixed, tangible or intangible), including, without limitation,
casements, rights-of-way, servitudes or other similar rights in property
granted to or reserved or taken by any Person, but excluding easements,
right-of-ways, servitudes and other similar rights in property for highways

and other roads, railways, sewers, drains, water mains and other utilities
infrastructure;

(iii)  options or other rights to acquire, or to acquire any interest in, any assets
or property (whether real, personal, mixed, tangible or intangible);

(iv)  without limiting the generality of the foregoing, other encumbrances of
whatsoever nature and kind against assets or property (whether real,
personal, mixed, tangible or intangible); and

(v)  agreements to create, or rights capable of becomin g, any of the foregoing;

(bb)  “Environmental Protection Laws” means all applicable principles of common
law and equity and all applicable federal, state, provincial, municipal and local
statutes, codes, ordinances, decrees, rules, regulations and by-laws, and Jjudicial,
arbitral, administrative, ministerial, departmenta) or regulatory judgments, orders,
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decisions, rulings, awards, policies, guidelines and other requirements of any
Governmental Authority, at any time in force or effect, that relate to the
environment, health, occupational health and safety, the transportation of
dangerous goods or the manufacture, processing, distribution, use, treatment,
storage, disposal, discharge, emission, release, destruction, packaging,
containment, transport, handling, clean-up or other remediation or corrective
action of any Hazardous Materials;

“Escrow Agreement” has the meaning given in Section 3.] 1(b);

“Excluded Assets” meang any and all other assets of the Vendor agreed to be
“Excluded Assets” by the Vendor and the Purchaser in writing;

“Financial Statements” means, collectively, the Annual Financial Statements
and the Interim Financial Statements;

“GAAP” means generally accepted accounting principles in the United States;

“Garden Products” means those Assets normally considered products for sale to
customers in connection with the Business;

“Garden Sales” means the dollar amount of gross sales revenues by the
Purchaser of the Garden Products for a given period, such amount being equal to

gross sales of the Garden Products, less any discounts, returns or allowances,
calculated on an accrual basis;

“General Secarity Agreement” means a general security agreement in

substantially the form of the general security agreement attached hereto as
Schedule H;

“Governmental Authority” means any domestic or foreign government, whether
federal, provincial, state, territorial, local, regional, municipal or other political
Jjurisdiction, and any agency or authority, instrumentality, court, tribunal, board,
commission, bureau, arbitrator, arbitration tribunal or other tribunal, or any quasi-
governmental or other entity, insofar as it exercises a legislative, judicial,
regulatory, administrative, expropriation or taxing power or function of or
pertaining to government;

“Hazardous Materials” means any contaminants, pollutants, hazardous,
corrosive or toxic substances, flammable materials, explosive materials,
radioactive materials, microwaves, Wwaste, urea formaldehyde, asbestos materials,
hydrocarbon contaminants, noxious substances, compounds known ag
chlorobiphenyls, deleterious substances, special wastes, dangerous goods or
substances and any other substances or materials that are identified or described
in, or defined by, any Environmental Protection Law as being substances or
materials the storage, manufacture, disposal, treatment, generation, use,
transportation or remediation of which, or release of which into or concentration
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O of which in the environment, is prohibited, controlled, regulated or licensed by
any Governmental Authority or under any Environmental Protection Law;

() “Indemnified Party” shall have the meaning set forth in Section 13.4(a);
(mm) “Indemnifying Party” shall have the meaning set forth in Section 13.4(a);

(nn)  “Intelectual Property” means all rights, title, interest and benefit of the Vendor
in and to any intellectual property, whether registered or unregistered, including,
without limitation, ali copyrights, patents, patent rights, certification marks,
business names, trade names, and industrial designs, applications for any of the
foregoing, proprictary manufacturing information, trade secrets and know-how
that are owned, licensed to or otherwise held by the Vendor and used in
connection with the operation of the Business;

(00)  “Interim Fimancial Statements” means the financial statements of the Vendor
for the interim period from January 1, 2013 to January 31, 2013;

(pp)  “Inventory™ means all inventories of products manufactured or otherwise held for
sale by the Vendor and other consumables held for use in the Business;

(q9) “Labour Dispute” means a strike, lock-out (including a lock-out declared or

recommended by an employer’s association), a work-to-rule, a slow-down, an

overtime bam, a refusal or fajlure to supply or receive goods or services, a

o withdrawal of labour, a refusal or failure to perform or provide any labour or
service, picketing, a work-stoppage caused in whole or in part by picketing, or

any labour-related disruption, whether or not lawful, by or involving one or more

Employees, whether in concert or not, or by or involving a union or other group
representing one or more Employees;

(rr)  “Landlord” means the legal and equitable owner of the Premises;

(ss) “Laws” means all applicable common law and federal, state, provincial,
municipal, local and foreign, statutes, codes, ordinances, decrees, rules,
regulations and by-laws (including, without limitation, Environmental Protection
Laws), and judicial, executive, arbitral, administrative, ministerial, departmental
or regulatory judgments, decrees, orders, decisions, rulings, awards, policies,
requirements, standards and guidelines, at any time in force or effect;

() “Lease” means the lease for the Premises dated the 25% day of February, 2009, as
extended and modified, between the Vendor and the Landlord;

(uw)  “Liquidity Event” means:

{ a sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions by the Purchaser, of all or
substantially all of the assets of the Purchaser for cash or non-cash
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O consideration except where such sale, lease, transfer or other disposition is
to a wholly-owned subsidiary of the Purchaser;

(i)  the amalgamation, reorganization or merger of the Purchaser with another
Person or any acquisition or sale of securities of the Purchaser or any
arrangement pursuant to which the holders of voting securities of the
Purchaser immediately prior to the transaction hold, immediately after
such transaction, directly or indirectly, less than a majority of the voting
power to elect directors of the Purchaser; or

(iii)  an initial public offering of securities of the Purchaser on a recognized
stock exchange;

(vw)  “Loss” or “Losses” means any loss, cost, damage, liability, claim, demand,
prosecution, fine, penalty, assessment, or damages available at law or in equity or
expense {imcluding reasonable costs, fees and expenses of legal counsel);

(ww) “Material Adverse Change” means any one or more changes, events or
occurrenices which either individually or in the aggregate are material and adverse
to the value of the Assets; provided, however, that a Material Adverse Change
shall not be considered to have occurred if such changes or effects are the result

of the transactions described in this Agreement or the taking of any action
contemplated by this Agreement;

‘ (xx) “Net Working Capital” means (i) the aggregate sum of the value of Inventory,
Pre-paid Expenses and Accounts Receivable, less (ii) the value of the Accounts
Payables;

(vy) “Non-Solicitation and Non-Competition Agreement” means a non-solicitation

and non-compstition agreement substantially in the form attached hereto as
Schedule G;

(zz)  “Notice of Claim” shall have the meaning set forth in Section 13.4;

(aaa) “Permits® means permits, licences, registrations, consents, authorizations,
approvals, privileges, waivers, exemptions, orders, certificates, rulings,
agreements and other concessions from, of or with any Governmental Authority
required to carry on the Business as now being carried on, and to hold, operate
and use the Assets as now being held, operated and used, by the Vendor;

(bbb) “Permitted Encumbrances” means in respect of the Vendor, any one or more of
the following:

{ liens for Taxes or governmental charges or assessments which are not yet
payable;

(i)  the right reserved to or vested in any Governmental Authority by any
Statutory provision or by the terms of any Permit of the Vendor, to
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terminate any Permit, or to require annual or other payments as a
condition of their continuance;

(iii)  statutory liens of landlords and liens of carriers, warehousemen, builders,
mechanics, material men and other similar Persons and other liens,
imposed by applicable Law, including liens in favour of a public utility,
incurred in the ordinary course of business for sums not yet delinquent or
which are being contested in good faith;

(iv)  reservations in any original land grant relating to any real property or
interest therein and statutory exceptions to title;

(v)  ecasements, rights of way, servitudes, or other similar rights in land
including, rights of way and servitudes for highways or other roads,
railways, sewers, drains, gas and oil pipelines, gas or water mains, electric
light, power, telephone, cable television conduits, poles, wires or cables,
none of which either individually or in the aggregate have a material
adverse effect on the operation of the Business; and

(vi)  zoning laws and other land use restrictions;

“Persom” means an individual, legal personal representative, corporation, body
corporate, firm, partnership, trust, trustee, syndicate, joint venture, unincorporated
organization or Governmental Authority;

“Pre-paid Expenses” means the pre-paid expenses of the Business as at the
Effective Time;

“Premises™ means the premises leased by the Vendor and used to operate the
Business, as more particularly described in Schedule D attached hereto, and
includes afl leasehold improvements affixed or appurtenant thereto;

“Promissory Note” means a promissory note in substantially the form attached
hereto as Schedule F;

“Privacy Law” means Laws relating to privacy and the collection, use and
disclosure of personal information including the Personal Information Protection
and Electronic Documents Act (Canada), the Personal Information Protection

Act (British Columbia) and any comparable and applicable federal, state or
provincial Laws;

“Purchase Price” means the purchase price for the Purchased Assets, as set out in
Section 3.1;

“Purchased Assets” means the Assets, other than the Intellectual Property;

“Shares” means common shares in the capital of the Purchaser;
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(kkk) “Short-Term Loan” means the monies borrowed by the Vendor from certain
parties, the aggregate amount of which is approximately USD$165,000;

dl)  “Tax” or “Taxes” includes all taxes, duties, fees, premiums, assessments,
imposts, levies and other charges of any kind whatsoever imposed by any
Governmental Authority, together with all interest, penalties, fines, additions to
tax or other additional amounts imposed in respect thereof, including those levied
on, or measured by, or referred to ag income, gross receipts, profits, capital,
transfer, land transfer, sales, goods and services, ad valorem, use, value-added,
excise, stamp, withholding, business, franchising, property (both real and
personal), payroll, employes withholding, employment, occupation, health, social
service, environmental, alternative, add-on, minimum, education, and social
security taxes, all surtaxes, all customs duties and import and export taxes, all
license, framchise and registration fees and taxes, all unemployment or
employment insurance, workers’ compensation, health insurance, Canada and

other government pension plan premiums, and other obligations of the same or of
a similar nature of any of the foregoing;

(mmm)“Third Party Claim” shall have the meaning set forth in Section 13.4(a); and

(non) “Tramsferred Information” means all personal information, as that term is
defined in the applicable Privacy Law to be disclosed or conveyed to the
Purchaser or any of their respective agents or representatives by or on behalf of
the Vendor as a result of or in conjunction with compliance with the terms of this
Agreement, and includes all such personal information disclosed to any of such
Persons during the period leading up to and including the Closing,

1.2 Gender, Number and Other Terms

In this Agreement, unless the context otherwise requires, words importing the singular include the plural
and vice versa, words importing gender include a} genders, “or” is not exclusive and “including” is not

limiting, whether or not non-limiting language (such as “without limitation”) is used with reference
thereto.

1.3 Headings and Table of Contents

The inclusion of headings in this Agreement is for convenience only and shall not affect the construction
or interpretation of this Agreement.

14 Statutes

Except where otherwise expressly provided, any reference to a statute includes and is a reference to such
statute and to the regulations made pursuant to it, with all amendments thereto and in force from time to

time, and to any statute or regulations that may be passed which supplement or supersede such statute or
such regulations,
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1.5 No Strict Construction

The language used in this Agreement shall be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rule of strict construction shall be applied against any Person.

1.6 Meaning of Knowledge
Any reference to the “knowledge of the Vendor” or the “awareness of the Vendor” (or words to like

effect) shall be deemed to include actual knowledge of Anthony Topping. Any reference to the

“knowledge of the Purchaser” (or words 1o like effect) shall be deemed 1o refer to the actual knowledge of
Mark Grambart.

1.7 Currency

Except where otherwise expressly provided, all monetary amounts in this Agreement are stated in the
lawful currency of the United States of America.

1.8 Schedules

The following are the Schedules which are attached to and form part of this Agreement:

Schedule A - List of Assets

Schedule B - Allocation of Purchase Price

Schedule C - Disclosure Schedule (V. endor)

Schedule C} - Disclosure Schedule {(Purchaser)

Schedule D - Description of Premises

Schedule E - Form of Assignment Agreement

Schedule F - Form of Promissory Note

Schedule G - Form of Non-Solicitation and Non-Competition
Agreement

Schedule H - Form of General Security Agreement

1.9 Cross-References

Except where otherwise expressly provided, a reference in this Agreement to a designated Section,

subsection, paragraph or other subdivision or to a Schedule is to the designated Section, subsection,
paragraph or other subdivision of, or Schedule to, this Agreement.
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1.10 Accounting Terms

Except where otherwise expressly provided, any accounting term not otherwise defined in this Agreement

has the meaning assigned to it in accordance with GAAP applied on a basis consistent with that of prior
periods.

1.11 References to Whole Agreement

Except where otherwise expressly provided, the words “herein®, “hereof”, “hereby” and “hereunder” and

other words of similar import refer to this Agreement as a whole and not to any particular Section,
subsection, paragraph or other subdivision or Schedule,

2. PURCHASE AND SALE OF ASSETS
2.1 Purchase and Sale of Purchased Assets

The Vendor hereby selis, assigns and transfers to the Purchaser and the Purchaser hereby purchases from
the Vendor, all of the Vendor’s right, title and interest in and to the Purchased Assets, effective ag of and
from the Effective Time, free and clear of al] Encumbrances other than Permitted Encumbrances, for the
Purchase Price and in accordance with and subject to the terms and conditions set forth in this Agreement,

2.2 Assumed Obligations
On the terms and subject to the conditions contained in this Agreement, at the Closing the Purchaser will

assume the following obligations and liabilities of the Vendor in relation to the Business (the “Assumed

Obligations™), which are to be assumed, observed, performed or paid by the Purchaser without
duplication:

(@  Accounts Payable incurred prior to Closing;
(b)  all liabilities arising after the Effective Time under all Assigned Contracts; and

()  all liabilities and expenses arising afier the Effective Time under and/or in
connection with the Lease;

(d)  Employees’ salaries and benefits accruing afier the Closing Date; and

(e)  any and all liabilities and/or obligations to the Vendor’s customers or suppliers,
accruing during time periods after the Closing Date.

For greater certainty, the Purchaser will not assume and is not responsible for the Short Term Loan and
any liabilities, debts or obligations of the Vendor, whether current, future, absolute or contingent, and
whether or not relating to the Assets, save and except for the Assumed Obligations,

2.3 Vendor’s Obligations and Liabilities

The Vendor shall be responsible for the observance and performance of all obligations and payment of all
liabilities relating to the Business and the Assets, other than the Assumed Obligations, and, without
limiting the generality of the foregoing, the Vendor shall be responsible for the following to the extent
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they arise in respect of, or relate to, any period before the Effective Time (whether imposed on the
Purchaser as a successor or otherwise):

(a) all Taxes accrued and payable in connection with the Business;

(b) all Habilities related to the employment by the Vendor of any individual,
including the Employees, or related to the engagement by the Vendor of any
Person as a contractor, including all Habilities for payroll, including salary, bonus

and other compensation, premiums and other amounts owing in respect of Benefit
Plans, or for severance pay; and

(c) any actions, suits, petitions, or proceedings related to the Business or Assets
arising prior to the Effective Time,

3. PURCHASE PRICE
3.1 Purchase Price

The purchase price (the “Purchase Price”) for the Purchased Assets shall be Four Million Four Hundred

and Thirty Eight Thousand Seven Hundred and Fifty Dollars ($4,438,750), subject to adjustment as
provided below.

32 Payment of Purchase Price

The Purchaser shall pay the Purchase Price at Closing as follows:

(a) to the Vendor, the issuance by the Purchaser of a Promissory Note in favour of the
Vendor and representing the principal amount of Two Million Three Hundred and

One Thousand Six Hundred and Fifty Dollars ($2,301,650.00), which is to be paid
as follows:

)] on or before June 15, 2013, Five Hundred and Fifty One Thousand Six

Hundred and Fifty Dollars ($551,650.00) to be paid to or on behalf of the
Vendor to:

(A)  John Topping, the amount of $76,312.50 (representing a principal

amount of $75,000, plus interest for 3.5 months at an annual rate of
6%);

(B)  Amy Schwartz, the amount of $50,875.00 (representing a principal

amount of $50,000, plus interest for 3.5 months at an annual rate of
6%);

(C)  Matt Murphy, the amount of $152,625.00 (representing a principal

amount of $150,000, plus interest for 3.5 months at an annual rate
of 6%);

(D)  Edward Kaplan, the amount of $270,000;
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‘ (E)  the Vendor, any remainder;
(i)  on or before September 30, 2013, Fifty Thousand Dollars (350,000);
(iii)  on or before April 1, 2014, Two Hundred Thousand Dollars ($200,000);

(iv)  within 60 days of August 31, 2014, Three Hundred Thousand Dollars
($300,000) [($4,000,000 - Garden Sales by Purchaser and/or its

subsidiaries and/or affiliates during its fiscal year ending August 2014) x
75 + 1,000)];

(v}  within 60 days of August 31, 2015, Three Hundred Thousand Dollars
{$300,000), [($4,000,000 - Garden Sales by Purchaser and/or its

subsidiaries and/or affiliates during its fiscal year ending August 2015) x
75+ 1,800)];

(vi)  within 60 days of August 31, 2016, Three Hundred Thousand Dollars
($300,000), [($4,000,000 - Garden Sales by Purchaser and/or its

subsidiaries and/or affiliates during its fiscal year ending August 2016) x
75 +1,000)]; :

(vii)  within 60 days of August 31, 2017, Three Hundred Thousand Dollars
{$300,000), [($4,000,000 - Garden Sales by Purchaser and/or its

subsidiaries and/or affiliates during its fiscal year ending August 2017) x
. 75 = 1,000)];

(viii) within 60 days of August 31, 2018, Three Hundred Thousand Dollars
($300,000), [($4,000,000 - Garden Sales by Purchaser and/or its
subsidiaries and/or affiliates during its fiscal year ending August 2018) x
75 + 1,6000];

there shall be ro deductions from payments in Section 3.2(a)(iv) to and including
(viii), unless Garden Sales by Purchaser and/or Purchaser’s subsidiaries and/or
affiliates are less than CDN $4,000,060 during Purchaser’s fiscal year;

(b)  to or on behalf of the Vendor, the aggregate amount of Eight Hundred and Fifty
Seven Thousand One Hundred Dollars ($857,100.00), as follows:

@) to Citibank, N.A., ($569,120.49), an amount representing the principal of
the Bank Line of Credit and all accrued and unpaid interest thereon
outstanding as of the Effective Time;

(i)  to Matt Murphy, Forty Thousand Dollars (840,000); and

(ili)  to the Vendor, any remainder; and

(©)  tothe Vendor, the issuance 0f 4,000,000 Shares, having a value of CAD$0.32 per
Share,
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Immediately upon receipt of the payment referred to in Section 3.2(a)(i), the Vendor shall deliver the

amounts listed in such Section to each of John Topping, Amy Schwartz, Matt Murphy and Edward
Kaplan, respectively.

3.3 Allocation of Purchase Price

The Purchase Price shall be allocated by the parties among the Purchased Assets as set out in Schedule B

attached hereto, The Vendor and the Purchaser shall file their respective tax returns in accordance with
such allocation.

34 Accounts Receivable Adjustment -

(@)  From and afier the Closing Date, the Purchaser shall use its commercial best
efforts to collect all Accounts Receivable, If; by February 28, 2014 and subject to
Section 3.4(c), there are any Accounts Receivable that were outstanding as at the
Effective Time that have not been collected in the normal course of business, the
Purchase Price shall be reduced on a dollar-for-dollar basis by an amount equal to
the amount paid by the Purchaser for such Accounts Receivable, and the
Purchaser shall: (i) reduce the next payment(s) owing on the Promissory Note by
an amount equal to 50% of such reduction; (ii) reduce the last payment(s) owing
on the Promissory Note by an amount equal to 50% of such reduction; (iii) and
notify the Vendor by March 15, 2014 of such reduction.

®) Upon notifying the Vendor of any such reduction and at the request of the
Vendor, the Purchaser shall immediately execute such assignments, bills of sale,
and/or other documents or instruments reasonably required by the Vendor to
transfer all right, title, and interest in and to such Accounts Receivable back to the
Vendor or its designee. After such assignment, the Purchaser shall, immediately
upon receipt, deliver to the Vendor any cash or other property received by the
Purchaser with respect to any of the Accounts Receivable transferred back to the

Vendor, and the Vendor shall have the right to use any and all efforts to collect
such Accounts Receivable.

(c) No such adjustment shall be made unless the aggregate amount of the uncollected
Accounts Receivable on February 28, 2014 is equal to or greater than $20,000,
and the maximum allowable reduction to the Purchase Price in connection with
uncollected Accounts Receivable shall be $100,000.

3.5 Inventory Adjustment

(@  From and after the Closing Date, the Purchaser and its subsidiaries and affiliates
shall use its/their commercial best efforts to sell all Inventory acquired by the
Purchaser as of the Effective Time. Items in Inventory shall be sold prior to
selling products of the same type obtained from vendors and/or anywhere else. If,
by August 31, 2014 and subject to Section 3.5(c), there is any Inventory that has
not been sold in the normal course of business, the Purchase Price will be reduced
on a dollar-for-dollar basis by an amount equal to the amount paid by the
Purchaser for such unsold Inventory, and the Purchaser shall: (i) reduce the next
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payment(s) owing on the Promissory Note by an amount equal to 50% of such
reduction; (ii) reduce the last payment(s) owing on the Promissory Note by an

amount equal to 50% of such reduction; and (iif) notify the Vendor by September
15, 2014 of such reduction,

Upon notifying the Vendor of any such reduction, the Purchaser shall provide the
Vendor with a written account describing such unsold Inventory. At the request
of the Vendor, the Purchaser shall immediately execute such assignments, bills of
sale, and/or ofher documents or instruments reasonably requested by the Vendor
to transfer all right, title, and interest in and to such unsold Inventory back to the
Vendor or its designee, and the Purchaser shall, as soon as practicable thereafter,
deliver to the Vendor such unsold Inventory to the Vendor or its designee. After
the adjustments to the Purchase Price and any assignments and deliveries
contemplated in this Section are completed, the Purchaser shall have the right to
donate any Inventory Femaining in its possession.

No such adjustment shall be made unless the aggregate amount of the unsold
Inventory om August 31, 2014 is equal to or greater than $20,000, and the

maximum allowable reduction to the Purchase Price in connection with unsold
Inventory shall be $100,000.

Sales Returns Adjustment

In the event that a customer, who purchased Garden Product(s) prior to the
Closing Date, returns such Garden Product(s) to the Purchaser afier the Closing
Date, the Purchase Price shall be reduced on a dollar-for-dollar basis by an
amount equal to the net value of such returned item, being the face value of the
returned Garden Product(s), plus any such reasonable costs incurred by the
Purchaser in its effort to refirbish and resell such Garden Product(s), less the

Upon notifying the Vendor of any such reduction, the Purchaser shall provide the
Vendor with a written account describing such returned Garden Products,

No such adjustment shall be made unless the aggregate amount of a reduction
from returned Garden Product(s) on August 31, 2014 is equal to or greater than
$20,000, and the maximum allowable reduction to the Purchase Price in
connection with returned Garden Product(s) shall be $100,000.

Crayola Adjustment

General. From and afier the Closing Date, in the event that any of the minimum
volumes of sales are not met or exceeded, as contemplated in the Crayola License
Agreement, an amount equal to any and all fees contemplated to be paid to
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Crayola Properties Inc. as a rtesult of missing such sales volumes shall be
deducted on a dollar-for-dollar basis from the Purchase Price, and the Purchaser
shall: (i) reduce the next payment(s) owing on the Promissory Note by an amount
equal to 50% of such reduction; (ii) reduce the last payment(s) owing on the

Promissory Note by an amount equal to 50% of such reduction; and (iii) notify the
Vendor of such reduction.

(b)  Crayola Set-off. Notwithstanding anything to the contrary in this Section 3.7, in
the event that (x) the volumes of such sales do not generate revenues sufficient to
pay for the Minimum Guaranty (as defined in the Crayola License Agreement)
amount for 2013 or 2014 or both such years, and (y) the volumes of such sales
generate revenues that exceed the Minimum Guaranty amount and Royalty (as
defined in the Crayola License Agreement) payable for 2014 or 2015 or both such

years, such excess(es) in the later years may be set off against any such
deficiency{ies) in the earlier years.

()  No such adjustment shall be made unless the aggregate amount of a reduction,
from such missed sales volumes and as may be set off, on August 31, 2016 is
equal to or greater than $20,000, and the maximum allowable reduction to the
Purchase Price in connection with such reduction shall be $100,000.

This Section 3.7 is subject to the Crayola License Agreement being assigned to

the Purchaser, If the Crayola License Agreement is not assigned, no adjustment
will be made to the Purchase Price.

3.8 Intentionally Omitted
3.9 Liquidity Event

Immediately prior to the cccurrence of a Liquidity Event, the Purchaser shall pay to the Vendor the entire
unpaid balance of the Purchass Price,

3.10 Acceleration of Payment on Defauli

In the event that the Purchaser fails to pay when due an amount owed pursuant to Section 3.2(a) and such
failure continues for five Business Days, any and all of the remaining portions of the Purchase Price as

3.11 Option to Purchase Shares

(@) The Purchaser hereby grants to the Vendor, an option (the “Option™) for the
Vendor, in its sole discretion and at any time during the month of December 2020
to sell to the Purchaser or jts designee up to 4,000,000 Shares held by the Vendor
or its designee at the time such option is exercised, less any Shares previously
sold by the Vendor or its designee after Closing and before December 1%, 2020,

and the Purchaser or its designee shall purchase such Shares at $0.32 per share
and deliver payment as follows:
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(i) a maximum of $100,000 on January 15, 2021;

(i)  amaximum of $100,000 on the 15" of the calendar month following each

calendar quarter thereafter until payment for such Shares is delivered in
full,

(b)  Pursuant to the terms of an escrow agreement (the “Escrow Agreement”) in a
form acceptable to each of the Purchaser and the Vendor, each acting reasonably,
and as evidence for the payments by the Purchaser to the Vendor that may be
required pursuant to the Option, the Purchaser shall deliver, to the Escrow Agent
(as defined in the Escrow Agreement), a promissory note in favour of the Vendor
for such payments, as well as g general security agreement pursuant to which the
Purchaser shall grant a security interest in its all of its present and after-acquired
property at the time such general security interest is released from escrow, all in
accordance with the Escrow Agreement,

3.12 Right to Bay Back Assets on Default

In the event that (i) the Perchaser fails to pay when due an amount payable by the Purchaser to the
Vendor as contemplated herein; (if) the Vendor delivers written notice to the Purchaser of such failure to
pay, which notice provides for the Purchaser to cure such failure within 10 Business Days of the
Purchaser receiving such natice; and (jfi) the Purchaser fails to cure such failure as contemplated above,
the Vendor may, in its sole discretion, buy back those Assets normally considered fixed assets and
acquired by the Purchaser hereunder from the Purchaser for One Dollar ($1.00), and at the request of the
Vendor, the Purchaser shait immediately execute such assignments, bills of sale, and/or other documents

or instruments reasonably Tequired by the Vendor to transfer all right, title, and interest in and to such
Assets back to the Vendor or its designee.

3.13 Transfers of Shares

In the event that the Vendor, or its permitted successor or assign, wishes to transfer any Shares to a bona
fide third party, the Purchaser shall have the right to purchase, or have its nominee purchase, such Shares
at a price per Share that is not less than the proposed price that would have been paid by such third party.
Upon receipt from Vendor of natice of Vendor’s intention to sell Shares to a bona fide third-party, the
Purchaser shall, not later than fifizen (15) calendar days after receipt of said notice, inform Vendor in
writing (i) that Purchaser shall purchase Vendor’s Shares on the same terms and conditions as Vendor's
proposed purchaser(s), or (ii) that Purchaser will not be purchasing Vendor’s Shares pursuant to this
paragraph 3.13. If Purchaser does not elect to purchase such Shares pursuant to this paragraph 3.13, the
Purchaser shal] not unreasonably withhold approval of a transfer of such Shares to such third party.

4, TAXES
The Purchaser shall be responsible for and shall pay when due any land transfer taxes, sales taxes, excise

taxes, goods and services taxes and similar taxes (but not income taxes of the Vendor)and any
registration fees payable in respect of the sale and transfer of the Assets to the Purchaser and sales taxes

available to minimise (or eliminate) any such Taxes in accordance with all applicabl
reasonably requested by either the Purchaser or the Vendor; provided that such steps shall not have a
negative financial impact on the other party. The Vendor is responsible for and shall pay all property
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taxes, sales taxes, excise taxes, goods and services taxes and similar taxes with respect to the Assets up to
the Effective Time. '

5. REPRESENTATIONS AND WARRANTIES OF THE VENDOR

Except as set forth in Schedule C, the Vendor represents and warrants to and in favour of the P.urchaser
as follows and acknowledges and confirms that the Purchaser is relying on these representations and

warranties in connection with the execution and delivery of this Agreement and in completing the
transactions contemplated by this Agreement:

5.1 Corporate Status and Authority

(a)  Status of the Vendor: The Vendor is a company duly organized, validly existing
and in good standing under the laws of the State of New York, and has never been
dissolved or liquidated or, to the Vendor’s knowledge, declared inactive. The
Vendor has ail requisite power, capacity and authority to carry on the Business as
it is now being conducted, to own, lease and operate the Assets now owned,
leased and operated by it and to enter into, carry out the transactions contemplated
by and duly observe and perform all its obligations contained in this Agreement.
The Vendor is duly qualified, licensed and registered, as required, to do business
in the State of New York and in any other jurisdiction it does business in and to

own, lease and operate the Assets and is in good standing in the State of New
York.

(b)  Due Authorization: The execution and delivery of this Agreement and all
documents, instruments and agreements required to be executed and delivered by
the Vendor pursuant to this Agreement, and the completion of the transactions
contemplated by this Agreement, have been duly authorized by all necessary
action on the part of the Vendor. This Agreement has been duly executed and
delivered by the Vendor and constitutes a legal, valid and binding obligation of
the Vendor enforceable in accordance with its terms,

5.2 Assets

(a) Ownership: The Vendor is the legal and beneficial owner of, possesses, and has
good and marketable title to, the Assets free and clear of any and all
Encumbrances, except Permitted Encumbrances. None of the Assets are in the
possession of or under the control of any other Person.

(b)  Rights to Assets: The Vendor has the exclusive right to possess, use, occupy, rent

and dispose of the Assets, subject only to the rights of the other parties to the
Assigned Contracts and subject to Permitted Encumbrances,

(¢)  No Rights to Assets: There is no agreement, contract, option, commitment or
other right in favour of, or held by, any Person other than the Purchaser to acquire
or lease any of the Assets, other than inventory purchase orders accepted by the

Vendor in the ordinary course of business and consistent with past practice, or to
possess any of the Assets.
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All Assets Used in Business: The Assets and the Premises constitute all of the
material assets and properties that are usually and ordinarily used in connection
with, or otherwise necessary to operate the Business. The Assets are, except for

ordinary wear and tear, in good condition and repair, and usable in the ordinary
course of business.

Contracts Assignable. Subject to obtaining the consents set forth in Section 5.9(b),

the Assigned Contracts are freely assignable to the Purchaser in accordance with
the terms of this Agreement.

Premises. The description of the Premises in Schedule D is a materially accurate
description of the Premises used in the conduct of the Business. Subject to
Permitted Encumbrances, no Person other than the Vendor occupies or uses any
portion of the Premises, and there are no other agreements, options, contracts or
commitments to sell, transfer or otherwise dispose of the Vendor's leasehold
interest in the. Premises except as contemplated by this Agreement. No steps will
be taken to assign the Lease for the Premises to the Purchaser.

Zoning: To Vendor’s knowledge, the Premises are zoned to permit the activities
carried on by the Vendor in conducting the Business. To the Vendor's
knowledge, the Vendor is operating and using the Assets and the Premises, and is
conducting the Business in compliance with all applicable land use or zoning by- -

laws, local planning legislation, development restrictions or plans, building
restrictions or codes and any Permitted Encumbrances.

Inventories: Other than as disclosed in Schedule C, the Inventories do not
include any items which are of a quality or quantity not useable or saleable in the
ordinary course of business, The levels of Inventories have been maintained at
such amounts as have been historically required for the operation of the Business

in the ordinary course of business consistent with past practice.

Intellectual Property:

® Schedule C contains a complete and accurate list of all Intellectual
Property of the Vendor used in the Business, including all licenses and
agreements to which the Vendor is a party with respect to Intellectual
Property (exclusive of off-the-shelf software licences) and complete and

accurate particulars of all registrations or applications for registration of
such Intellectual Property;

(i) The Vendor has good and marketable title or rights under license to all of
the Intellectual Property, free and clear of all Encumbrances and has not

granted any right, title or interest in or to the Intellectual Property to any
other Person;

(iii)  The Intellectual Property of the Vendor includes all of the Intellectual

Property used in the conduct of the Business as currently conducted by the
Vendor;
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(iv)  To the knowledge of the Vendor, the conduct of the Business by the
Vendor does not infringe upon any intellectual property right, domestic or
foreign, of any Person and the Vendor has not received any notice
(whether written or oral) claiming that the conduct of the Business or the
Vendor infringes upon the intellectual property rights, domestic or foreign,

of any other Person, nor, to the knowledge of Vendor, is there any basis
for such assertion; and

(v)  There are no pending or, to the knowledge of the Vendor, threatened,
claims or litigation contesting the validity, ownership or right to use, sell,
license or dispose of any of the Intellectual Property necessary or required
or otherwise used for or in connection with the conduct of the operations
of the Business, nor to the knowledge of the Vendor is there any basis for
such claim, and, to the knowledge of Vendor, the right of the Vendor to

use the Intellectual Property has never been called into question or
challenged.

Business Operations

Permits: Except as set forth on Schedule C, there are no Permits necessary to
own, operate, or lease any of the Assets utilized by the Vendor in the Business.

Compliance with Laws: The Vendor is, and has been, conducting the Business in
compliance, in all material respects, with all Laws applicable to it and the
Business, including, without limitation, all applicable Privacy Laws, the US
Foreign Corrupt Practices Act, and Laws relating to the export of goods or
services from the United States. The Vendor is not a party to, or bound by, any
decres, order ar arbitration award (or agreement entered into with any
administrative, judicial or arbitration proceeding with any Governmental
Authority) with respect to or affecting the Assets, the Premises or the Business.

Jurisdictions in which Business is Carried On: Except as set forth in Schedule C,
the Vendor does not carry on the Business or own or lease any of the Assets in
any jurisdiction, other than the State of New York, U.S.A., where the nature of
conduct of the Business carried on in, or the nature of those of the Assets situate

in, such jurisdiction would require registration, qualification or licensing of the
Vendor in such jurisdiction.

Insurance: Schedule C sets forth a list of all policies of insurance relating to the
Business and for each policy indicates the name of the insurer, the amount of
coverage, the type of insurance, and all pending claims under each policy. All
such policies remain in full force and effect until the Closing Date.

Solvency: The Vendor is not now insolvent and will not be rendered insolvent by
any of the transactions contemplated by this Agreement.
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Financial

No Liabilities Resulting in Encumbrances: To the knowledge of the Vendor,
there is no indebtedness or liability of any Person which might, by operation of
Law or otherwise, now or hereafter constitute an Encumbrance, except a
Permitted Encumbrance, upon any of the Assets, and, to the knowledge of the
Vendor, there is no indebtedness or liability of any kind whatsoever relating to the
Business or any of the Assets in respect of which the Purchaser may become
liable on or after the Closing Time, other than the Assumed Obligations,

Receivables: All Accounts Receivable are valid, due and payable and, subject to

any reserve for bad debis and assuming good faith prompt collection efforts are
made by Purchaser, are fully collectible,

Financial Statements: The Vendor has delivered a true and complete set of the
Annual Fimancial Statements to the Purchaser. Except as set forth in Schedule C,
the Financial Statements are not misleading in any material respect and have been
prepared im accordance with GAAP applied on a basis consistent with that of
previous years (except for such year-end adjustments and notes that may be
omitted from the Interim Financial Statements) and are true and correct in every
material respect and present fairly the assets, liabilities and financial position of

the Vendor as at such respective dates and the results of its operations for the
periods ended on such dates.

No Material Adverse Change. To the Vendor’s knowledge, since December 31,
2012, except as has been disclosed to the Purchaser in writing, there has not been
any Material Adverse Change in the financial position or condition or operations
of the Vendor or any damage, loss or other change in circumstances materially
affecting the Business or Assets or the Vendor’s right or capacity to carry on

business, and the Business of the Vendor has been carried on in the ordinary
course.

Tax Matters

Tax Returns: The Vendor has duly filed on a timely basis and in the manner
prescribed by Law all Tax returns required to be filed by it with the appropriate

Governmental Authorities and all such Tax returns are true, correct and complete
in all respects.

Payment of Taxes: The Vendor has on a timely basis paid, or made a provision
for the payment of, all Taxes which were due and payable prior to the Closing

Date and al} reassessments, penalties, interest and fines due and payable by or
assessed against them.

Deductions/Remittances; All Taxes required by applicable Law to be withheld or
collected by the Vendor from employees or former employees, officers and
directors have been duly withheld and collected and the Vendor has remitted or
will remit such amounts to the appropriate Governmental Authority within the
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time prescribed for doing so under applicable Laws. The Vendor has not failed to
pay, when due, instalment payments of any Taxes in the form required by the
appropriate Tax Laws. Without limiting the foregoing: (i) the Vendor has or will
have remitted to the proper Governmental Authority within the time required by
applicable Laws, all employment insurance premiums, employers’ health taxes
and other Taxes payable by it, if any, in respect of the Employees, former
employees, officers and directors; and (if) the Vendor has charged and collected
and has remitted or will remit on a timely basis all Taxes as required by Law on
any sale, supply or delivery whatsoever, made in relation to the Business.

Non-Arm’s Length Transactions. The Vendor has not acquired property from,

received services from, disposed of property o, or provided services to any
Person with whom it doss not deal at arm’s length, other than for full fair market
value consideration.

Liens: There are no liens for Taxes upon the Vendor or any of the Assets except

liens for ewrent Taxes not yet due and payable, None of the Assets are the
subject of amy trust arising under any Tax Laws.

Adverse Proceedings: There are no actions, suits, proceedings, investigations
audits, arbitrations, appeals, notices of objection, assertions or claims pending or,
to the knowledge of the Vendor, threatened, against the Vendor in respect of
Taxes. There are no matters under discussion between the Vendor and any
Governmental Authority relating to Taxes and the Vendor has not received any
indication that any Governmental Authority has raised any issues involving Taxes
that are currently unresolved, The Vendor is not aware of any contingent liability

reassessment for Taxes.
Employee Matters

Employee Entitlements: The Purchaser will have no obligation to pay any
compensation (including for the purposes of this Section 5.6(a) wages, salaries,
vacation pay, overtime, bonuses, commissions, incentive payments, including any
compensatory indemnity in lieu of notice of termination and reasonable notice of
termination, and other amounts payable to Employees) to any employee,

contractor, former employee or former contractor of the Vendor for any time
period prior to or at Closing,

Workers’ Compensation: There are no fines, notices of reassessment or penalty
assessment or any other communications related thereto which the Vendor has
received from any Governmental Authority relating to any worker’s
compensation or occupational health and safety regime or any similar regulatory
regime administered by a Governmental Authority that remain unresolved, and

there are no assessments relating to such regimes which are unpaid as of the
Closing Date.
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Collective Agreements: There is no Collective Agreement or other contract or
agreement with any union or similar group currently in force with the Vendor or
any associated or related company (within the meanings thereof under the
applicable labour codes) (whether or not the expiry date of such Collective
Agreement or other contract or agreement has passed) and there are no voluntary
recognitions relating to and no pending applications for certification,
decertification or variance of any bargaining unit of employees of the Vendor,
notice of which has been served upon the Vendor or of which the Vendor has
knowledge, and there are no current negotiations, agreements or understandings,
oral or written, between the Vendor and any union or similar group, To the
Vendor’s knowledge, there are no current attempts to organize, establish or certify
any union or similar group or employee association with respect to any employees
of the Vendor or of any contractor or agency with which the Vendor has a
contract for the provision of personnel or the services of personnel. To the
Vendor’s knowledge, no part of the Business has been certified as a unit
appropriate for collective bargaining by which the Purchaser will be bound as a
result of the purchase of the Business or the Assets,

Labour and Employment Disputes: There are no pending or, to the knowledge of
the Vendor, threatened Labour Disputes, charges of unfair labour practice,
complaiats or applications pursuant to any applicable labour relations legislation,
or any threatened or actual complaint or proceeding pursuant to any applicable
civil rights Laws or employment standards Laws or any other Employment Laws,
by or invalving any employee and the Vendor.

Employer Associations: The Vendor is not a member of any employer,
management, industry or other trade, labour relations or business association
under which it is obligated to contribute to any employee or contractor employee
benefit or industry enhancement fund pertaining to the Business, including any
pension plan, health benefit plan or other similar employee entitlement plan.

Benefit Plans: The Vendor does not maintain any Benefit Plans other than as set
forth in Schedule C, and, after the Effective Time, the Purchaser will have no
obligations or liabilities whatsoever in respect of such Benefit Plans.

Pension Plans: The Vendor currently has no, nor has it ever had, a pension plan
for any of its employees.

Employment Laws: Except as disclosed in Schedule C, to the knowledge of
Vendor, the Vendor is and has at all times been in compliance in all material
respects with all applicable Employment Laws and all statutory employee plans,
arrangements, policies, programs or practices which it is required to comply for

the employees including, without limitation, plans, arrangements, policies or

programs or practices administered pursuant to applicable social security, health
coverage, workers’ compensation, workers’ safety and insurance and

unemployment insurance legislation. Without limiting the foregoing, and except
as set forth in Schedule C:
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Q) The Vendor has verified the employment authorization of all of its
employees and of all persons providing contract labour to the Vendor, in
accordance with, and to the extent required by, applicable law, including
the requirements of the Immigration Reform and Control Act of 1986, as
amended, and its implementing regulations. The Vendor has not been
subject to a work authorization/Form 1-9 audit or other enforcement

action, and has not received a “no-match” letter from the Social Security
Administration; and

(i)  Neither the Vendor, nor, to the knowledge of Vendor, any employee
leasing company providing contract labour to the Vendor, is now or has

ever been an H-1B dependent employer, as that term is described under 20
C.F.R. 655.736.

Litigaties and Claims

Adverse Proceedings: Schedule C contains a complete and accurate listing and
description of all current, in progress or pending and, to the knowledge of the
Vendor, threatened, actions, claims, demands, lawsuits, assessments, arbitrations,
Jjudgmests, awards, decrees, orders, injunctions, prosecutions and investigations,
or other proceedings, of, by, against, or relating to, the Business, the Assets or the
Premises. The Vendor is not aware of any basis for any other action, claim,
demand, lawsuit, prosecution, assessment, arbitration, investigation or other
proceeding which, if pursued, would have a significant likelihood of having a
material adverse effect on any of the Assets or the Premises. There are no
current, pending or in progress, nor to the knowledge of the Vendor are there any
threatened, actions, claims, demands, lawsuits, assessments, arbitrations,
Jjudgments, awards, decrees, orders, injunctions, prosecutions and investigations,

or other proceedings, in law or in equity, regarding the transactions contemplated
hereby.

No Seizure: No appropriation, condemnation, expropriation or seizure of any of
the Assets is pending or, to the knowledge of the Vendor, has been threatened.

Contracts and Commitments

Assigned Contracts: Schedule C includes a true and complete list of all Assigned
Contracts, The Vendor has performed in all material respects all of the
obligations required to be performed by it and is entitled to all benefits under and
is not in default or, to the knowledge of the Vendor, alleged to be in default in
respect of, any Assigned Contract to which the Vendor is a party or beneficially
entitled, subject to, or by which it is otherwise bound. All Assigned Contracts are
in full force and effect, and no event, condition or occurrence exists which, after
notice or lapse of time or both, could constitute a default by the Vendor (or, to the
knowledge of the Vendor, a default by any other party) under any of the foregoing
or which would have a materially detrimental effect on the entitlement of the
Vendor or the Purchaser to the benefits of such Assigned Contracts. None of the
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Assigned Contracts has been amended except as set forth in Schedule C. The
Vendor has not received any notice of any default, breach or termination of any of
the Assigned Contracts or of any fact or circumstance which will, or is likely to,
result in such a default, breach or termination. The Vendor has made available to
the Purchaser true and complete copies of each written Assigned Contract,

including all amendments thereto, and a materially accurate written summary of
any oral Assigned Contracts.

Forward Commitments: All outstanding forward commitments by or on behalf of
the Vendor for the purchase or sale of Inventory has been made in accordance

with the established price lists of the Vendor or its suppliers, except as otherwise
set forth in Schedale C.

No Change of Control Provisions: There is no authorization, approval, consent or
order from any Person or registration, declaration, filing or notice with any
Person, other than as set forth in Schedule C that is required under or pursuant to
any of the Assigned Contracts in respect of the execution or delivery by the
Vendor of this Agreement, or the completion or performance by the Vendor of

any of the transactions contemplated by this Agreement, or the validity or
enforceability of this Agreement.

Restrictions on Carrying on Business: Except as set forth in Schedule C, the
Vendor is not a party to or bound by any contract which would restrict or limit its
right to carry on any business or activity or to solicit business from any Person or
in any geographical area or otherwise operate the Business as currently operated,
and, to the knowledge of the Vendor, is not subject to any Law or requirement of

any Governmental Entity that is not of general application to Persons carrying on
a business similar to the Business.

Effect of Transaction

No Adverse Implications: Provided all necessary authorizations, approvals,
consents and orders from those Persons and registrations, declarations, filings and
notices with those Persons, as set forth in Schedule C, are obtained or made,
neither the execution and delivery of this Agreement nor the completion and

performance of the transactions and obligations contemplated by or contained in
this Agreement will result in:

@ a violation or breach of any provision of or constitute a default (or an
event that with notice or lapse of time or both would become a
default) under, or give to others any rights of termination, amendment,

acceleration or cancellation of or under:

(A)  the Articles of Organization of the Vendor;

(B)  any applicable Law; or
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(C) any Assigned Contract or other contract, agreement, or
understanding to which the Vendor is a party or by which the
Vendor is bound or affected; or

(i)  the imposition of any Encumbrance upon, or give any Person the right to
seize or remove, any of the Assets.

Approvals: Except as set out in Schedule C, there is no authorization, licence,
approval, consent, order or any other action of, or any registration, declaration,
filing or notice with or to any Governmental Authority or any other Person that is
required for the execution or delivery by the Vendor of this Agreement, or the
completion or performance by the Vendor of any of the transactions contemplated

by this Agreement, or the validity or enforceability of this Agreement against the
Vendor,

Environmental

Hazardous Material: Except as set out in Schedule C, no Hazardous Materials
used in connection with or generated by the Assets have been or are currently
placed, used, stored, treated, manufactured, disposed of, released, discharged,
spilled or emitted by the Vendor or, to the knowledge of the Vendor, by any other
Person im violation of any Environmental Laws. All Hazardous Materials
disposed of, removed, emitted, released, discharged or spilled from or treated by
the Vendor on any lands on which the Premises are situate, were and are
documented, handled, transported, disposed of and remediated in compliance in
all material respects with aill Environmental Laws. To the knowledge of the
Vendor, no Hazardous Materials are present in excess of applicable limitations
under Environmental Laws on any lands on which the Premises are situated,

Waste Disposal: Al of the facilities comprising the Premises that were or are
used by the Vendor for the disposal of Hazardous Materials or other waste
material used in or generated by the Business or in or on any of the Premises have

been and are, to the knowledge of the Vendor, properly permitted and operated in
compliance with all Environmental Laws,

Environmental Agreements: There is no agreement, or, to the knowledge of the
Vendor, no governmental order or decree of any kind or consent order, pertaining
to the Business relating to any environmental matter, and, to the knowledge of the
Vendor, no such agreement or order is necessary for the continued compliance of
any of the Assets, or their respective uses, with Environmental Laws, To the
knowledge of the Vendor, there is no agreement, governmental order or decree of
any kind or consent order pertaining to the Premises relating to any environmental
matter, and, to the knowledge of the Vendor, no such agreement or order is

necessary for the continued compliance of any of the Premises with
Environmental Laws,
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Investigations: Except as set forth in Schedule C, there have been no orders or
decrees issued or, to the knowledge of the Vendor, threatened and no
investigations conducted or taken or, to the knowledge of the Vendor, threatened
by any Governmental Authority under or pursuant to any Environmental Laws
with respect to the Assets, the Business. Except as set forth in Schedule C, to the
knowledge of the Vendor, there have been no orders or decrees issued or
threatened and no investigations conducted, taken or threatened by any
Governmental Authority under or pursuant to any Environmental Laws with
respect to the Premises. The Vendor is not aware of any circumstances or events
that have any prospect of resulting (i) in any claim, action or other proceeding in
connection with the Assets, the Business or the Premises with respect to

Hazardous Materizals or (if) in an order or investigation under or pursuant to any
Environmental Lavws,

Permits: Al permits, licences, approvals, authorizations, consents, registrations
or other actions required under Environmental Laws to own or operate the Assets
have been obtained and all terms and conditions attached thereto have been duly
complied with by the Vendor and all such licences, approvals, authorizations,
consents and registrations are in full force and effect and in good standing,

Underground Storage Tanks: Except as disclosed in Schedule C, to the
knowledge of the Vendor, there is not now and there has never been an
underground storage tank (“UST” » UST system, or component part thereof,
present at the lands upon which the Premises are situate,

Reports:  The Vendor has delivered to the Purchaser complete copies of all
environmentsl assessments, environmental compliance audits, environmental
investigation reports, ashestos surveys, radon surveys, lead-based paint surveys,
and all material assessments, correspondence and documents relating to the
environmental condition or compliance statutes of any of the Assets or the
Premises which are in the Vendor's possession or under its control.

General

Fees: The Vendor has not retained, engaged or entered into any contract,
agreement or commitment (whether written or oral) with any Person who is or
will be entitled to a retention bonus, employee incentive payments or transaction
bonuses, broker’s commission, finder’s fee, investment banker’s fee or payment
of any kind (other than legal and accounting fees) in connection with the

negotiation, execution or performance of this Agreement or introducing the
parties to this Agreement to each other.

Copies of Documents: To the Vendor’s knowledge, complete and correct copies
of all Assigned Contracts and other material documents referred to in this

Agreement or in any Schedule hereto have been made available to the Purchaser
(including all amendments thereto).
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6. REPRESENTATIONS AND WARRANTIES RELATING TO SECURITIES

The Vendor hereby represents and warrants as follows:

6.1 Accredited Investor

(a) The Vendor is (i) an “accredited investor” within the meaning of Rule 501 of
Regulation D promulgated under the United States Securities Act of 1933, as
amended (the “Securities Act”); (ii) aware that the issuance of the Shares (the
“Securities™) to the Vendor is being made in reliance on a private placement
exemption from registration under the Securities Act; and (iii) aware that the
Vendor is acquiring the Securities for its own account.

(b)  The Vendor is acquiring the Securities as principal for its own account.

6.2 Shares Not Registered

Vendor understands and agrees that the Securities are being offered in a transaction not involving
any public offering within the meaning of the Securities Act, that such Securities have not been
and will not be registered under the Securities Act and that such Securities may be offered,
resold, pledged or otherwise transferred only (i) in a transaction not involving a public offering,
(ii) pursuant to an exemption from registration under the Securities Act, including by Rule 144
thereunder (if available), {3ii) pursuant to an effective registration statement under the Securities
Act or (iv) to the Purchaser or one of its subsidiaries, in each of cases (i) through (iv) in
accordance with any applicable state and federal securities laws, and that it will notify any

subsequent purchaser of its Securities from it of the resale restrictions referred to above, as
applicable.

6.3 Legend

Vendor understands that, unless sold pursuant to an applicable registration statement that has
been declared effective under the Securities Act or in compliance with Rule 144 thereunder @f
available), the Purchaser may require that the certificates representing the Securities bear a
legend or other restriction substantially to the following effect (it being agreed that if the

Securities are not certificated, other appropriate restrictions shall be implemented to give effect
to the following):

"THIS SECURITY WAS ORIGINALLY ISSUED IN A TRANSACTION
EXEMPT FROM REGISTRATION UNDER THE UNITED STATES

PURCHASER) THAT (A) THIS SECURITY MAY BE OFFERED, RESOLD,
PLEDGED OR OTHERWISE TRANSFERRED, ONLY OIN A
TRANSACTION NOT INVOLVING A PUBLIC OFFERING, (1) PURSUANT
TO ANY OTHER EXEMPTION FROM THE REGISTRATION
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REQUIREMENTS OF THE SECURITIES ACT, INCLUDING RULE 144
UNDER THE SECURITIES ACT (IF AVAILABLE), (I1Il) PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT, OR (IV) TO THE PURCHASER OR ANY OF ITS SUBSIDIARIES, IN
EACH OF CASES (I) THROUGH (IV) IN ACCORDANCE WITH ANY
APPLICABLE SECURITIES LAWS INCLUDING THOSE OF ANY STATE

RESALE RESTRICHONSVREFERRED TO IN (A) ABOVE.”
6.4 Vendor Can Bear Risk

The Vendor: (i) is able to ferd for itself in the transactions contemplated by this Agreement;
(i) has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of its prospective investment in the Securities; and (iii) has the

ability to bear the economic risks of its prospective investment and can afford the complete loss
of such investment.

6.5 Own Dee Diligence

Vendor acknowledges that (i) it has conducted its own investigation of the Purchaser and the terms of the
Securities to its satisfaction, (ii) it has had access to such financial and other information as it deems
necessary to make its decision to acquire the Securities and (iii) has been offered the opportunity to
conduct such review and analysis of the business, assets, condition, operations and prospects of the
Purchaser and its subsidiaries and to ask questions of the Purchaser and received answers thereto, each as
it deemed necessary in comection with the decision to acquire the Securities.

7. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Vendor as follows and acknowledges and confirms that the
Vendor is relying on these Tepresentations and warranties in connection with its execution and delivery of
this Agreement and in completing the ransactions contemplated by this Agreement:

7.1 Status and Aathority

(a) Status of the Purchaser: The Purchaser is a company validly existing under the
laws of its jurisdiction of amalgamation, is in good standing with respect to the
filing of annual returns under such laws and has never been dissolved, liquidated
or, to the Purchaser’s knowledge, declared inactive. The Purchaser has the
requisite corporate power, capacity and authority to (i) enter into, carry out the
transactions contemplated by, and duly observe and perform all its obligations
contained in this Agreement, (i) carry on its business as it is now being
conducted and (iii) to own, lease and operate its assets now owned, leased and
operated by it. The Purchaser is duly qualified, licensed and registered, as
applicable, to do business in the Province of British Columbia and in any other
jurisdiction it does business in and to own, lease and operate its assets and is in
good standing in the Province of British Columbia,
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Due Authorization: The execution and delivery of this Agreement and all
documents, instruments and agreements required to be executed and delivered by
the Purchaser pursuant to this Agreement, and the completion of the transactions
contemplated by this Agreement, have been duly authorized by all necessary
corporate action on the part of the Purchaser, and this Agreement has been duly
executed and delivered by the Purchaser and constitutes a legal, valid and binding
obligation of the Purchaser enforceable in accordance with its terms.

No Contravention: Neither the execution and delivery of, nor the completion and
performance of the transactions and obligations contemplated by or contained in,
this Agreement will result in a breach of or default under, or be contrary to, any of

the provisions of the Charter Documents of the Purchaser or any matetial contract
to which the Purchaser is a pasty.

Business Operations

Compliance with Laws: The Purchaser is, and has been, conducting its business
in compliznce, in all material respects, with all Laws applicable to it and its
business. The Purchaser is not a party to, or bound by, any decree, order or
arbitration award (or agreement entered into with any administrative, judicial or

arbitration proceeding with any Governmental Authority) with respect to or
affecting its assets or its business,

Jurisdictions in which Business is Carried On: The Purchaser does not carry on
business or own or lease any assets in any jurisdiction where the nature of conduct
of its business carried on in, or the nature of those of its assets situate in, such

Jurisdiction would require registration, qualification or licensing of the Purchaser
in such jurisdiction,

Solvency: The Purchaser is not now insolvent and will not be rendered insolvent
by any of the transactions contemplated by this Agreement.

Assets

Ownership: The Purchaser is the legal and beneficial owner of, possesses, and
has good and marketable title to, its assets and none of such assets are in the
possession of or under the control of any other Person.

Intellectual Property:

6] The Purchaser has good and marketable title or rights under license to all
of the intellectual property used by it, free and clear of all Encumbrances

and has not granted any right, title or interest in or to such intellectual
property to any other Person;

(ii) To the knowledge of the Purchaser, the conduct by the Purchaser of its
business does not infringe upon any intellectual property right, domestic
or foreign, of any Person and the Purchaser has not received any notice
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(whether written or oral) claiming that the conduct of the business of the
Purchaser or the Purchaser infringes upon the intellectual property rights,
domestic or foreign, of any other Person, nor, to the knowledge of the
Purchaser, is there any basis for such assertion; and

(iif)  There are no pending or, to the knowledge of the Purchaser, threatened,
claims or litigation against Purchaser and/or against any Affiliate of
Purchaser, except as set forth on Schedule Ci.

Financial

Financial Statements: The Purchaser has made available a true and complete set
of the financial statements of the Purchaser for the fiscal year ending August 31,
2012, which financial statements are not misleading in any material respect and
have been prepared in accordance with Canadian accounting standards for private
enterprises applied on a basis consistent with that of previous years and are true
and comect in every material respect and present fairly the assets, liabilities and
financial position of the Purchaser as at such respective dates and the results of its
operations for the periods ended on such dates,

No Material Adverse Change. To the Purchaser’s knowledge, since August 31,
2012, except as disclosed in Schedule Cl1, there has not been any Material
Adverse Change in the financial position or condition or operations of the
Purchaser or any damage, loss or other change in circumstances materially
affecting the business or assets of the Purchaser or the Purchaser’s right or

capacity to carry on business, and the business of the Purchaser has been carried
on in the ordinary course.

Fulfilment of Future Obligations: The Purchaser has the financial resources to
fulfill its obligations under this Agreement, including without limitation, the

payment in full of the Purchase Price as and when required under the terms of this
Agreement,

Tax Matiers

Tax Returns; Except as disclosed Schedule C1, the Purchaser has duly filed on a
timely basis and in the manner prescribed by Law all Tax returns required to be

filed by it with the appropriate Governmental Authorities and all such Tax returns
are true, correct and complete in all respects.

Payment of Taxes: The Purchaser has on a timely basis paid, or made a provision
for the payment of, all Taxes which were due and payable by the Purchaser prior

to the Closing Date and all Teassessments, penalties, interest and fines due and
payable by or assessed against it.

Deductions/Remittances: All Taxes required by applicable Law to be withheld or
collected by the Purchaser from employees or former employees, officers and
directors have been duly withheld and collected and the Purchaser has remitted or

DM_VAN/249385,00030/8499451.13



-32 .

will remit such amounts to the appropriate Governmental Authority within the
time prescribed for doing so under applicable Laws. The Purchaser has not failed
to pay, when due, instalment payments of any Taxes in the form required by the
appropriate Tax Laws, Without limiting the foregoing; (i) the Purchaser has or
will have remitted to the proper Governmental Authority within the time required
by applicable Laws, all employment insurance premiums, employers’ health taxes
and other Taxes payable by it, if any, in respect of the Employees, former
employees, officers and directors; and (ii) the Purchaser has charged and collected
and has remitted or will remit on a timely basis all Taxes as required by Law on
any sale, supply or delivery whatsoever, made in relation to its business,

(d)  Non-Arm’s Length Transactions, The Purchaser has not acquired property from,
received services from, disposed of property to, or provided services to any

Person with whom it does not deal at arm’s length, other than for full fair market
value consideration.

(¢)  Liens: Thereare no liens for Taxes upon the Purchaser or any of its assets except

liens for current Taxes not yet due and payable. None of its assets are the subject
of any trust arising under any Tax Laws.

® Adverse Proceedings: There are no actions, suits, proceedings, investigations
audits, arbitrations, appeals, notices of objection, assertions or claims pending or,
to the knowledge of the Purchaser, threatened against the Purchaser and/or against
any Affiliate of Purchaser, except as set forth on Schedule C1. There are no
matters under discussion between the Purchaser and any Governmental Authority
relating to Taxes and the Purchaser has not received any indication that any
Governmental Authority has raised any issues involving Taxes that are currently
unresolved. The Purchaser is not aware of any contingent liability of the

Purchaser for Taxes or any grounds that could prompt an assessment or
reassessment for Taxes.

7.6 Restrictions on Carrying on Business

The Purchaser is not a party to or bound by any contract which would restrict or limit its right to carry on
any business or activity or to solicit business from any Person or in any geographical area or otherwise
operate its business as currently operated, and, to the knowledge of the Purchaser, is not subject to any

Law or requirement of any Governmental Entity that is not of general applicati
business similar to its business.

7.7 Litigation

(8  No Legal Proceedings: There is no, nor has there ever been, any litigation or
proceeding, in law or in equity, and there are no proceedings or governmental
investigations before any commission or other administrative authority pending,
or to the Purchaser’s knowledge, threatened in writing against the Purchaser

regarding the transactions contemplated hereby or against any Affiliate of the
Purchaser,
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e (b) Conformity with Law; Litigation: The Purchaser has not violated any applicable
Law or order of any Governmental Authority, and there are no legal, quasi-
judicial or administrative proceedings of any kind or nature now pending or, to
the knowledge of the Purchaser, expressly threatened before any court or
administrative body specifically involving the Purchaser or Affiliate of Purchaser
or any of its/their properties except as set forth in Schedule €1,

7.8 Effect of Transaction

(@  No Adverse Implications: Provided all necessary authorizations, approvals,
consents, orders, registrations, declarations, filings and notices are obtained or
made, neither the execution and delivery of this Agreement nor the completion
and performance by the Purchaser of the transactions and obligations
contemplated by or contained in this Agreement will result in:

{ a violation or breach of any provision of or constitute a default (or an
event that with notice or lapse of time or both would become a

default) under, or give to others any rights of termination, amendment,
aceeleration or cancellation of or under,

(4)  the Charter Documents of the Purchaser;
(B)  anyapplicable Law; or

O {C) any other contract, agreement, or understanding to which the

Purchaser is a party or by which the Purchaser is bound or
affected; or :

(i)  the imposition of any Encumbrance upon, or give any Person the right to
seize or remove, any of the Purchaser’s assets,

(b)  Approvals: Except for approval by the board of directors of the Purchaser, there ig
no authorization, licence, approval, consent, order or any other action of, or any
registration, declaration, filing or notice with or to any Governmental Authority or
any other Person that is required for the execution or delivery by the Purchaser of
this Agreement, or the completion or performance by the Purchaser of any of the

transactions contemplated by this Agreement, or the validity or enforceability of
this Agreement against the Purchaser.

7.9 Share Capital

(8  Capital Structure. The authorized capital of the Purchaser consists of an
unlimited number of common shares without par value and an unlimited number
of preferred shares without par value, of which 82,452,550 common shares (the
“Outstanding Shares”) are issued and outstanding. All the Outstanding Shares
are validly issued, fully paid, and non-assessable. Except as disclosed in
Schedule C1, there are no outstanding subscriptions, options, rights, warrants,

0 convertible securities, or other agreements or commitments obligating the
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Purchaser to issue or to transfer from treasury any additional shares in the capital
of the Purchaser.

(b)  Authorized Shares: The Shares issued to the Vendor as contemplated herein shall
be issued as fully paid and non-assessable shares in the capital of the Purchaser.

8. COVENANTS
8.1 Change of Vendor Name

The Vendor shall, immediately after the Closing, cease and desist from using any of the trade-marks,
trade names and any other marks, names or identifiers used in connection with the Business, and, as soon
as practicable after the Closing and if requested in writing by the Purchaser, change its name to any other

name agreed to by the Purchaser, acting reasonably,
8.2 Marketing Sapport and Spending

The Purchaser shall use s commercially reasonable best efforts to support and increase Garden Sales,
and any and all marketing decisions and direction shall be at the sole discretion of the Purchaser. The

owing under the Lease to be paid to the Landlord; provided that, all such payments accrued after the
Closing Date and payable shall be finded by the Purchaser. Purchaser shall indemnify and hold Vendor

harmless as and for all expenses, including reasoneble legal fees, incurred by Vendor in connection with
the Premises after the Closing Date.

8.4 Financia! Statements

For so long as any portion of the Purchase Price is payable to the Vendor, the Purchaser shall deliver
management prepared quarterly financial statements to the Vendor on a timely basis,

8.5 Notice upon Delivery of Payment

Upon delivery by the Purchaser of the payment to be made pursuant to Section 3.2(a)(i), the Purchaser

shall deliver to each of Matt Murphy, Edward Kaplan, Amy Schwartz and John Topping written notice
that such payment has been made,

8.6 Use of Frame-it-All Brand

The Purchaser shall use the Frame-it-Al] brand on a commercially reasonable best efforts basis so as to
encourage increased sales of such products marketed with such brand.
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8.7 Assignment of Crayola License Agreement

In the event that the Crayola Assignment Agreement is not assi gned to the Purchaser at or before Closing,
each of the Vendor and the Purchaser hereby covenant and agree to use their commercially reasonable
best efforts to cause for the assignment to the Purchaser of the Crayola License Agreement. Further, in
the event the Crayola License Agreement is not assigned, each of the Vendor and the Purchaser hereby

agree 1o cooperate, acting reasonably, to resolve all material issues in connection with such non-
assignment.

8.8 Consulting Agreements

The Purchaser hereby guarantees the obligations of Contech (U S.) Inc. under and pursuant to each of the
Consulting Agreements,

9. EMPLOYEES

The Vendor and the Purchaser bereby agree that, with respect to any employees of the Vendor at the
Effective Time, the Vendor will be responsible for all wages, salaries, vacation pay, overtime, bonuses,
commissions, incentive payments, including any compensation in lieu of notice of termination and
reasonable notice of termiration, and other amounts in respect of such employees for periods prior to the

Effective Time.

10. INTENTIONALLY OMITTED
11. CLOSING TRANSACTIONS
11.1 Time and Place

The Closing shall take place 2t the offices of the solicitors of the Vendor at the Closing Time.
11.2 Vendor’s Closing Documents
At the Closing, the Vendor shall deliver or cause to be delivered the following to the Purchaser:

(a) Officer’s Certificate: A certificate of a senior officer, member or director of the
Vendor: (i) certifying that the representations and warranties made by the Vendor
in this Agreement are true and correct as of the Closing Date; (ii) that has attached
thereto copies of the resolutions of the members of the Vendor approving the
completion of the transactions contemplated by this Agreement, including without
limitation all things and acts to consummate the transactions contemplated herein,
as necessary, including without limitation the sale of all or substantially all of the
assets of the Vendor, the execution and delivery of this Agreement, and all
documents, instruments and agreements required to be executed and delivered by
the Vendor pursuant to this Agreement, and certifying that such resolutions are
true and correct as of the Closing Date and have not been amended, rescinded or
otherwise modified as of the Closing Date; and (iii) that has attached thereto a

true and complete copy of the Articles of Organization of the Vendor and
certifying same;
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Non-Solicitation and Non-Competition Agreement: The Non-Solicitation and

Non-Competition Agreement, duly executed by the Vendor, Anthony Topping
and Derek Rawden Lewis;

Consents: All authorizations, licences, approvals, consents, orders, registrations,
declarations, filings and notices referred to in Schedule C;

Assignment Agreement: The Assignment Agreement, duly executed by the
Vendor;

Consulting Agreements: Consulting Agreements for Anthony Topping and Derek
Rawden Lewis, executed by both of them, respectively;

License Agreement: A license agreement, in a form acceptable to the Vendor and
the Purchaser, each acting reasonably, and executed by the Vendor, for the
granting ef a license in favour of the Purchaser to use the Intellectual Property;

Escrow Agreement: The Escrow Agreement, duly executed by the Vendor; and

Additional Documents and Assurances: All other duly executed deeds, bills of
sale, comveyances, transfers, assignments, instruments, documents and assurances
as may be reasonably required by the Purchaser to effect and evidence the
consummation of the transactions contemplated by this Agreement including,
without limitation, the transfer of the Assets to the Purchaser, free and clear of all
Encumbrances except Permitted Encumbrances, all of which shall be in such form
and content as the Purchaser may require, acting reasonably.

Purchaser’s Closing Documents

At the Closing, the Purchaser shall deliver or cause to be delivered the following to, or on behalf of, as the
case may be, the Vendor:

(@

(b)

Officer’s Certificate: A certificate of a senior officer or director of the Purchaser:
() certifying that the representations and warranties made by the Purchaser in this
Agreement are true and correct as of the Closing Date; (ii) that has attached
thereto copies of the resolutions of the directors of the Purchaser approving the
completion of the transactions contemplated by this Agreement, including without
limitation the execution and delivery of this Agreement, and all documents,
instruments and agreements required to be executed and delivered by the
Purchaser pursuant to this Agreement, and certifying that such resolutions are true
and correct as of the Closing Date and have not been amended, rescinded or
otherwise modified as of the Closing Date; and (iii) that has attached thereto a

true and complete copy of the Charter Documents of the Vendor and certifying
same;

Non-Solicitation and Non-Competition Agreement; The Non-Solicitation and
Non-Competition Agreement, duly executed by the Purchaser;
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Assignment Agreement: The Assignment Agreement, duly executed by the
Purchaser;

Purchase Price: The Purchase Price payable in to or to the order of the Vendor on

the Closing Date in accordance with Section 3.2(a), including the Promissory
Note and cash;

General Security Agreement: The General Security Agreement, duly executed by
the Purchaser;

Consulting Agreements: A Consulting Agreement for each of Anthony Topping
and Derck Rawden Lewis, each duly executed by the Purchaser;

License Agreement: A license agreement, in a form acceptable to the Vendor and
the Purchaser, each acting reasonably, and executed by the Purchaser, for the
granting of a license in favour of the Purchaser to use the Intellectual Property;

Escrow Agreement: The Escrow Agreement, as well as the promissory note and

general security agreement that are subject to the Escrow Agreement, each duly
executed by the Purchaser; and

Additional Documents and Assurances: All other duly executed instruments,
documents and assurances as may be reasonably required by the Vendor to effect

and evidence the consummation of the transactions contemplated by this
Agreement.

Concurrent Delivery

It shall be a condition of the Closing that all matters of payment and the execution and delivery of
documents by any party to the others pursuant to the terms of this Agreement shall be concurrent
requirements and that nothing will be complete at the Closing until everything required as a condition

precedent to the Closing by virtue of the terms of this Agreement has been paid, executed and delivered,
as the case may be,

12.
12.1

@)

SURVIVAL OF REPRESENTATIONS AND RECOURSE

Survival

Survival of the Vendor’s Representations: The representations and warranties of
the Vendor in or under this Agreement shall survive the completion of the
transactions contemplated hereby regardless of any investigations that the
Purchaser may make or cause to be made, prior to the Closing, and shall continue
in full force and effect fora period of the shorter of: (i) three years from and after
the Closing Date; and (ii) one year from discovery by the Purchaser of a breach of
a representation or warrant by the Vendor, except with respect to the
representations and warranties set forth in Sections 5.1 (Corporate Status and
Authority), which shall survive indefinitely, and Section 5.5 (Tax Matters), which
shall survive for a period ending 90 days after the later of:
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(@ the last date on which an assessment or reassessment for Taxes under any
Law imposing Taxes can be made against the Vendor in respect of the
dates or periods covered by such representations and warranties; and

(i)  the date at which the period for an appeal from an assessment,
reassessment or other determination of such Taxes, or decision of a court

or other competent tribunal in respect thereof may be filed has expired and
such appeal has not been filed.

(b)  Pending Notice of Claim: The termination of the survival period of the
representations and warranties of the Vendor provided in this Section 12.1 shall
not affect the rights of the Purchaser in respect of any Claim pursuant to Section
12 made by the Purchaser for which a Notice of Claim has been provided by the
Purchaser to the Vendor pursuant to Section 13.4 prior to the expiration of the
applicable survival period provided herein.

(c) Survival of Purchaser’s Representations: The representations and warranties of
the Purchaser in or under this Agreement shall survive the completion of the
transactions contemplated hereby regardless of any investigations the Vendor may
make or cause to be made and shall continue in full force and effect for a period
of the shorter of: (i) three years from and after the Closing Date; and (if) one year
from discovery by the Vendor of a breach of representation or warranty by the
Purchaser, except with respect to the representations and warranties made in
Section 7.1 (Status of the Purchaser) and 7.1(a) (Due Authorization), which shall
survive indefinitely. The termination of the survival period of the representations
and warranties of the Purchaser provided in this Section 12.1(c) shall not affect
the rights of the Vendor in respect of any Claim pursuant to Section 12 made by
the Vendor for which a Notice of Claim has been provided by the Vendor to the

Purchaser pursuant to Section 13.4 prior to the expiration of the applicable
survival period provided herein.

(d) Survival of Covenants: The covenants and agreements contained in this
Agreement and in or under any documents, instruments and agreements delivered
pursuant to this Agreement shall survive the Closing and, notwithstanding such
Closing, shall continue in full force and effect following the Closing Date for the
benefit of the other party(s) in accordance with the terms thereof, indefinitely.

13. INDEMNITIES
13.1 Intentionally Omitted
13.2 Indemnity by the Purchaser

Notwithstanding any limitations, required notices or other provisions of this Section 13, so long as there
is no written agreement between the Vendor and Aramar Capital Group, LLC of 489 Fifth Avenue, 27th

Floor, New York, NY 10017 (“Aramar”) and Anthony Topping swears under oath that no oral agreement
between the Vendor and Aramar exists, for Aramar to be entitled to an

y fees payable by the Vendor to
Aramar for an introduction, meeting or provision of services in connection with the transactions
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contemnplated herein, the Purchaser shall indemnify the Vendor for any such fees paid to Aramar and/or
for reasonable legal fees and expenses incurred in connection therewith,

133 Intentionally Omitted

134 Notice of Claim

(@)  In the event that a party (the “Indemnified Party”) shall become aware of any
claim, suit, demand, proceeding or other matier in respect of which another party
(the “Indemnifying Party™) agreed to indemnify the Indemnified Party pursuant
to this Agreement (a = faim™), the Indemnified Party shall promptly give written
notice thereof o the Indemnifying Party (a “Notice of Claim™). Such Notice of
Claim shall specify whether the Claim arises as a result of a claim by a Person
against the Indemnified Party (a “Third Party Claim”) or whether the Claim

does not so arise (a “Direct Claim™), and shall also specify with reasonable
particularity {to the extent that the information is available):

(i) the factual basis for the Claim; and
(ii) the amount of the Claim, if known.

A failure to give prompt written notice as provided in this Section 13.4 shall not affect the rights
or obligations of any party except and only to the extent that, as a result of such failure, any party

(b)  The obligations of an Indemnifying Party hereunder to indemnify the Indemnified
Party in respect of any breach or inaccuracy of any representation, warranty or
covenant are subject to and conditional upon the Indemnified Party providing a
Notice of Claim to the Indemnifying Party in accordance with Section 13.4(a) on
or prior to the expiration of the applicable time period related to such

representation and warranty as set out in Section 12.1(a) or Section 12.1(c), as the
case may be.

{c) Except upon written consent of Vendor and Purchaser, any claims to be asserted
pursuant to a Notice of Claim shall be commenced in the appropriate forum
within one (1) year or the Notice of Claim shall be deemed to be a nullity,

13.5 Defence of Third Party Claims

(@  With respect to any Third Party Claim, the Indemnifying Party shall have the
right, at its expense, to participate in or assume control of the negotiation,
settlement or defence of the Claim, provided that the Indemnifying Party has
acknowledged its liability hereunder for the Claim and any Losses arising
therefrom and has furnished such security or other assurances as the Indemnified
Party may reasonably request in connection therewith, and provided further that
any such negotiation, settlement or defence is conducted in good faith and with
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due diligence, and, in such event, the Indemnifying Party shall reimburse the
Indemnified Party for all of the Indemnified Party’s out-of-pocket expenses as a
result of such participation or assumption. If the Indemnifying Party elects to
assume such control, the Indemnified Party shall have the right to participate in
the negotiation, settlement or defence of such Third Party Claim and to retain
counsel to act on its behalf| provided that the fees and disbursements of such
counsel shall be paid by the Indemnified Party unless the Indemnifying Party
consents to the retention of such counsel or unless the named parties to any action
or proceeding inclade both the Indemnifying Party and the Indemnified Party and
representation of both the Indemnifying Party and the Indemnified Party by the
same counsel would be inappropriate due to the actual or potential differing
interests between them (such as the availability of different defences).

If the Indemmifying Party, having elected to assume such control, thereafter fails
to defend the Third Party Claim within a reasonable time, then the Indemnified
Party shall be entitled to assume such control, and the Indemnifying Party shall be

bound by the results obtained by the Indemnified Party with respect to such Third
Party Claim.

Notwithstanding the foregoing provisions of this Section 13.4(a), the Indemnified
Party shall have the sole and exclusive right to participate in or assume control of
the negotiation, settlement or defence of a Third Party Claim if the Third Party
Claim seeks any injunctive or other relief (other than monetary damages) against
the Indemmified Party, in which case, the Indemnifying Party shall be bound by
the results obtained by the Indemnified Party with respect to such Third Party
Claim but shall have the right to participate in the negotiations, settlement or

defence of such Third Party Claim and to retain counsel to act on its behalf and at
its expense.

If any Third Party Claim is of a nature such that the Indemnified Party is required
by applicable Law to make a payment to any Person (a “Third Party”) with
respect to the Third Party Claim before the completion of settlement negotiations
or related legal proceedings, the Indemnified Party may make such payment and
the Indemnifying Party shall, forthwith after demand by the Indemnified Party,
reimburse the Indemnified Party for such payment.

If the amount of any Liability of the Indemnified Party under the Third Party
Claim in respect of which such a payment was made, as finally determined, is less
than the amount that was paid by the Indemnifying Party to the Indemnified Party,
the Indemnified Party shall, forthwith after receipt of the difference from the
Third Party, pay the amount of such difference to the Indemnifying Party.

Settlement of Claims
If the Indemnifying Party fails to assume control of the defence of any Third Party

Claim (pursuant to Section 13.4(a)), the Indemnified Party shall have the
exclusive right to contest, settle or pay the amount claimed. Whether or not the
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‘ Indemnifying Party assumes control of the negotiation, settlement or defence of
any Third Party Claim, the Indemnified Party shall not settle or pay any Third
Party Claim without the written consent of the Indemnifying Party, which consent
shall not be unreasonably withheld or delayed. The Indemnified Party and the
Indemnifying Party shall consult and co-operate fully with each other on a timely
basis with respect to Third Party Claims, and shall keep each other fully advised
with respect thereto (including supplying copies of all relevant documentation
promptly as it becomes available). The Indemnified Party shall make available to
the Indemnifying Party or its representatives, on a timely basis, all documents,
records and other materials in the possession of the Indemnified Party which are
reasonably required by the Indemnifying Party for its use in connection herewith,
all at the cost and expense of the Indemnifying Party.

(b)  If an Indemnifying Party receives a Notice of Claim with respect to any alleged
Direct Claim, such Indemnifying Party shall have a period of 30 days in which to
dispute such Direct Claim by providing written notice of such dispute to the
Indemmnified Party, If the Indemnifying Party disputes such alleged Direct Claim
and the parties are unable to resolve the dispute within 30 days following the
Indemmifying Party’s notice of dispute, then the dispute shall be submitted for
resolution pursuant to Section 14 below, Notwithstanding anything to the
contrary in this Agreement, an Indemnifying Party shall have no obligation
pursuant to this Section 12 with respect to any Direct Claim or alleged Direct
Claim unless and until the obligation for such Direct Claim is adjudicated and

o liquidated pursuant to the procedures set forth in Section 14,

13.7 Indesmmity After Tax and Insurance; Consequential Damages

(a) For the purposes of computing any amount payable by the Indemnifying Party to
the Indemnified Party pursuant to this Section 13 as a result of, or in connection
with, any Losses, any Tax relief available to such Indemnified Party in relation to
such Losses, as well as any Taxes payable by such Indemnified Party as a result
of being so indemnified, shall be taken into account. In addition, the amount
payable by the Indemnifying Party to the Indemnified Party pursuant to this
Section 13 as a result of, or in connection with, any Losses shall be reduced by
any insurance proceeds (other than any proceeds from self-insurance or fronted
insurance programs) realized by the Indemnified Party in respect of such Losses,
net of any reasonable costs of realizing such insurance proceeds.

(b)  Notwithstanding anything in this Agreement to the contrary, no party to this
Agreement shall be liable to any other party to this Agreement pursuant to this
Section 13 as a result of, or in connection with, any Losses to the extent that they
comprise consequential, incidental or indirect damages (other than consequential,
incidental or indirect damages sought by third parties against the Indemnified

Party in connection with claims that may be indemnified by the Indemnifying
Party under this Agreement).
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ARBITRATION

Any dispute arising out of or in connection with this Agreement, other than
disputes concerning payment to Vendor of the Purchase Price, shall be referred to
and finally resolved by binding arbitration conducted in accordance with, and by a
single arbitrator appointed pursuant to, the International Commercial Arbitration
Rules of Procedure of the British Columbia International Commercial Arbitration
Centre then currently in effect. The decision of any arbitrator appointed under
this Section with respect to all issues or matters submitted to him or her for
resolution shall be conclusive, final and binding on all of the parties hereto.
Judgment upon the award rendered by the arbitrator may be entered by any court
with appropriate jurisdiction. The place of arbitration shall be Seattle,
Washington. The arbitrator shall have the right to award legal fees and costs.

Notwithstanding anything else stated herein, any dispute concerning and/or
arising out of Purchaser’s obligation to make payment to Vendor of the Purchase
Price shall be adjudicated before the Supreme Court of the State of New York.
Venue for said adjudication shall be in Westchester County in the State of New
York. The parties hereto consent to the exclusive jurisdiction of the Supreme
Court of the State of New York in the County of Westchester for any dispute
concerning and/or arising out of Purchaser’s obligation to make payment to
Vendor of the Purchase Price. Vendor and Purchaser waive personal service of
pleadings and agree to accept service of a pleadings by certified mail or overnight
courier serviee in lieu and in place of personal service. The substantive and
procedural laws of the State of New York shall control any dispute concerning
payment to Vendor of the Purchase Price. The Supreme Court of the State of
New York shall be entitled to award legal fees and expenses to the prevailing

party.
MISCELLANEOQOUS

Natices

All notices, requests and other communications to any party hereunder shall be in writing (including by
facsimile transmission or electronic mail) and shall be given:

(2)

Ifto the Vendor;

222 Grace Church Street
Suite 302

Port Chester, NY 10573
Attention: Managing Member

Facsimile No.: (914) 933-0158
Email: atopping@scenery-solutions.com
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. With a copy to:

Penn & Associates, LLP

767 Third Avenue

New York, NY 10017-2023
Attention: Craig E. Penn, Esq,

Facsimile MNo.; (888) 506-3339
Email: cpenn@cpennlaw.com

(b)  Iftothe Purchaser:
Contech Enterprises Inc.
Unit 115, 19 Dallas Road,

Victoria, BC V8V 546
Attention: President

Facsimile Wo.: (250) 383 2163
Email: mark.grambart@contech-inc.com

With a copy to:
Fasken Martineau DuMoulin LLP
2900 — 550 Burrard Street

Vancouves, BC V6C 0A3
. Attention: Prentice Durbin

Facsimile No.: (604) 631-4986
Email: pdurbin@fasken.com

{c) If to Matt Murphy:
57

Facsimile No.: <>
Email: mmurphy@frankmercede.com

(d)  Ifto Edward Kaplan:

1 Doe Drive
Suffern, NY 10901

Facsimile No.: (845) 906-2853
Email: ekaplan@cleverbusinessmavens.com

(e) If to John Topping:
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4131 Canyon Road
LaFayette, CA 94549

Facsimile No.: <>
Email: john.topping@gmail.com

® Ifto Amy Schwartz:

4 Beaumont Drive
New City, NY 10956

Facsimile No,: <>
Email: adschwartz53@gmail.com

All such notices, requests and other communications shall be deemed received on the date of receipt by
the recipient thereof if receivad on a Business Day in the place of receipt prior to 5:00 p.m. in the place of

receipt, Otherwise, any such matice, request or communication shall be deemed not to have been received
until the next succeeding Business Day in the place of receipt.

15.2 Further Assurances

Each of the parties shall execute and deliver such further documents and do such further acts and things as
may be reasonably required from time to time, either on or afier the Closing Date, to carry out the full
intent and meaning of tiis Agreement and to assure to the Purchaser good and valid title to the Assets,
free and clear of all Encumbrances other than Permitted Encumbrances and to assure to the Vendor

payment of the balance of the Purchase Price and other amounts that may become due to the Vendor
hereunder,

153 Expenses

Each party shall pay all of its own fees, costs and expenses (including, without limitation, due diligence
expenses, fees, costs and expenses of legal counsel, accountants or other representatives and consultants
and appraisal fees, costs and expenses) incurred in connection with the negotiation of this Agreement and
the other agreements contemplated hereby, the performance of its obligations hereunder and thereunder,
and the consummation of the transactions contemplated hereby and thereby.

154 Announcements

The Vendor and the Purchaser may on or after the Closing make such announcements or public

disclosures concerning the transactions contemplated by this Agreement as they consider appropriate,
provided that consent is first obtained from the other party.

15.5 Access to Books and Records by Vendor

For a reasonable amount of time post-Closing, the Purchaser shall, at the reasonable request of the
Vendor, provide to the Vendor reasonable access to the Books and Records for the purposes of
accounting, audit, tax or litigation matters pertaining to the Vendor, including completion of various

adjustment calculations and other matters contemplated by this Agreement, as so far as such matters relate
to the operation of the Assets prior to the Closing Date,
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15.6 Enurement

The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, executors, administrators, successors and permitted assigns.

15.7 Assignment

No party may assign its interest in this Agreement without the written consent of the other party, such
consent not to be unreasonably withheld,

15.8 Governing Law and Jurisdiction

This Agreement shall be govemed by and interpreted in accordance with the laws of the Province of
British Columbia and the laws of Canada applicable therein, and such governance and interpretation shall

be, to the maximum extent passible, consistent with the laws of the State of New York and the federal
laws of the United States appliczble therein.

159 Counterparts; Third Party Beneficiaries

become effective when each party hereto shall have received a counterpart hereof signed by the other
party hereto. Delivery of a signed counterpart by fax, email or other electronic means shall be considered
effective delivery. Except as otherwise specifically set forth herein, no provision of this Agreement is
intended to confer upon ary Person other than the parties hereto ary rights or remedies hereunder.

15.10 Entire Agreement

This Agreement and the documents referred to herein contain the complete agreement between the parties

hereto and supersede any pricr umderstandings, agreements or representations by or between the parties,
written or oral, which may have related to the subject matter hereof in any way.

15.11 Invalidity

Each of the provisions contained in this Agreement is distinct and severable and a determination of
illegality, invalidity or unenforceability of any such provision or part hereof by a court of competent
Jurisdiction shall not affect the validity or enforceability of any other provision hereof, unless as a result
of such determination this Agreement would fail in its essential purposes,

15.12 Waiver and Amendment

(a) Except as otherwise provided herein, any provision of this Agreement may be
amended or waived if, but only if, such amendment or waiver is in writing and is
signed, in the case of an amendment, by each party to this Agreement, or in the
case of a waiver, by the party against whom the waiver is to be effective,

(b)  No failure or delay by any party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise

thereof preclude any other or further exercise thereof or the exercise of any other
right, power or privilege.
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o 15.13 Schedules C and C1 - Disclosure Schedules

(8)  Any disclosure under one part of Schedule C or Schedule C1, as the case may be
(cach, “Schedule C”), will be deemed disclosure under all parts of that respective
schedule and this Agreement. Disclosure of any matter in Schedule C will not

constitute an expression of a view that such matter is material or is required to be
disclosed pursuant to this Agreement.

(b)  To the extent any representation or warranty set forth in this Agreement is
qualified by the materiality of the matier(s) to which the representation or
warranty relates, the inclusion of any matter in Schedule C does not constitute a
determination by the respective disclosing party that any such matter is material.
The disclosure of any information concerning a matter in Schedule C does not

imply that any other, undisclosed matter that has a greater significance or value is
material.

[Signatures on following page.]
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o SCHEDULE “A”

LIST OF EXCLUDED ASSETS
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’ SCHEDULE “B”

ALLOCATION OF PURCHASE PRICE

The parties agree that the estimated allocation of purchase price, below, is subject to revision and
the parties will work to finalize the allocation by March 31, 2013.

Cash (5,443
Accounts Receivable 771,604
Inventory 1,115,483
Prepaids and undeposited funds 21,232
Tooling 144,520
Office Equipment and furniture 28,000
Goodwill and other Intangibles 3,867,692
Accounts Payable (1.504.338)
Total Purchase Price 4.438.750
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‘ SCHEDULE “C”

Disclosure Schedule

Section 5.2

NON-SALEABLE INVENTORY effective Februa 26, 2013:
SRl uD AN YA VR X eflective February 26, 2013

Reno, NV Columnl Column2 Column3
PART NUMBER Cost oTY TOTAL
GRE-FIA $ 7152 76 $ 5,891.52
DGRES-FIA $ 141.59 14 $ 1,982.26
AQU-FIA $ 741 284 $ 2,104.44
$ 9,978.22
Ontario, Canada
PART NUMBER Cost oTY TOTAL
GRE-FIA $ 7752 20 $ 1,550.40
. Total (US + Canada) $11,528.62

(Non-saleable invento

1y located at warehouse fulfillment centers: TechniPak LLC, 380 Parr
Blvd., Reno, NV 8951

2, and Bilsi, 4050A Sladeview Crescent, Mississauga, ON L3L 5Y5 )

DM_VAN/249389.00030/8501821.1
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26,2013

INVENTORY* effective Februa
S=Sanx plleclive Yebruary 26, 2013
(Warchouse fulfillment center: TechniPak LLC, 380 Parr Blvd,, Reno, NV 895 12, USA.)

PART NUMBER LANDED CA QTY TOTAL
CPT-WGT 3 3.60 9,232 $33,235.20
CPT-WG-C 8 4.16 3,656 3 15,208.96
CPT-WG-1INC 3 2.88 1,864 $ 5,368.32
CPT-WG-C-VAL 5 3.56 1,246 $ 4,435.76
CED-1INC 3 3.06 1458 § 4,461.48
CED-2INC 5 4.61 3,307 § 15,245.27
SBX-FNP $ 23.77 1,445 § 34,347.65
PBK-SM 3 25.35 1,077 _$ 27,301.95
SBX-CIR b 51.04 464 3 23,682.56
SBX-GNS $ 35.95 4,178 $150,199.10
PBK-LG 3 37.25 2,759 $102,772.75
SJ-2 Retail b 3.36 31,739 $106,643.04
SJ-2 Bulk 8§ 2.93 0 3 -
SJ2-1INC 3 2.96 5,108 $ 15,119.68
4-WBJ-2INC ) 3.06 697 $ 2,132.82
4-WBJ-1INC 3 2.78 449 § 124822
AJ2 Retail $ 3.89 4,438 $ 17,263.82
AJ2-VAL 5 3.00 1,083 $ 3,249.00
CAN-SBC-HEX b 51.88 0 3 -
CAN-SBC-SQR 3 24.89 287 $ 7,143.43
SBC-HEX 3 17.27 388 $ 6,700.76
SBC-OCT b 22.50 99§ 2,227.50
SBC-SQR $ 8.52 221 § 1,882.92
SBL-HEX 3 5.93 360 § 2,134.80
SBL-OCT 3 745 116 3 B819.50
SBL-SQR $ 2.98 84 $ 250.32
SAB-FIA $ 23.76 259 § 6,153.84
SAB4-FIA 3 22,78 62 $ 141236
VGW-FIA 3 16.16 1,078 §$ 17,420.48
GREP-FIA $ 24,75 45 § 11,013.75
MSK-FIA 3 8.65 840 3 7.266.00
SL-1025 $ 10.69 30§  320.70
SBX-VAL 3 19.17 15,344  $294,144.48
FINSL-111 b 0.66 439 $§ 289.74

$921,096.16

*exclusive of non-saleable inventory

DM_VAN/249389,00030/8501821.1
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O INVENTORY* effective February 26, 2013
(Warehouse fulfillment center: Bilsi, 4050A Sladeview Crescent, Mississauga, ON L5L 5Ys5,
Canada.)

PART NUMBER Cost Q1Y TOTAL
CPT-WGT 8 3.60 2,003 § 7,210.80
CPT-WG-C 5 4.16 45 § 18720
CPT-WG-1INC 3 2.88 2,881 § 8,297.28
CPT-WG-C-VAL s 3.56 897 §$ 3,193.32
SBX-FNP $ 2377 300 § 7,131.00
PBK-SM $  25.35 201§ 5,095.35
SBX-CIR $ 5104 100§ 5,104.00
SBX-GNS $ 3595 207 § 7,441.65
PBK-LG $ 3725 237 § 8,828.25
SJ-2 Retail 3 3.36 604 $ 2,029.44
SJ2-1INC $ 2.96 1,091 § 3,229.36
4-WBJ-2INC 3 3.06 71§ 21726
4-WBJ-1INC $ 2.78 55 $ 15290
AJ2 Retail $ 3.89 363 § 1,412.07

O AJ2-VAL $ 3.00 367 § 1,101.00
CAN-SBC-HEX $ 51.88 27 § 1,400.76
CAN-SBC-SQR $ 2489 23§ 57247
SBC-HEX $ 1727 0 § -
SBC-OCT $ 2258 7 $ 15750
SBC-SQR K] 8.52 0 % -
SBL-HEX 8 5.93 65 § 38545
SBL-OCT g 7.45 12§ 89.40
SBL-SQR 3 2.98 135§ 40230
SAB-FIA $ 2376 6 § 142.56
SAB4-FIA § 2278 126 $ 2,870.28
VGW-FIA § 1616 117 $ 1,890.72
GREP-FIA S 2475 0 % -
SBX-DUMS § 2655 242§ 6,425.10
SL-1025 S  10.69 4 § 4276
FINSL-111 8 0.66 737 § 48642

$75,496.60

*exclusive of non-saleable inventory

DM_VAN/249389.00030/8501821. 1



INVENTORY IN TRANSIT

Joints
New Tech - 2/22/12

Shang Huei Enterprises Greenhouses

INVENTORY SUMBMARY
Nevada
Canada

In-Transit

DM_VAN/249389.00030/8501821.1

Total

Total

$27,324.00
$23,660.00

$93.065.18
$144,049.18

$921,096.16
$75,496.60

$144.049.18
$1,140,641.94



5.2(i) Intellectual Property

Trade-mark

Agplicaﬁon/Registration No.

1. Veggie Wall 3503615
URLs
Domain Name Deseription Iiﬁ::{z;?r Status Exll);;zmn
frameitall.com frameitall.com locked ACTIVE 6/2/2015
{Private Domain ACTIVE 3/2/2015
garden-wars.com n-wars.com locked ACTIVE 7/28/2013
tvate Domain ACTIVE 7/28/2013
{Dmnain Expiration
Protection ACTIVE 7/28/2013
IBasic Web Site Forwarding ACTIVE 7/28/2013
ngrd entimbers.com dentimbers.com locked ACTIVE 3/1/2014
ic Web Site Forwarding ACTIVE 3/172014
Private Domain ACTIVE 1/31/2014
ardenwarz.com fgmﬁenwarz.com locked ACTIVE 7/28/2013
Basic Web Site Forwarding | ACTIVE 7/28/2013
Private Domain ACTIVE 7/28/2014
Domain Expiration
Protection ACTIVE 7/28/2013
raisedbed.com raisedbed.com locked ACTIVE 3/1/2014
Basic Web Site Forwarding ACTIVE 3/1/2014
Private Domain ACTIVE 3/1/2014
raisedbedgarden.com raisedbedgarden.com unlocked ACTIVE 3/1/2014
Basic Web Site Forwarding ACTIVE 3/1/2014
Private Domain ACTIVE 3/1/2014
scenery-
solutions.com scenery-solutions.com locked ACTIVE 12/30/2015
Private Domain ACTIVE 3/2/2015

DM_VAN/249389,00030/8501821.1




‘ Patents

LE Ref. ocC Title Status  Serial No. Filing Inventor  Patent Issue
Attorney Date Names No. Date

00049/001629- David TRELLIS Granted 29/103,738  4/22/1999 JEFFREY DA428,798  8/1/2000
uso Leason BRACKET R.
00049/001631- David RAISED BED Granted 29/103,740  4/22/1999 D422,885  4/18/2000
00049/001633- David TEE PEE Gramted 29/105,966 6/3/1999 JEFFREY D423,626 4/25/2000
uso Leason LEG R.

CONNECTD MARINO

R

- 00049/001635- ~ Pavid RAISED ~ Granted 3388583 BT U U — 2,288,583 11297002
CA0 Leason BORDER

‘ . ... SYSTEM o G L
00049/001635- David RAISED Granted 99308248.6 10/19/1999 1020109 7/19/2000
GB0 Leason BORDER

SYSTEM

00049/001635- “Davia ~ RAISED ~ Granted 09/2331,095 T/4/1999 " Eans

6,202,367  3/2012001
Uso Leason BORDER

Naegerl,
SY¥STEM Dietmar
Kubein-
Meese,
‘ Caspar
Graf
00049/001637- T David T GARERNTT ~E- o o _ Stauffen e
00045/001637- David GARDEN Granted  09/229,417 1/12/1999 6,311,428  11/6/2001
uso Leason TRELLIS
WALL

00049/002729- Edward  LIGHTING  Pending 61/597,005  2/9/72613 Anthony

USo Ellis SYSTEM Topping
FOR USE IN
RAISED BED
GARDENING
OR

LANDSCAP]
00049/003113- David GROMMET Pending  29/435,496 10/24/2012  Eric Lam,
uso Leason Anthony
S T Berdi TR mer v TOPPINE e
00049/003114- David RAISED Pending  13/673,501 11/9/2012 Anthony
uso Leason BORDER

Topping
BRACKET
ARRANGEM

DM_VAN/249385.00030/8501821. 1
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‘ Section 5.3

Business Operations

5.3(d) Insurance

Amount of . .
Name of Insurer Coverage Type Pending Claims
Hartford Casualty $4.000,000 Workers Comp None
Insurance Company Auto None
(2013 Insurance Policy Liability Med and Property None
previously provided Umbrella None

to Purchaser by Vendor)

DM_VAN/249389.00030/850182]. 1
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Section 5.6
Emplovee Matters

List of Employees.

1.

5.6(f)

David Cohen. [ Purchaser shall hire David Cohen as an employee for a period of two
(2) weeks and provide Mr. Cohen with Severance compensation equal to a one (1) —
week project completion bonus.]

Kathy Sickles. [ Purchaser shall hire Kathy Sickles as an employee for a period of twelve
(12) weeks and shall provide Ms. Sickles with severance compensation equal to a four
(4) — week project completion bonus.}

Lluvia Ramirez. [ Liuvia Ramirez is to remain an employee of Vendor until June 28,

2013 and Vendor shall provide Ms. Ramirez with severance compensation equal to a four
(4) — week project completion bonus.]

Benefit Plans

None.

DM_VAN/249389.00030/850182} . 1
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Section 5.7
Litigation and Claims

5.7(a) Adverse Proceedings

None.

DM_VAN/249389.00030/8501821.1
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Section 5.8
Contracts and Commitments
=URIracls and Commitments

5.8(a) Assigned Contracts (Copies of the contracts listed below have been provided to
Purchaser.)

1. Web Application Development Agreement with Digital Frontiers Media, Inc. dated
October 11, 2012,

2, Crayola License Agreement with Crayola Properties, Inc. dated October 22,2012,

3. Merchandising License Agreement with Bonnje Plants, Inc. dated October 1,2011.

4, Merchandising License Agreement with Wiley Publishing, Inc. dated March 10, 2010,
5. Fabrica de Artigos de Plasticos Hip Va Ho Tin open line of credit.

5.8(c) No Change of Control Provisions

No consent(s) to assign the contracts listed above have been obtained,

5.8(d) Restrictions on Carrying on Business

None.

DM_VAN/249389.00030/8501821. 1
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Section 5.9
Effect of Transaction

5.9(a) No Adverse Implications

None.

5.9(b) Approvals

Consent may be required to use the “Crayola®” trade-dress and proprietary characters, color
names, and trademark, the Serpentine design trademark, and the Chevron design trademark. The
Vendor has an indirect relationship through its agreement, the Crayola License Agreement dated
October 22, 2012, with Crayola Properties, Inc.

Consent may be required to use any of the Trademarks of Bonnije Plants, Inc. The Vendor has an
indirect relationship through its agreement, the Merchandising License Agreement dated
October 1, 2011, with Bonaie Plants, Inc., to use certain trademarks,

Consent may be required to use the “For Dummies®?” trademark, logos, icons, characters, style,
design, trade names, trade dress and proprietary structure and format of Wiley Publishing, Inc.
The Vendor has an indirect relationship through its agreement, the Merchandising License
Agreement dated March 16, 2010, with Wiley Publishing, Inc., to use certain trademarks.

DM_VAN/249389.00030/850182 1.1
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Section 5.10

Environmental

5.10(a) Hazardous Material

None.

5.10(d) Investigations

None.

5.10(f) Underground Storage Tanks

Vendor is a tenant in an office building and does not control building facilities or systems. On
information and belief, there are and/or were underground Storage tanks located at the Premises.
Vendor has no direct knowledge and/or control over any underground storage tanks.

DM_VAN/249389.00030/8501821.1



Property Address

222 Grace Church Street
Suite 302

Port Chester

New York 10573

DM_VANI249389.00030/8501821 1

SCHEDULE “D”
DESCRIPTION OF PREMISES
b LD OF PREMISES

Lessee

VegHerb, LLC d/b/a Scenery
Solntions

Lessor
The Village of Port Chester



MODIFICATION OF ASSET PURCHASE AGREEMENT

THIS AGREEMENT dated for reference as of February 22nd, 2013,
BY AND BETWEEN:

VEGHERB, LLC {dba Scenery Solutions), a limited liability company organized and
existing under the laws of the State of New York and having its principal place of
business at 222 Grace Church Street, Suite 302, Port Chester, New York 10573

(the "Vendor™)
AND:
CONTECH ENTEEPRISES INC., a company amalgamated under the
laws of the Province of British Columbia, having a place of business at Unit 115, 19
Dallas Road, Victoria, British Columbia, Canada V8V 5A6
(the "Purchaser")
WITNESSETH
WHEREAS:
A. the Vendor owns and operates a business; and
B. the Purchaser wishes to purchase, and Vendor wishes to sell, the assets of Vendor's
business; and
C. Purchaser and Vendor are entering into an Asset Purchase Agreement dated February
22,2013 (the " Asset Purchase Agreement") for the sale to Purchaser of the assets of

Vendor's business.

NOW THEREFORE, in consideration of the promises and mutual covenants set forth herein, and

for other good and valuable consideration, receipt and sufficiency of which is hereby acknowledged,
Vendor and Purchaser herghy agree as follows:

L. In the event of a conflict between the terms and conditions of this
Modification of Asset Purchase Agreement (the "Modification Agreement"), and the terms and
conditions of (i) the Asset Purchase Agreement, (ii) documents and/or exhibits incorporated by
reference to the Asset Purchase Agreement, and/or (iii) documents executed by Vendor and/or
Purchaser as part of their execution of documents pertaining to the Asset Purchase Agreement, the
terms and conditions of this Modification Agreement shall govern and control.

2. Supplementing and modifying paragraph 6.1 of the Asset Purchase
Agreement, Vendor's representation re being an accredited investor:

(i) shall not constitute a legal or factual basis for asserting any claim against Vendor,
(it)shall not constitute a legal or factual basis for the nonperformance of any
obligation(s) by Purchaser under and pursuant to the Asset Purchase Agreement, and
(iii) shall not constitute a legal or factnal basis for asserting any defense against a
claim asserted against Purchaser under and pursuant to the Asset Purchase
Agreement and/or under and pursuant to any document incorporated in the Asset
Purchase Agreement by reference.

@S |




3. Purchaser shall use its commercially reasonable best efforts to have its lender,
HSBC Bank Canada, substitute a conventional loan subordination agreement in lieu and in place of
the Assignment and Postponement agreement (the "Assignment Agreement"), that Purchaser is
requiring Vendor to sign at the time of execution of the Asset Purchase Agreement in order for
Purchaser to comply with its contractual obligations to HSBC Bank Canada.

4, Unless and until Purchaser substitutes a conventional subordination
agreement for the Assignment Agreement:

(i) Purchaser shall simultaneously provide written authorization from HSBC Bank
Canada to Vendor for each payment that Purchaser makes to or on behalf of Vendor
in accordance with the terms of the Asset Purchase Agreement and/or any promissory
note incorporated therein by reference, and

(i1) Failure by Purchaser fo provide wrilten authorization from HSBC Bank Canada
to Vendor with any payment to or on behalf of Vendor shall be treated as a
nonpayment.

5, This Modification Agreement shall survive closing.

IN WITNESS WHEREQGT the parties have executed this Modification Agreement as of the day and year
first above written.

VEGHERB, LLC

Per:

<= Authorized Sighétory

CONTECH ENTERPRISES INC.
Per:

Authorized Signatory




3. Purchaser shall use its commercially reasonable best efforts to have its lender,
HSBC Bank Canada, substitute a conventional loan subordination agreement in lieu and in place of
the Assignment and Postponement agreement (the "Assignment Agreement"), that Purchaser is
requiring Vendor to sign at the time of execution of the Asset Purchase Agreement in order for
Purchaser to comply with its contractual obligations to HSBC Bank Canada.

4, Unless and until Purchaser substitutes a conventional subordination
agreement for the Assignment Agreement;

(i) Purchaser shall simultanecusly provide written authorization from HSBC Bank
Canada to Vendor for each payment that Purchaser makes to or on behaif of Vendor
inaccordancewith the terms of the Asset Purchase Agreement and/or any promissory
note incorporated therein by reference, and

(i) Faiture by Purchaser to provide written authorization from HSBC Bank Canada
to Vendor with any payment to or on behalf of Vendor shall be treated as a
nonpayment.

5. This Modification Agreement shall survive closing,

IN WITNESS WHEREOF the parties have executed this Modification Agreement as of the day and year
first above written.

VEGHERB, LI.C
Per:

Authorized Signatory

< U AuthoryZed Signatory
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ASSIGNMENT AGREEMENT

This Agreement is dated for reference this LY day of February, 2013.

BETWEEN:
CONTECH ENTERPRISES INC.,, a company amalgamated
under the laws of the Province of British Columbia, having a place
of business at Unit 115, 19 Dallas Road, Victoria, British
Columbia, Canada V8V 5A6
(the “Company™)

AND:

VEGHERB, LLC (dba Scenery Solutions), a limited liability
company organized and existing under the laws of the State of
New York and having its principal place of business at 222 Grace
Church Street, Suite 302, Port Chester, New York 10573

(the “Assignor™)

The Company has agreed to purchase substantially all of the assets of the

Assignor umder the terms of an asset purchase agreement dated as the date hereof
(the “APA™).

The parties wish to enter into an agreement respecting the assignment: of the
ownership of the Purchased Assets, as defined in the APA, of the Assignor.

: NOW THEREFORE IN CONSIDERATION of the premises and the mutual covenants and
! agreements hereinafter set forth, and other good and valuable consideration, the receipt and
+ sufficiency of which are hereby acknowledge, the parties covenant and agree as follows:

Assignment. For $1.00 and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Assignor, the Assignor hereby
assigns, sells and transfers to the Company, for the Company’s benefit and the benefit of
its successors and assigns, all of the Assignor’s rights, title and interest in and to the
Purchased Assets, including, without limitation, all common law rights and the goodwill
associated with the Purchased Assets throughout all countries and jurisdictions, including
all applications and registrations in respect thereof, and the right to file further
applications for the Purchased Assets and to receive registrations therefor.

Governing Law. This Agreement shall be governed in all respects by the laws of the
Province of British Columbia and the laws of Canada applicable therein and shall be
treated in all respects as a British Columbia contract. '

DM_VAN/249389.00030/8501827.5
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Severability. If any provision of this Agreement is held by a court of law to be illegal,
invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly
as possible the same economic effect as the original provision, and (ii) the legality,
validity and enforceability of the remaining provisions of this Agreement shall not be
affected or impaired thereby.

Waiver; Amendment: Modification, The waiver by the Company of a term Or
provision of this Agreement, or of a breach of any provision of this Agreement by the
Assignor, shall not be effective unless such waiver is in writing signed by the Company.
No waiver by the Company of, or consent by the Company to, a breach by the Assignor,
will constitute a waiver of, consent to or excuse of any other or subsequent breach by the
Assignor. This Agreement may be amended or modified only with the written consent of
both the Assignor and the Company. No oral waiver, amendment or modification shall
be effective under any ¢ircumstances whatsoever.

Entire Agreement. This Agreement represents the. Assignor’s entire understanding with

the Company with respect to the subject matter of this Agreement and supersedes all
previous understandings, written or oral.

Enurement and Assignment. This Agreement shall be binding upon and shall enure to
the benefit of the parties and their respective heirs; administrators, executors, SUCCESSOTS,
and permitted assigns. This Agreement shall not be assigned in whole or in part by the
Assigpor, nor shall the Assignor subcontract any of his duties or obligations hereunder, to
any other person, firm or company without the prior written consent of the Company,
which consent may be arbitrarily withheld. This Agreement may not be assigned by the
Company without Assignor’s prior written consent, which shall not beé unreasonably
withheld, to. any Affiliate, as defined in the Business Corporations Act (British
Columbia), of the Company.

Counterparts. This Agreement may be executed in counterpart and may be executed
and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement.

VEGHERB, LLC CONTECH ENTERPRISES, INC.

Per:

Per:

(Authorized Signatdz§) (Authorized Signatory)

DM_VAN49389.00030/8501827.5



VEGHERB, LLC CONTE

Per:

-2-

Severability. If any provision of this Agreement is held by a court of law to be illegal,
invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly
as possible the same economic effect as the original provision, and (ii) the legality,

validity and enforceability of the remaining provisions of this Agreement shall not be
affected or impaired thereby.

Waiver; Amendment; Modification. The waiver by the Company of a term or
provision of this Agreement, or of a breach of any provision of this Agreement by the
Assignor, shall not be effective unless such waiver is in writing signed by the Company.
No waiver by the Company of, or consent by the Company to, a breach by the Assignor,
will constitute a waiver of, consent to or excuse of any other or subsequent breach by the
Assignor. This Agreement may be amended or modified only with the written consent of
both the Assignor and the Company. No oral waiver, amendment or modification shall
be effective under any circumstances whatsoever,

Entire Agreement. This Agreement represents the Assignor’s entire understanding with

the Company with zespect to the subject matter of this Agreement and supersedes all
previous understandings, written or oral.

Enurement and Assignment. This Agreement shall be binding upon and shall enure to
the benefit of the parties and their respective heirs, administrators, executors, successors,
and permitted assigns. This Agreement shall not be assigned in whole or in part by the
Assignor, nor shall the Assignor subcontract any of his duties or obligations hereunder, to
any other person, firm or company without the prior written consent of the Company,
which consent may be arbitrarily withheld. This Agreement may not be assigned by the
Company without Assignor’s prior written consent, which shall not be unreasonably

withheld, to any Affiliate, as defined in the Business Corporations Act (British
Columbia), of the Company.

Counterparts. This Agreement may be executed in counterpart and may be executed

and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement.

ERPRISES, INC.

Per:

(Authorized Signatory) (Authorized Signatory)

[Signature Page to the Assignment Agreement]
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GENERAL SECURITY AGREEMENT

THIS SECURITY AGREEMENT made as of the 2.2 day of February, 2013,
BETWEEN:

CONTECH ENTERPRISES INC., a company amalgamated
under the laws of the Province of British Columbia, having a place
of business at Unit 115, 19 Dallas Road, Victoria, British
Columbia, V8V 5A6

(the “Debior™)
AND:

VEGHERB, LLC (dba Scenery Solutions), a limited liability
company esganized and existing under the laws of the State of
New York and having its principal place of business at 222 Grace
Church Street, Port Chester, New York 10573

(the “Secured Party™)

FOR VALUE RECEIVED, the Debtor covenants, agrees, Wwarrants, represents, acknowledges,

and confirms to and with the Secured Party and creates and grants the mortgages, charges,
transfers, assignments, and security interests as follows:

1, Grant of Security Interest. Subject to Section 3, the Debtor hereby grants to the
Secured Party a security interest in, all of the Debtor’s present and after-acquired personal
property, including all inventory, equipment and fixtures, all contracts, accounts and other
intangibles, and all investment property, instruments, chattel paper, money and documents of
title, and undertaking (collectively, all such property, assets and undertaking is hereinafier
referred to as the “Charged Properiy™) to secure the payment and performance by the Debtor in
respect of the Debtor's obligation to pay the balance of the Purchase Price (as defined in the
Asset Purchase Agreement of even date herewith between the Debtor and the Secuired Party (the

“Asset Purchase Agreement”) upon the terms and conditions contained in the Asset Purchase
Agreement (the "Secured Obligations™).

2. Debtor’s Obligations. The Debtor will not sell, lease or otherwise dispose of any
of the Charged Property except that, until default, the Debtor may deal with inventory, accounts

and money in the ordinary course of business. The Debtor will hot change its name or have any
other form of name.

3. Subordinated and Postponed Interest. The Secured Party agreeé that the security
interest granted to it by the Debtor herein will be subordinate and postponed to any and all

existing security granted by the Debtor and any future security interest granted by the Debtor in
favour of any financial institition from which the Debtor borrows funds for the purpose of

be reasonably requested by the Debtor in order to evidence such subordination and
postponement.

DM_VAN/249389.00030/8501829.3
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4, Default. The Debtor will be in default under this Agreement if the Debtor fails to
make payment or perform any of the Secured Obligations, or if there is a default under any
document evidencing any of the Secured Obligations.

5. Remedies. Upon a default hereunder, the Secured Party will have all the rights
and remedies of a secured party under the Personal Property Security Act (British Columbia), a
secured party under Article 9 of the Uniform Commercial Code — Secured Transactions (New
York), and of a mortgagee at law or in equity and, in addition, will be entitled to declare payment
and performance of all of the Secured Obligations to be immediately due, and will be entitled to
appoint any legal person as receiver or receiver and manager (a “Receiver”) of all or any part of
the Charged Property. Any Receiver so appointed will have all the rights and remedies of the
Secured Party (except the right to appoint 2 Receiver). Without limiting the rights and remedies
referred to above, the Secured Party and any Receiver may, after default, use any or all of the
Charged Property in the manner and to the extent it considers commercially reasonable, and may
sell, lease or otherwise dispose of the same either for cash or in any manner involving deferred
payment. Neither the Secured Party nor any Receiver will be obligated to take any necessary or

other steps to preserve rights against others with respect to any investment property, instruments
or chattel paper now or hereafter in its possession.

6. Waiver of Statements. The Debtor acknowledges receipt of a copy of this
Agreement and waives its right to receive copies of all financing statements, financing change

statements and verification statements that may be filed or issued with respect to the security
interests created hereby.

7. - Enurement. This Agreement shall enure to the benefit of and be binding upon the
Parties and their successors and assigns.
8

. Governing Taw. This Agreement shall be construed in accordance with and be
governed by the laws in force from time to time in the State of New York.

9. Counterparts. This Agreement may be executed in counterpart and may be

executed and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement.

Dated: February 7.2-,2013

CONTECH ENTERPRISES INC. VEGHERB, LLC

Per: " Authorized Signatory Per:

Authorized Signatory

[Signature Page to the General Security Agreement]
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4. Default. The Debtor will be in default under this Agreement if the Debtor fails to
make payment or perform any of the Secured Obligations, or if there is a default under any
document evidencing any of the Secured Obligations.

5. Remedies. Upon a defauit hereunder, the Secured Party will have all the rights
and remedies of a secured party under the Personal Property Security Act (British Columbia), a
secured party under Article 9 of the Uniform Commercial Code — Secured Transactions (New
York), and of a mortgagee. at law or in equity and, in additjon, will be entitled to declare payment
and performance of all of the Secured Obligations to be immediately due, and will be entitled to
appoint any legal person as receiver or receiver and manager (a “Receiver”) of all or-any part of
the Charged Property. Any Receiver so appointed will have all the rights and remedies of the
Secured Party (except the right to appoint a Receiver). Without limiting the rights and rémedies
referred to above, the Secured Party and any Receiver may, after default, use any or all of the
Charged Property in thé manaer and to the extent it considers commermajly reasonable, and may
sell, lease or otherwise dispose of the same.either for cash or in any manner involving deferred
payment. Neither the Secured Party nor any Receiver will be obligated to take any necessary or
other steps to preserve rights against others with respect to any investment property, instruments.
or chattel paper now or hereafler in its possession,

6. Waiver of Statements. The Debtor acknowledges receipt of a copy of this
Agreement and waives its zight to receive copies of all financing statements, financing change

statements and verification statements that may be filed or issued with respect to the security
interests created hereby.

7. Enurement. This Agreement shall enure to the benefit of and be binding upon the
Parties and their successors and assigns.

8. Governing Iaw This Agreement shall be construed in accordance with and be
governed by the laws in force from time to time in the State of New York.

9. Counterparts. This Agreement may be executed in counterpart and may be

executed and delivered by facsimile or other electronic means and all sich counterparts shall
together constitute one and the same agreement.

Dated: February 22,2013

CONTECH ENTERPRISES INC. VEG%,

Per: Authorized Sigpatory Per: Authorized Sighatory

J
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LICENSE AGREEMENT
THIS AGREEMENT is made effective as of the _?_—_?:day of February, 2013

BETWEEN:

AND:

VEGHERBS, L1.C (dba Scenery Solutions), a limited liability
company organized and existing under the laws of the State of
New Yotk and having its principal place of business at 222 Grace
Church Street, Post Chester, New York 10573

(the “Licensor™)

CONTECH ENTERPRISES INC., a company amalgamated
under the laws of the Province of British Columbia, having a place
of business at Unit 115, 19 Dallas Road, Victoria, British
Columbia, Canada VBV 5A6

(the “Licénsee™)

BACKGROUND

A.

B.

The Licensor and the Licensee have entered into an asset purchase agreement as
of the date hereof (the “APA”) pursuant to which the Licensee is to purchase the
Purchased Assets (as defined in the APA) and is to license the Intellectual
Property {as defined in the APA), in each case from the Licensor; and

The Licensor has agreed to grant to the Licensee an exclusive license to use the
Intellectual Property worldwide on the terms and conditions set out herein,

NOW THEREFORE, this Agreement witnesses that in consideration of the covenants contained
herein, the parties agree as foliows:

1.
1.1
2.
2.1

DEFINITIONS

Terms not otherwise defined herein have the meaning given in the APA.

LICENSE

In exchange for $1.00 and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Licensor, the Licensor hereby grants
to the Licensee the right and license under any and all of the Intellectual Property during
the term of this Agreement to use, disclose, reproduce; publish, publicly perform,
publicly display, develop, make, have made, sell, offer for sale, adverfise, market,
distribute, supply, import, use, adapt, prepare derivative works of and otherwise exploit
the Intellectual Property. The Licensor expressly grants to the Licensee the right to
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3.2
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7.
sublicense to one or more wholly-owned subsidiaries of the Licensor, any and all of the
rights licensed to the Licensee pursuant to this Agreement.

TERM AND TERMINATION

The term of this Agreement commences on the date hereof and will terminate on the
earlier of:

3.1.1 the Licenses fulfilling its obligations in favour of the Licensor with fespect to
the payments svidenced by the Promissory Note dated of even date herewith
and delivered &t Closing pursuant to the APA (the “Payments”); ot

3.1.2 the Licensee defaulting on its obligations in favour of the Licensor to make
the Payments.

Effect of Termization.

3.2.1 Upon the terthination of this Apreerient in accordance with Section 3.1.1, the

Licensor shall transfer to the Licensee the Intellectual Property pursuant to the
terms of an Assignment Agreement of even date herewith,

322 Upon the termination of this Agreement in accordance with Section 3.1.2, the
Licensee may continue to exercise the rights granted to it under Section 2.1 in
connection with any products made in conjunction with the Intellectual
Property that have been manufactured, included in work in process or are
called for pursuant to contracts or purchase orders from existing customers of
the Licensee as of the date of such termination,

THIRD PARTY INFRINGEMENT

reasonable steps and actions necessary to prevent such unauthorized use or infringement
from continuing, Licensee shall have the right to take such action as reasonably necessary
and appropriate in its own name or the name of Licensor. The parties shall cooperate
with each other to the extent reasonably necessary in any legal actions brought pursuant
to this provision, including consulting with each other in the conduct of the proceedings



5.1

6.2

6.3

6.4

6.5

-3

REPRESENTATIONS AND WARRANTIES

Licensor represents and warrants that Licensor is the sole owner or licensee of the entire
right, title, and interest in and to the Intellectnal Property; that it has the right and power
to grant the license and other rights granted herein; that there are no other agregments
with any third party in conflict with such grant; and that it knows of no prior art or any
facts or circumstances that would invalidate any of the Intellectual Property. Licensor
further represents and warrants that the use of the Intellectual Property. contemplated

respect to items embodying the Intelfectual Property. Licensor represents and warrants
that all information and assistance relating to the Intellectual Property conveyed by it

under this Agreement shall be provided with reasonable care and in accordance with
industty standards.

GENERAL

Governing Law. This Agreement shall be governed in all respects by the laws of the
Province of British Columbia and the laws of Canada applicable therein and shall be
treated in all respects as a British Columbia contract.

Severability. If any provision of this Agreement is held by a court of law to be illegal,
invalid of unenforceable, () that provision shall be deemed amended to achieve as nearly
as possible the same economic effect as the original provision, and (ii) the legality,
validity and enforceability of the temaining provisions of this Agreement shall not be
affected or impaired thereby.

Waiver. The waiver of a term or provision of this Agreement, or of a breach of any
provision of this Agreement, shall not be etfective unless such waiver is in writing signed
by the party making the waiver. No waiver of, or consent to, a breach, will constitute a

be amended or modified only with the written consent of both the Licensor and the

Licensee. No oral waiver, amendment or modification shall be effective under any
circumstances whatsoever.

Entire Agreement. This Agreement represents the Licensor’s entire understanding with

the Licensee with respect to the subject matier of this Agreement and supersedes all
previous understandings, written or or

Enurement and Assignment. This Agreement shall be binding upon and shall enure to
the benefit of the parties and their respective heirs, administrators, executors, SUCCEssors;
and permitted assigns. This Agreement shall not be assigned in whole or in part by the
Licensor, nor shall the Licensor subcontract any of his duties or obligations hereunder, to
any other person, firm or company without the prior written consent of the Licensee,
which consent may be arbitrarily withheld. This Agreement may be assigned by the
Licensee to a wholly-owned subsidiary without Licensor’s consent.

AT
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6.6  Counterparts. This Agreement may be exscuted in counterpart and may be executed

and delivered by facsimile or other electronic means and all such countérparts shall
together constitute one and the same agreement.

VEGHERB, LLC CONTECH ENTERPRISES INC.

Per: Per;

g o
Authorized Si@ty& Authorized Signatory
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6.6  Counterparts. This Agreement may be executed in counterpart and may be executed

and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement.

VEGHERB, LLC CON

Per: Per:

Authorized Signatory Authorized Signatory

[Signature Page to the License Agreement]
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ASSIGNMENT AGREEMENT
This Agreement is dated for reference this 2L day of February, 2013.
BETWEEN:

CONTECH ENTERPRISES INC., a company amalgamated under the laws of
the Province of British Columbia, having a place of business at Unit 115, 19
Dallas Road, Victoria, British Columbia, Canada V8V 5A6

(the “Company™)

VEGHERB, LLC {dba Scenery Solutions), a lirnited liability company
organized and existing umder the laws of the State of New York ahd having its

principal place of business at 222 Grace Church Street, Suite 302, Port Chester,
New York 10573

(the “Assignor™}
WHEREAS:

Pursuant to the terms of an asset purchase agreement dated as the date hereof (the
“APA”) by and between the Company and the Assignor, the Company has agreed
to license the Intellectual Property from the Assignor pursuanf to a license
agreement of even date herewith (the “License Agreement™); .

Pursuant to the terms of the License Agreement, the Company may purchase the
Intellectual Property for One Dollar ($1.00), provided that the Company has
fulfilled its obligations in favour of the Assignor with respect to the payments
evidenced by the Promissory Note annexed hereto and made a part hereof by
reference (the “Promissory Note Payments”); and

the parties wish to enter into an agreement respecting the assignment of the

ownership of the Intellectual Property, if, as and when such assignment is to
occur.

NOW THEREFORE IN CONSIDERATION of the premises and the mutual covenants and
agreements hereinafter set forth, and other good and valuable consideratiopn, the receipt and
sufficiency of which are hereby acknowledged, the parties covenant and agree as follows:

1. Assignment. Subject to the Promissory Note Payments having been received by the
Assignor or its permitted successor or assign, for $1.00 and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the
Assignor, the Assignor hereby assigns, sells and transfers to the Company, for the
Company’s benefit and the benefit of its successors and assigns, all of the Assignor’s
rights, title and interest in and to the Intellectual Property, including, without limitation,
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all common law rights and the goodwill associated with the Intelléctual Property
throughout all countries and jurisdictions, including all applications and registrations in
respect thereof, and the right to file further applications for the Intellectual Property and
to receive registrations therefor.

2. Governing Law. This Agreement shall be governed in all respects by the laws of the
Province of British Columbia and the laws of Canada applicable therein and shall be
treated in all respects as a British Columbia contract.

3. Severability. If any provision of this Agreement is held by a court of law to be illegal,
invalid or unenforceable, (i) that provision shall be deemed amended to achieve as nearly
as possible the same economic effect as the original provision, and (i) the legality,
validity and enforceability of the remaining provisions of this Agreement shall not be
affected or impaired thereby.

4, Waiver; Amendment; Modification. The waiver by the Company of a term or
provision of this Agreemerit, or of a breach of any provxsion of this Agreement by the
Ass1gnor, shall not be effective unless such waiver is in writing signed by the Company.
No waiver by the Company of, or consent by the Company to, a breach by the Assignor,
will constitute a waiver of, consent to or excuse of any other or subsequent breach by the
Assignor. This Agreement may be amended or modified only with the written consent of

both the Assignor and the Company. No oral waiver, amendment or modification shall
be effective under aay circumstances whatsoever.

5. Entire Agreement. This Agreement represents the Assignor’s entire understanding with

the Company with respect to the subject matter of this Agreement and supersedes all
previous understandings, written or oral.

6. Enurement and Assignment. This Agreement shall be binding upon and shall enure to
the benefit of the parties and their respective heirs, administrators, executors, successors,
and permitted assigns. This Agreement shall not be assigned in whole or in part by the
Assignor, nor shall the Assignor subcontract any of his duties or obligations hereunder, to
any other person, firm or cornpany without the prior wriiten consent of the Company,
which consent may not be arbitrarily withheld, This Agreement may not be assigned by
the Company to any Affiliate, as defined in the Business Corporations Act (British

Columbia), of the Company without Assignor’s prior written consent, which shall not be
unreasonably withheld.

7. Defined Terms. Terms not otherwise defined herein have the meanings given. in the
APA,
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O 8. Counterparts. This Agreement may be executed in counterpart and may be executed
and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement.

VEGHERBR, LLC CONTECH ENTERPRISES, INC.
Per: Per:
(Authorized Si gnm (Authorized Signatory)
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8. Counterparts. This Agreement may be executed in counterpart and may be executed

and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agreement

»

VEGHERSB, LLC CONT, TERPRISES, INC,

Per:

Per:
(Authorized Signatory)

(Authorized Signatory)

[Signature Page to the Assignment Agreement apy
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PROMISSORY NOTE

Date of Issue: February 22, 2013
Port Chester, New York
Amount: USD $2,301,650.00

FOR VALUE RECKIVED, the undersigned, CONTECH ENTERPRISES INC, a
corporation amalgamated under the laws of the Province of British Columbia, Canada, having a
principal place of business at Unit 115, 19 Dallas Road, Victoria, British Columbia, Canada,
VBV 5A6 (the “Maker™), promises to pay to or to the order of VEGHERB, LLC, a limited
liability company organized and existing under the laws of the State of New York and having its
principal place of business at 222 Grace Church Street, Port Chester, New York 10573 (the
*Payee”) the principal sum of Two Million Three Hundred One Thousand Six Hundred
Fifty and 00/100 United States Doflars (82,301,650.00) (the “Principal®).

The Principal amount of this Promissory Note shall be due and payable in accordance with the
following schedulé of payments: :
) ,

Schedule of Payments:

(@)  $551,650.00 on or before June 15,2013;

(i)  $50,000.00 on or before September 30, 2013;
(i)  $200,000.00 on or before April 1, 2014;

(iv)  $300,000.00 on or before October 30, 2014;

(v)  $300,000.00 on or before October 30, 2015;
(vi)  $300,900.00 on or before October 30, 2016;
(vii)  $308,000.00 on or before October 30, 2017; and
(viii)  $300,000.00 on or before October 30, 2018,

1. Prepayment - The Maker may prepay in full any and all remaining portion of the
outstanding Principal at any time prior to the time a payment is due without bonus or penalty,

2. Renewal - The Payee may rensw, exiend (repeatedly and for any length of time) or
modify this Promissory Note so long as such modification is not more onerous on the Maker,
from time to time, or release the Maker, The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby is paid in full, notwithstanding any

actions, whether by foreclosure or otherwise, which may be brought to recover any amount
payable under this Promissory Note.

3. Costs and Expenses — The Maker shall pay the following costs, expenses, and attorney
fees paid or incurred by the Payee, or adjudged by a court: (@) all costs of collection and costs,
expenses, and attorneys’ fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (ii) all costs, expenses, and
attorneys’ fees paid or incurred in connection with representing the Payee in any bankruptey,
reorganization, receivership, or other proceedings affecting creditors’ tights and involving a
claim under this Promissory Note; and (iii) all costs of suit and such sum as the a Court may
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adjudge as attorneys® fees in any action to enforce payment of this Promissory Note or any part
of it.

4, Payee’s Non-Waiver of Righis - Failure of the Payee to enforce any of its rights or
remedies under this Promissory Note shall not constitute a waiver of the rights of the Payee to
enforce such rights and remedies thereafter.

5. Maker’s Waivers - The Maker hereby waives demand and presentment for payment,
protest and notice of protest of this Promissory Note.

6. Transierability - This Promissory Note may not be assigned or transferred by Payee
without Maker’s prior written consent, This Promissory Note may not be assigned or transferred
by Maker without Payee’s prior written consent,

7. Tax Gross Up - Al payments under this Promissory Note shall be made without defense,
setoff or counterclaim, free and clear of and without deduction for any taxes of any nature now
or hereafter imposed. :

8, Default - In the event that Maker fails to pay when due an amount owed under this
Promissory Note and such failure continues for five (5) Business Days, any and all of the
remaining portion of the Principal shall become immediately due and payable. The outstanding
balance of any amount owing under this Promissory Note which is not paid when due shall bear
interest at the rate of eight percent (8%) per annum,

9, Governing Law — This Promissory Note and the obligations of the undersigned shall be
governed by and construed in accordance with the laws of the State of New York. For purposes
of any proceeding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits to the exclusive Jurisdiction of the courts of the State of New
York and of the United States having jurisdiction in the State of New York and County of
Westchester, and agree not o raise and waive any objection to or defense based upon the venue
of any such court and any objestion or defense based upon forum non conveniens. The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect to any of its obligations in any other court unless such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matte

10.  Amendment - This Promissory Note may not be amended without the prior written
approval of the Payee,

11, Asset Purchase Apreement -~ This Promissory Note is intended to secure payments
owed to Payee by Maker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith,
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o IN WITNESS WHEREOF the Maker has caused its respective duly authorized signatory to
execute and deliver this Promissory Note to the Payee as of the day and year first above written.

CONTECH ENTERPRISES INC.

7 Autiforized Signatory.-
Name: Mark Grambart
Title: President
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SUBORDINATION AND STANDSTILL AGREEMENT
THIS AGREEMENT dated for reference February 28, 2013.

AMONG:
FIRST WEST CREDIT UNION, a credit union having an office at
6470 — 201 Street, Langley, British Columbia V2Y 2X4:
(HFWC")

AND:
VEGHERB, LLC {dba Scenery Solutions), a limited liability
company organized and existing under the laws of the State of
New York and having its principal place of business at 222 Grace
Church Street, Suite 302, Port Chester, New York 10573;
(the “Vendor™)

AND:
CONTECH ENTERPRISES INC., a company under the Business
Corporations Act of British Columbia (BC0889192), having an
office at Unit 115 — 19 Dallas Road, Victoria, BC V8V 5A6;
and
CONTECH (U.8.) INC., a corporation incorporated under the laws
of the State of Washington (No. 604-368-355), having an office at
Unit 115 — 19 Dallas Road, Victoria, BC V8V 5A§
(collectively, the *“Borrower”)

WHEREAS:

A. The Borrower has established certain credit facilities (the "FWC Credit Facilities") with
FWC under the terms set forth in the FWC Loan Agreement, and the Borrower has granted or
may in the future grant certain security to FWC in connection therewith;

B. The Borrower has also established certain credit facilities (the “Vendor Credit
Facilities") with the Vendor under the terms set forth in the Vendor Note and the Borrower has
granted or may in the future grant certain security to the Vendor in connection therewith; and

C. The parties hereto have agreed to enter into this Agreement in order to set out the
respective priorities of the FWC Security and the Vendor Security.

IN CONSIDERATION of the mutual a

greements contained in this Agreement, the parties agree
as follows:

9225740.2 February 26, 2013 - 9:37 AM



1. DEFINITIONS

In this Agreement, the terms defined in Schedule “A” shall have the meaning attributed to them
therein.

2. CONSENTS
2.1 FWC

FWC consents to and waives any breach by the Borrower of or default under the FWC Security
resulting from the creation and issuance of the Vendor Security and to the incurring of the
indebtedness secured thereby.

2.2 Vendor

The Vendor consents to and waives any breach by the Borrower of or default under the Vendor

Security resulting from the creation and issuance of the FWC Security and to the incurring of the
indebtedness secured thereby.

3. SUBORDINATION
3.1 Within the Priority Principal Limit

The Vendor hereby agrees that the Vendor Security, together with all right, titte and interest
thereunder and the liens, charges and security interests thereof, on the FWC Collateral Is
hereby postponed and subardinated to the FWC Security, in all respects to the extent of the
Priority Principal Limit {as hereinafter defined) plus interest thereon, protective disbursements

and related costs and expenses which FWC would be authorized or permitted to charge under
the FWC Security as of the date of this Agreement.

The “Priority Principal Limit” means at any time the principal amount of $1,450,000 less any
amount of principal that has been repaid to or cancelled by FWC on account of the non-
revolving indebtedness secured by the FWC Security.

3.2  Beyond the Priority Principal Limit

Notwithstanding the foregoing, FWC agrees that the FWGC Security, together with all right, title
and interest thereunder and the liens, charges and security interests thereof, is hereby
postponed and subordinated to the Vendor Security to the extent that the principal amount
secured by the FWGC Security exceeds the Priority Principal Limit.

3.3  Exceptions

Notwithstanding anything contained herein to the contrary, the priorities and subordinations and
postponements set forth in Section 3.1 shall not apply to:

(a) any interest payable by the Borrower on account of the FWGC Credit Facilities In

excess of the interest rates provided in the FWC Loan Agreement as of the date
of this Agreement;
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(b) any costs, charges, fees or expenses charged or incurred by FWC which, as of
the date of this Agreement, are not provided for as being recoverable under the
FWC Security or the FWC Loan Agreement as of the date of this Agreement; or

(c) any advance or readvance made by FWC in respect of any credit facility or loan
other than the FWC Credit Facilities, to the extent that the same may at any time
be secured by the FWC Security, in whole or in part.

3.4  Applicability of the Subordination

Subject to Section 3.5, the subordination and postponement contained in this Agreement shall
apply in all events and circumstances regardiess of:

(a) the date of execution, attachment, registration, or perfection of any security
interest held by FWC or the Vendor;

(b) the date of any advance or advances made to the Borrower by FWC or the
Vendor;

(c) the date of default by the Borrower under any of the FWC Security and the

Vendor Security or the dates of crystallization of any floating charges held by
FWC or the ¥endor; or

(d) any priority granted by any principle of law or any statute, including the Bank Act
(Canada), or any personal property security or like statute.

3.5 Exception

If any part of the FWC Secusity or the Vendor Security is found to be unenforceable, invalid,
unregistered or unperfected against any party other than FWC or the Vendor by a court of
competent jurisdiction, and & appeals from any such finding have been heard and determined,
or the period for making any such appeal has expired without an appeal being made, then
Sections 3.1 to 3.4 inclusive of this Agreement shall not apply to such part of the said security
that is unenforceable, invalid, unregistered, or unperfected as against that party.

3.6 Proceeds

Except as provided in Section 5.1 of this Agreement, any Proceeds received by the Borrower,
FWC or the Vendor in respect of the collateral charged by the FWC Security shall be dealt with
as though such Proceeds were paid or payable as proceeds of realization of the collateral for
which they compensate, and all Proceeds received by the Borrower or the Vendor, as the case
may be, to the extent of the Priority Principal Limit, shall be held in trust by the Borrower or the
Vendor, as the case may be, for FWC in accordance with this Agreement and to that extent will
be paid over or otherwise provided to FWGC forthwith upon demand.

3.7 Access to Collateral

FWC and the Vendor shall allow each other and their respective agents access at all
reasonable times to any property and assets of the Borrower upon which such other party has a
charge or security interest to view the same and access to make copies of or extracts from any
books of account and all records, ledgers, reports, documents and other writings relating to
such property and assets, and shall permit such other party at all reasonable times to remove
any property and assets of the Borrower upon which its charge or security interest has priority
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under this Agreement from the premises of the Borrower without interference, provided that

such other party shall promptly repair any damage caused to the premises by the removal of
any such property or assets.

4, COVENANTS OF THE BORROWER
4.1 Compliance with this Agreement

The Borrower hereby confirms to and agrees with FWC and the Vendor that, so long as the
Borrower remains obligated or indebted to FWC and the Vendor, the Borrower shall hold its

assets for FWC and the Vendor in accordance with their respective interests and priorities under
this Agreement.

4.2 Release of Information

Without limiting the generality of Section 4.1, the Borrower hereby specifically consents to the

giving of information and notices by FWC and the Vendor to each other as contemplated in this
Agreement.

5. STANDSTILL AND PERMITTED PAYMENTS
5.1 Payments to the Yendor

Notwithstanding any other provisions of this Agreement, FWC agrees with the Vendor that the
Borrower may make payments of principal and interest on account of the Vendor Credit
Facilities in accordance with the terms and conditions of the Vendor Note, except that if FWC
provides written notice to each of the Vendor and the Borrower confirming that:

(a) the Borower is in breach of its financial covenants under the FWC Loan
Agreement;

(b) the making of such payment would cause a breach or Event of Default under the
FWC Loan Agreement or the FWG Security;

(c) FWC is making a demand under the FWGC Credit Facilities; or

(d) there has been an Event of Default under the FWC Loan Agreement or the FWC
Security,

then the Borrower will not make, and the Vendor will not accept, any repayment to the Vendor
as contemplated in this Section 5.1 unless and until FWGC notifies the Vendor and the Borrower
in writing that the Borrower may resume such repayments. Any payment received by the
Vendor in contravention of this Section 5.1 shall be received in trust for FWC and shall be paid

over to FWC forthwith upon receipt, but no such payment shall have the effect of reducing the
FWC Credit Facilities until the same is actually received by FWC.

The parties agree that any cash or non-cash payment received by the Vendor and subsequently

paid over to FWC pursuant to this Agreement will be deemed to never have been received by
the Vendor or applied on account of the Vendor Credit Facilities.
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5.2 Standstill

Notwithstanding the occurrence of any event of default under the Vendor Security, the Vendor
will not take any action against the FWC Collateral or commence any action or other

proceedings under the Vendor Security or initiate any bankruptcy or insolvency proceedings
against the Borrower, unless or until;

(a) it has given FWC 60 days written notice of its intention to enforce the Vendor
Security;

(b) it has the prior written consent of FWC to enforce the Vendor Security;

(c) the Borrower is petitioned or assigned into bankruptcy by a party other than the
Vendor;

(d) there is a stay of proceedings against the Borrower under the Bankruptcy and
Insolvency Act (Canada), the Companies’ Creditors Arrangement Act or other
similar legistation for the benefit of insolvent debtors; or

(e) FWC has commenced and not discontinued realization proceedings against the
Borrower or the FWC Collateral.

5.3 Exception

Notwithstanding the provisions of Section 5.2, the Vendor will be entitled to take any action
under the Vendor Security which does not amount to a realization proceeding, including:

(a) upon the oceurrence and during the continuance of a default under the Vendor
Security, accelerating the time for payment of any of the monies then owing to it
in accordance with the terms of the Vendor Note and making a demand therefor;

(b) entering the premises of the Borrower to inspect the FWC Caollateral and to
review, audit and copy all information relating to the FWC Collateral pursuant to

the Vendor Security, provided that it does not remove or destroy any such
information;

{c) filing a proof of claim in respect of the Borrower, if a petition in bankruptcy is filed
by or against any of the Borrower; and

(d) participating in any proposal or similar proceeding under the Companies’
Creditors Arrangement Act (Canada) or the Bankruptcy and Insolvency Act

(Canada) in respect of any of the Borrower in a manner not inconsistent with this
Agreement.

6. GENERAL

6.1 Information

From time to time and upon request, FWC and the Vendor will advise each other of the

particulars of the indebtedness and liability of the Borrower to each, and all security held by
each therefor.
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6.2 Further Assurance

FWC, the Vendor and the Borrower shall from time to time do, perform, execute and deliver all
acts, deeds and documents as may be necessary to give full force and effect to the intent of this
Agreement, provided, however, that no consent of the Borrower shall be necessary to any
amendment of the terms hereof by FWC and the Vendor unless the interests of the Borrower
are directly affected thereby. The Vendor appoints FWC, or its solicitors, as the Vendor's
agents to make any registrations or filings as may be necessary or desirable with respect to this
Agreement, including the registration of any financing change statement at the Personal
Property Registry for the province of British Columbia.

6.3 Financing Statement

The Borrower waives any right it may have to require FWC or the Vendor to deliver to it a copy
of the financing statement, financing change statement or verification statement resulting from a

registration of the particulars of this Agreement at the Personal Property Registry for the
province of British Columbiz,

6.4 Notice of Demand

Prior to making any demand on the Borrower for repayment of any funds owed, FWC or the
Vendor, as the case may be, shall provide each other 72 hours prior notice of such demand,
provided, however, that if the party making the demand determines in good faith that any delay
in demanding payment would be prejudicial to it, then such notice need only be given at the time
that demand for payment is made, or so soon thereafter as may be reasonably practicable.
Neither FWC nor the Vendor shall be liable for any accidental omission to provide notice as
required pursuant to this Section 6.4. Notwithstanding anything else stated herein, any failure
by Vendor to serve proper notice upon FWC pursuant to this paragraph 6.4 shall not constitute
a defence to repayment by Borrower of amounts owed to Vendor.

6.5 Notice

Any notice required or permitted to be given pursuant to this Agreement shall be in writing and
shall be addressed and delivered to the parties as follows:

(a) in the case of FWC, addressed as follows:

FIRST WEST CREDIT UNION
6470 201 Street
Langley, BC V2Y 2X4

Attention: Kristi Miller
Fax No: 604.501.4261

(b) in the case of the Vendor, addressed as follows:

VEGHERSB, LLC

222 Grace Church Street
Suite 302

Port Chester, NY 10573

Attention : Managing Member
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Fax No: 914.933.0158
with a copy to:

PENN & ASSOCIATES, LLP
767 Third Avenue, Suite 3600
New York, MY 10017-2023

Attention: Craig E. Penn, Esq.

Fax No: 888.506.3339
Phone: 212.861.5700
cpenn@cpenniaw.com

(c) in the case of the Borrower, addressed as follows:

CONTECH ENTERPRISES INC.
CONTECH {U.S.) INC.

Unit 115 — 449 Dallas Road
Victoria, BC V8V 5A6

Attention: Mark Grambart, President
Facsimile Mo.: 250.383.3163
with a copy to:

FASKEN MARTINEAU DUMOULIN LLP
2900 - 550 Burrard Street
Vancouver, BC ¥8C 0A3

Attention: Prantice Durbin
Fax No: 804.631.3232

Notices may be transmitted by fax or email or delivered personally and in each case shall be
deemed to be received on the day it is so transmitted or delivered, if that day is a business day,
or otherwise on the next business day following the transmission or delivery.

6.6 Counterparts

This Agreement may be executed in several counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together shall constitute one and the

same instrument and shall be effective as of the reference date specified on page one of this
Agreement.

6.7 Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their

respective successors and permitted assigns, and shall be governed by the laws of British
Columbia.
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6.9  Assignment

Neither FWC nor the Vendor shall sell, transfer, assign or otherwise deal with any of their
interests In the FWC Security or the Vendor Security, as the case may be, without first obtaining
from the proposed transferee, assignee or chargee an agreement whereby the proposed
transferee, assignee or chargee agrees to be bound by the provisions hereof.

6.10 Extension

FWGC may grant time, renewals, extensions, releases and discharges to, accept compdsitions
from and otherwise deal with the Bomrower as FWC may see fit, the whole. without notice to the
Vendor and without prejudice to or in any way limiting or affecting the agreements on the part of
the Vendor set forth in this Agreement.

6.11 PPSA Registration Parficulars

The Vendor authorizes FWC or its agents to complete Schedules “B” and “C” hereto with all
apprapriate PPSA registration particulars.

IN WITNESS WHEREOF the parties have exscuted this Agreement as of the day and year first
above written.

FIRST WEST CREDIT UMNION, by its
authorized signatory:

. st e
Per: e

- o dome S
Kristi Miller
Vice President

< N

VEGHERB, LLC, by its authoriz

signatory(ies): ~
Per. /

Print Name: A To9oms
Titler g VORRInEy

Per:

Print Name: Sh.é"r Togie
\“res ‘Sc&w\
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CONTECH ENTERPRISES ING., by ils
authorized signatory{les);

Per;
Py
Print Ndme: Harl ozt
Title: Rre sebasks
Per:
Print Nams:
Title:

CONTECH (U.S.) ING., by ks authorized
slignatory(ies);

Per:
Print Nama: Feiec Grmmbeo
Tile:  Reesitarts
Per:
Print Namne:
Title:
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SCHEDULE “A”

Unless otherwise defined in this Agreement, all terms with initial capital letters shall have the
meaning ascribed to them in the PPSA.

The following terms shall have the following meanings:

C)

(b)

(c)

(d)

(e)

]
(9)
(h)

“Agreement’ means this subordination and standstill agreement dated for reference

February 28, 2013, as the same may be amended, extended, renewed, restated,
superseded or replaced and in effect from time to time;

“Event of Default” means a breach of a covenant or other term or condition of the FWC
Loan Agreement;

“FWC Collateral” means all of the personal property, assets, effects and undertaking of
the Borrower, both present and future, of whatsoever kind and wheresocever situate, and

all proceeds and renewals thereof and therefrom, accretions thereto and substitutions
therefor;

“FWC Loan Agreement’ means.the loan agreement between FWC and the Borrower
dated for reference February 28, 2013, as may be amended, extended, renewed,
restated, superseded or replaced and in effect from time to time;

“FWC Security" means each and every document, instrument or security now or at any
time in the future issued or granted to or held by FWC in connection with the FWC Loan
Agreement which creates or purports to create a mortgage, charge or security interest
upon or in all or any part of the FWC Collateral, including without limiting the generality
of the foregoing, the security issued or granted to or held by FWC or which is the
subject of or derives its priority from any registration as described in Schedule “B"

hereto and any modification, exiension, renewal or substitution thereof or therefor in
effect from time to time;

“PPSA" means the Personal Property Security Act (British Columbia)

“Proceeds” has the same meaning as defined in the PP3A,;

“Vendor Note” means the USD$2,301,650.00 promissory note issued by Contech
Enterprises Inc. to the Vendor in the form attached as Schedule “D" hereto; and

“Vendor Security” means each and every document, instrument or security now or at
any time in the future issued or granted to or held by the Vendor in connection with the
Vendor Note which creates or purports to create a mortgage, charge or security interest
upon or in all or any part of the FWC Collateral, including without limiting the generality
of the foregoing, the security issued or granted to or held by the Vendor or which is the
subject of or derives its priority from any registration as described in Schedule “C”

hereto and any maodification, extension, renewal or substitution thereof or therefor in
effect from time to time.

Except where the context may otherwise require, all references to the FWC Security, the

Vendor Security and the FWC Collateral include where applicable in each case e
them separately or any part or parts thereof separately.

ach or any of
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SCHEDULE “B”

(FWC Security)

Any and all security agreements from time to time which are the subject of or derive their priority
from the financing statements registered in the British Columbia Personal Property Registry as

follows:

Name of Debtor(s) Registration Date Base Registration Number_
Contech Enterprises Inc. February 18, 2013 195617H (British Columbia)
Contech (U.8.) Inc.

Contech Enterprises Inc. February 18, 2013 22634752 (New Brunswick)
Contech (U.S.) Inc.

Contech Enterprises Inc. February 22, 2013 2013-053-0439-9 (State of
Contech (U.S.) Inc. Washington)
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SCHEDULE “C”

(Vendor Security)

Any and all security agreements from time to time which are the subject of or derive their priority
from the financing statements registered in the British Columbia Personal Property Registry as

follows:
Name of Debtor(s) Registration Date Base Registration Number
- Contech Eﬂférpri‘Sé‘S’lnc. o uly 27,2011 Qﬂ 217G~
Contech Enterprises Inc. January 31, 2012 565779G
Contech Enterprises Inc. July 25,2012 867614G
Contech Enterprises Inc. October 29, 2012 024396H




SCHEDULE *D”

PROMISSORY NOTE
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PROMISSORY NOTE

Date of Issue: February 22, 2013
Port Chester, New York
Amount: USD $2,301,650,00

FOR VALUE RECEIVED, the undersigned, CONTECH ENTERPRISES INC,, a
corporation amalgamated wnder the laws of the Province of British Columbia, Canada, having a
principal place of business at Unit 115, 19 Dallas Road, Victoria, British Columbia, Canada,
V8V 5A6 (the “Maker”), promises to pay to or to the order of VEGHERB, LLC, a limited _
liability comipany organized and existing ander the faws of the State of New York and having its
principal place of business at 222 Grace Church Street, Port Chester, New York 10573 (the
“Payee”) the principal sum of Two Million Three Hundred One Thousand Six Hundred
Fifty and 00/100 United States Dollars ($2,301,650.00) (the “Principal”),

The Principal amount of this Promissory Note shall be due and payable in accordance with the
following schedulé of payments: : o
% .

Schedule of Payments:

6] $551,650.00 on or before June 15, 2013;

(i)  $50,000.00 on or before September 30,2013;
@ii)  $200,000.00 on or before April 1,2014;

(iv)  $300,000.00 on or before October 30,2014;

W) $300,000.00 on or before October 30, 2015;

(vi)  $300,000.00 on or before October 30, 2016;
(vii)  $300,000.00 on or before October 30,2017; and
(viii) $300,000.00 on or before October 30, 2018.

1. Prepayment - The Maker may prepay in full any and all remaining portion of the
outstanding Principal at any time prior to the time a payment is due without bonus or penalty,

2. Renewal - The Payee may renew, extend (repeatedly and for any length of time) or
modify this Promissory Note so long as such modification is not more onerous on the Maker,
from time to time, or release the Maker. The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby is paid in full, notwithstanding any

actions, whether by foreclosure or otherwise, which may be brought to recover any amount
payable under this Promissory Note.

3. Costs and Expenses — The Maker shall pay the following costs, expenses, and attorney
fees paid or incurred by the Payee, or adjudged by a court: (i) all costs of collection and costs,
expenses, and attorneys® fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (ii) all costs, expenses, and
attorneys’ fees paid or incurred in connection with representing the Payee in any bankruptcy,
reorganization, receivership, or other proceedings affecting creditors® rights and involving a
claim under this Promissory Note; and (iii) all costs of suit and such sum as the a Court may
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adjudge as attorneys’ fees in any action to enforce payment of this Promissory Note or any part
of it.

4, Payee's Non-Waiver of Rights - Failure of the Payee to enforce any of its rights or
remedies under this Promissory Note shall not constitute a waiver of the rights of the Payee to
enforce such rights and remedies thereafter.

5, Maker’s Waivers -~ The Maker hersby waives demand and presentment for payment,
protest and notice of protest of this Promissory Note,

~——— = 6-—— Transferability =" This Promissory Note may niot be assigied oF fransferred by Payee
without Maker’s prior written consent, This Promissory Note may not be assigned or transferred
by Maker without Payee’s prior written consent.

7. Tax Gross Up - All payments under this Promissory Note shall be made without defense,
setoff or counterclaim, free and clear of and without deduction for any taxes of any nature now
or hereafter imposed. g

8. Default - In the event that Maker fails to pay when due an amount owed under this
Promissory Note and such failure continues for five (5) Business Days, any and all of the
remaining portion of the Principal shall become immediately due and payable. The outstanding
balance of any amount owing under this Promissory Note which is not paid when due shall bear
interest at the rate of eight percent (8%) per annum,

9. Governing ¥Law — This Promissory Note and the obligations of the undersigned shall be
governed by and construed 1 accordance with the laws of the State of New York. For purposes
of any proceeding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits to the exclusive jurisdiction of the courts of the State of New
York and of the United States having jurisdiction in the State of New York and County of
Westchester, and agree not to raise and waive any objection to or defense based upon the venue
of any such court and any objection or defense based upon forum non conveniens, The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect to any of its obligations in any other court unless such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matter,

10,  Amendment - This Promissory Note may not be amended without the prior written
approval of the Payee,

11, Asset Purchase Agreement - This Promissory Note is intended to secure payments
owed to Payee by Maker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith.
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IN WITNESS WHEREOF the Maker has caused its respectivé duly authorized signatory to
execute and deliver this Promissory Note to the Payee as of the day and year first above written,

CONTECH ENTERPRISES INC.

"7 Autlforized Signatory

Namer Mark Grambatt
Title: President
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SUBORDINATION AND STANDSTILL AGREEMENT
THIS AGREEMENT dated for reference February 28, 2013 AMONG:

HSBC BANK CANADA, a bank having an office at 100-771
Vernon Avenue, Victoria, BC V8X 5A7;

(LIHSBCH)
AND:
VEGHERB, LLC, a limited fiability company organized and
existing under the faws of the State of New York and having its

principal place of business at 222 Grace Church Street, Suite
302, Port Chester, New York 10573;

(the “Vendor}
AND:

CONTEGCH ENTERPRISES INC., a company under the Business
Corporations Act of British Columbia (BC0889192), having an
office at Unit 115 — 19 Dallas Road, Victoria, BC V8V BAG;

and

CONTECH (U.S.) INC., a corporation incorporated under the laws
of the State of Washington (No. 604-368-355), having an office at
Unit 115 — 19 Dallas Road, Victoria, BC V8V 5A6

(collectively, the *Borrower’)
WHEREAS:

A The Borrower has established certain credit facilities (the “HSBC Credit Facilities”)
with HSBC under the terms set forth in the HSBC Loan Agreement, and the Borrower has
granted or may in the future grant certain security to HSBC in connection therewith;

B. The Borrower is indebted to the Vendor (the “Vendor Credit Facilities’) and the
Borrower has granted or may in the future grant certain security to the Lender in connection
therewith; and

C. The parties hereto have agreed to enter into this Agreement in order to set out the
respective priorities of the HSBC Security and the Vendor Security.

IN CONSIDERATION of the mutual agreements contained in this Agreement, the parties agree
as follows:

1. DEFINITIONS

In this Agreement, the terms defined in Schedule “A” shall have the meaning attributed to them
therein.
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2. CONSENTS
24  HSBC

HSBC consents to and waives any breach by the Borrower of or default under the HSBC
Security resulting from the creation and issuance of the Vendor Security and to the incurring of
the indebtedness secured thereby.

2.2 The Vendor

The Vendor consents to and waives any breach by the Borrower of or default under the Vendor
Security resulting from the creation and issuance of the HSBC Security and to the incurring of
the indebtedness secured thereby.

3. SUBORDINATION
3.1 Vendor Subordinates to HSBC

The Vendor hereby agrees that the Vendor Security, together with all right, title and interest
thereunder and the liens, charges and security interests thereof, in the HSBC Collateral is
hereby postponed and subordinated to the HSBC Security, in all respects.

3.2 Exceptions

Notwithstanding anything contained herein to the contrary, the priorities and subordinations and
postponements set forth in Section 3.1 shall not apply to:

(a) any interest payable by the Borrower on account of the HSBC Credit Facilities
in excess of the interest rates provided in the HSBC Loan Agreement as of the
date of this Agreement; or

(b) any costs, charges, fees or expenses charged or incurred by HSBC which, as
of the date of this Agreement, are not provided for as being recoverable under
the HSBC Security or the HSBC Loan Agreement as of the date of this
Agreement.

3.3  Applicability of the Subordination

Subject to Section 3.4, the subordination and postponement contained in this Agreement shall
apply in all events and circumstances regardless of:

(a) the date of execution, attachment, registration, or perfection of any security
interest held by HSBC or the Vendor;

(b) the date of any advance or advances made to the Borrower by HSBC or the
Vendor,

() the date of default by the Borrower under any of the HSBC Security and the
Vendor Security or the dates of crystallization of any floating charges held by
HSBC or the Vendor; or

(d) any priority granted by any principle of law or any statute, including the Bank
Act (Canada), or any personal property security or like statute.
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3.4 Exception

If any part of the HSBC Security or the Vendor Security is found to be unenforceable, invalid,
unregistered or unperfected against any party other than HSBC or the Vendor by a court of
competent jurisdiction, and all appeals from any such finding have been heard and determined,
or the period for making any such appeal has expired without an appeal being made, then
Sections 3.1 to 3.4 inclusive of this Agreement shall not apply to such part of the said security
that is unenforceable, invalid, unregistered, or unperfected as against that party.

3.5 Proceeds

Except as provided in Section 5.1 of this Agreement, any Proceeds received by the Borrower,
HSBC or the Vendor in respect of the collateral charged by the HSBC Security shall be dealt
with as though such Proceeds were paid or payable as proceeds of realization of the collateral
for which they compensate, and all Proceeds received by the Borrower or the Vendor, as the
case may be, to the extent of the amounts then owing under or secured by the HSBC Security ,
shall be held in trust by the Borrower or the Vendor, as the case may be, for HSBC in
accordance with this Agreement and to that extent will be paid over or otherwise provided to
HSBC forthwith upon demand.

3.6 Access to Collateral

HSBC and the Vendor shall allow each other and their respective agents access at all
reasonable times to any property and assets of the Borrower upon which such other party has
a charge or security interest to view the same and access to make copies of or extracts from
any books of account and all records, ledgers, reports, documents and other writings relating to
such property and assets, and shall permit such other party at all reasonable times to remove
any property and assets of the Borrower upon which its charge or security interest has priority
under this Agreement from the premises of the Borrower without interference, provided that
such other party shall promptly repair any damage caused to the premises by the removal of
any such property or assets.

4. COVENANTS OF THE BORROWER
41 Compliance with this Agreement

The Borrower hereby confirms to and agrees with HSBC and the Vendor that, so long as the
Borrower remains obligated or indebted to HSBC and the Vendor, the Borrower shall hold its
assets for HSBC and the Vendor in accordance with their respective interests and priorities
under this Agreement.

4.2 Release of Information

Without limiting the generality of Section 4.1, the Borrower hereby specifically consents to the
giving of information and notices by HSBC and the Vendor to each other as contemplated in
this Agreement.
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5. STANDSTILL AND PERMITTED PAYMENTS
5.1 Payments to the Vendor

Notwithstanding any other provisions of this Agreement, HSBC agrees with the Vendor that the
Borrower may make periodic payments of principal on account of the Vendor Credit Facilities
‘which the Borrower is expressly obligated to make under the Vendor Note, except that if HSBC
provides written notice to each of the Vendor and the Borrower confirming that:

(a) the Borrower is in breach of its financial covenants under the HSBC Loan
Agreement;

(b) the making of such payment would cause a breach or Event of Default under
the HSBC Loan Agreement or the HSBC Security;

(c) HSBC is making a demand under the HSBC Credit Facilities; or

(d) there has been an Event of Default under the HSBC Loan Agreement or the
HSBC Security,

then the Borrower will not make, and the Vendor will not accept, any repayment to the Vendor
as contemplated in this Section 5.1 unless and until HSBC notifies the Vendor and the
Borrower in writing that the Borrower may resume such repayments; AND upon receipt of such
written notice the Vendor will promptly notify HSBC of all payments received from the Borrower
within the immediately preceding 60 days, and will promptly pay over to HSBC on request all
such payments which were made while the Borrower was in breach of its financial covenants
under the HSBC Loan Agresment or which caused a breach or Event of Default under the
HSBC Loan Agreement or the HSBC Security. Without the prior written consent of HSBC the
Borrower will not make and the Vendor will not accept any payments in excess of orin addition
to the periodic principal payments payable and set forth in the Schedule of Payments under a
promissory note dated February 22 2013 in the amount of $2,301,650.00 issued by the
Borrower to the Vendor , as follows:

0 $551,650.00 on or before June 15, 2013;

(i) $50,000.00 on or before September 30, 2013;
(iii) $200,000.00 on or before April 1, 201;

(iv)  $300,000.00 on or before October 30, 2014,
w) $300,000.00 on or before October 30, 2015;
(vi) $300,000.00 on or before October 30, 2016;
(viiy  $300,000.00 on or before October 30, 2017,
(vii)  $300,000.00 on or before October 30, 2018;

Any payment received by the Vendor in contravention of this Section 5.1 shall be received in
trust for HSBC and shall be paid over to HSBC forthwith upon receipt, but no such payment
shall have the effect of reducing the HSBC Credit Facilities until the same is actually received
by HSBC.

The parties agree that any cash or non-cash payment received by the Vendor and

subsequently paid over to HSBC pursuant to this Agreement will be deemed to never have
been received by the Vendor or applied on account of the Vendor Credit Facilities.
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5.2 Standstill

Notwithstanding the occurrence of any event of default under the Vendor Security, the Vendor
will not take any action against the HSBC Collateral or commence any action or other
proceedings under the Vendor Security or initiate any bankruptcy or insolvency proceedings
against the Borrower, unless or until:

(a) it has given HSBC 60 days written notice of its intention to enforce the Vendor
Security;

(b) it has the prior written consent of HSBC to enforce the Vendor Security;

(c) the Borrower is petitioned or assigned info bankruptcy by a party other than the
Vendor;

(d) there is a stay of proceedings against the Borrower under the Bankruptcy and
Insolvency Act {Canada), the Companies’ Creditors Armrangement Act or other
similar legisiation in Canada or the United States of America for the benefit of
insolvent debtors; or

(e) HSBC has commenced and not discontinued realization proceedings against
the Borrower or the HSBC Collateral.

5.3 Exception

Notwithstanding the provisions of Section 5.2, the Vendor will be entitled to take any action
under the Vendor Security which does not amountto a realization proceeding, including:

(a) upon the occurrence and during the continuance of a default under the Vendor
Security, accelerating the time for payment of any of the monies then owing to it
in accordance with the terms of the Vendor Note and making a demand
therefor;

(b) entering the premises of the Borrower to inspect the HSBC Coliateral and to
review, audit and copy all information relating to the HSBC Collateral pursuant
to the Vendor Security, provided that it does not remove or destroy any such
information;

(c) filing a proof of claim in respect of the Borrower, if a petition or assignment in
bankruptcy is filed by or against any of the Borrower; and

(d) participating in any proposal or similar proceeding under the Companies’
Creditors Arrangement Act (Canada) or the Bankruptcy and Insolvency Act
(Canada) in respect of any of the Borrower in a manner not inconsistent with
this Agreement.

6. GENERAL
6.1 Information

From time to time and upon request, HSBC and the Vendor will advise each other of the
particulars of the indebtedness and liability of the Borrower to each, and all security held by
each therefor.
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6.2 Further Assurance

HSBC, the Vendor and the Borrower shall from time to time do, perform, execute and deliver all
acts, deeds and documents as may be necessary to give full force and effect to the intent of
this Agreement, provided, however, that no consent of the Borrower shall be necessary to any
amendment of the terms hereof by HSBC and the Vendor unless the interests of the Borrower
are directly affected thereby. The Vendor appoints HSBC, or its solicitors, as the Vendor's
agents to make any registrations or filings as may be necessary or desirable with respect to
this Agreement, including the registration of any financing change statement at the Personal
Property Registry for the province of British Columbia.

6.3 Financing Statement

The Borrower waives any right it may have to require HSBC or the Vendor to deliver to it a
copy of the financing statement, financing change statement or verification statement resulting
from a registration of the particulars of this Agreement at the Personal Property Registry for the
province of British Columbia.

6.4 Notice of Demand

Prior to making any demand on the Borrower for repayment of any funds owed, HSBC or the
Vendor, as the case may be, shall provide each other 72 hours prior notice of such demand,
provided, however, that if the party making the demand determines in good faith that any delay
in demanding payment would be prejudicial to it, then such notice need only be given at the
time that demand for payment is made, or so soon thereafter as may be reasonably
practicable. Neither HSBC nor the Vendor shall be liable for any accidental omission to provide
notice as required pursuant to this Section 6.4. Notwithstanding anything else stated herein,
any failure by Vendor to serve proper notice upon HSBC pursuant to this paragraph 6.4 shall
not constitute a defence to repayment by Borrower of amounts owed to Vendor.

6.5 Notice

Any notice required or permitted to be given pursuant to this Agreement shall be in writing and
shall be addressed and delivered to the parties as follows:

(a) in the case of HSBC, addressed as foliows:

HSBC BANK CANADA
100-771 Vernon Avenue
Victoria, BC V8X 5A7

Attention: Manager Commercial Banking
Fax No: 250 405 7196

(b) in the case of the Vendor, addressed as follows:
VEGHERSB, LLC
222 Grace Church Street Suite 302
Port Chester, NY 10573

Attention : Managing Member
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Fax No: 914.933.0158

with a copy to:

PENN & ASSOCIATES, LLP

767 Third Avenue, Suite 3600
New York, MY 10017-2023
Attention: Craig E. Penn, Esq.
Fax No: 888 .506.3339
Phone: 212.661.5700

coenn@cpennlaw.com

(c) in the case of the Borrower, addressed as follows:

CONTECH ENTERPRISES INC.
CONTECH (U.S.) INC.

Unit 115 — 19 Dallas Road
Victoria, BC V8V 5A6

Attention: Mark Grambart, President
Facsimile No.: 250.383.3163
with a copy io:

FASKEN MARTINEAU DUMOULIN LLP
2900 — 550 Burrard Strest
Vancouver, BC V8C 0A3

Attention: Prentice Durbin
Fax No: 604.631.3232

Notices may be transmitted by fax or email or delivered personally and in each case shall be
deemed to be received on the day it is so transmitted or delivered, if that day is a business day,
or otherwise on the next business day following the transmission or delivery.

6.6 Counterparts

This Agreement may be executed in several counterparts, each of which when so executed
shall be deemed to be an original, and such counterparts together shall constitute one and the
same instrument and shall be effective as of the reference date specified on page one of this
Agreement.
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6.7 Enurement

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and permitted assigns, and shall be governed by the laws of British
Columbia.

6.8 Termination
This Agreement shall terminate upon the earlier of:

(a) the payment and satisfaction in full of all monies owed by the Borrower to HSBC
and the discharge of the HSBC Security and any registrations described in
Schedule “B” hereto; and

(b) the written agreement of HSBC and the Vendor to that effect.

6.9 Assignment

Neither HSBC nor the Vendor shall sell, transfer, assign or otherwise deal with any of their
interests in the HSBC Security or the Vendor Security, as the case may be, without first
obtaining from the proposed transferee, assignee or chargee an agreement whereby the
proposed transferee, assignee or chargee agrees to be bound by the provisions hereof.

6.10 Extension

HSBC may amend the HSBC Credit Facilities or grant time, renewals, extensions, releases and
discharges to, accept compositions from and otherwise deal with the Borrower as HSBC may
see fit, the whole without notice to the Vendor and without prejudice to or in any way limiting or
affecting the agreements on the part of the Vendor set forth in this Agreement.

6.11 PPSA Registration Particulars

The Vendor authorizes HSBC or its agents to complete Schedules “B” and “C" hereto with all
appropriate PPSA registration particulars.

IN WITNESS WHEREOF the parties have executed this Agreement as of the day and year first
above written.

HSBC BANK CANADA
by its authorized signator(ies):

Per:
Print Name:
Title:

Per:
Print Name:
Title:
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VEGHERSB, LLC

by its authorized signatopyfies);
7
Per: el »

Print Name: fedy gy (00w
Title:  Pregtdo, " D

Per:

Print Name:
Title:

CONTECH ENTERPRISES IHMC.
by its authorized signatory{ies):

P P
”/é o
Per: -

e P -
Print Naffle: el Gormmbe 1™
Title: Qreorde A +C €O

o

Per:

Print Name:
Title:
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SCHEDULE “A”

Unless otherwise defined in this Agreement, all terms with initial capital letters shall have the
meaning ascribed to them in the PPSA.

The following terms shall have the following meanings:

(@

(b)

(€)

(d)

(e)

®
(9)
(h)

“Agreement’ means this subordination and standstill agreement dated for reference
February 28, 2013, as the same may be amended, extended, renewed, restated,
superseded or replaced and in effect from time to time;

sEvent of Default’ means a breach of a covenant or other term or condition of the
HSBC Loan Agreement o the HSBC Security;

“HSBC Collateral” means alf of the personal property, assets, effects and undertaking
of the Borrower, both present and future, of whatsoever kind and wheresoever situate,
and all proceeds and renewals thereof and therefrom, accretions thereto and
substitutions therefor;

“HSBC Loan Agreement’ means the loan agreement between HSBC and the
Borrower dated for reference July 5, 2011 and amended by letter agreements dated
September 30, 2011 and February 22, 2013, as the same may be amended,
extended, renewead, restated, superseded or replaced and in effect from time to time;

“HSBC Security” means each and every document, instrument or security now or at
any time in the future issued or granted to or held by HSBC in connection with the
HSBC Loan Agreement which creates or purports to create a mortgage, charge or
security interest upon or in all or any part of the HSBC Collateral, including without
limiting the generality of the foregoing, the security issued or granted to or held by
HSBC which is the subject of or derives its priority from any registration as described
in Schedule “B” hereto and any modification, extension, renewal or substitution thereof
or therefor in effect from time to time;

«ppPSA” means the Personal Property Security Act (British Columbia);
“proceeds” has the same meaning as defined in the PPSA;

“WVendor Note” means the USD$2,301,650.00 promissory note issued by Contech
Enterprises Inc. to the Vendor in the form attached as Schedule “D” hereto; and

“Vendor Security” means each and every document, instrument or security now or at
any time in the future issued or granted to or held by the Vendor in connection with the
Vendor Note or any other obligation of the Borrower to the Vendor which creates or
purports to create a mortgage, charge or security interest upon or in all or any part of
the HSBC Collateral, including without limiting the generality of the foregoing, the
security issued or granted to or held by the Vendor or which is the subject of or
derives its priority from any registration as described in Schedule “C” hereto (if any)
and any modification, extension, renewal or substitution thereof or therefor in effect
from time to time.

Except where the context may otherwise require, all references to the HSBC Security, the
Vendor Security and the HSBC Collateral include where applicable in each case each or any of
them separately or any part or parts thereof separately.
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Any and all security agreements fro

Registry as follows:

SCHEDULE “B”
(HSBC Security)

m time to time which are the subject of or derive their
priority from the financing statement

s registered in the British Columbia Personal Property

Name of Debtor(s)
Contech Enterprises Inc

Registration Date

Base Registration Number

Tuly 20, 2011

259740G
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Any and all security agreements

priority from the financing statements registered in the British Columbia Personal Property

Registry as follows:

SCHEDULE “C”

(Vendor Security)

from time to time which are the subject of or derive their

‘Name of Debtor(s)

Registration Date

Base Registration Number

Contech Enterprises Inc.

February 22, 2013

203231H
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SCHEDULE “D”

PROMISSORY NOTES

PROMISSORY NOTE

Date of Issue: Pebruary 22, 2013
Port Chester, Mew York
Amount: USD 52,381.655.00

FOR VALUE BECEEVED, the undersigned, CONTECH ENTERPRISES INC, =
corporation amalpamated under the laws of the Province of British Columbia, Canada, having a
principal place of business at Unit 115, 19 Dallas Road, Victoria, British Columbia, Canada,
V8V 5A6 (the “Maker™), promises fo pay to or to the order of VEGHERB, LLC, a limited
liability company organized and existing under the laws of the State of New York and having its
principal place of business at 222 Grace Church Street, Port Chester, New York 10573 (the
“Payes") the peincipal sum of Two Million Three Hundred One Thousand Six Hundred
Fifty and 00/109 United States Dollars ($2,301,650.00) (the “Principal”).

The Principal zmount of this Promissory Note shall be due and payable in accordance with the
following schedulé of payments: .
N .

Schedule of Payments:

@ $551,650.00 on or before June 15, 2013;

iy £50,000.00 on or before September 34, 2013;
Giy  $200,000.00 on or before April 1, 2014;

{iv)  $300,000.00 on o before October 30,2014;
" $300,000.00 onorbefore QOctober 30, 2015;

v $300,000.00 on or before Detober 30, 2016;
(i) $300,000.00 on or before Oclober 30, 2017; gnd
(viii) $300,000.00 on or before October 30, 2018,

1. Prepayment - The Maker may prepay in full any end all remaining portion of the
outstanding Principal at any time prior to the time a payment is due without bonus or penalty.

2. Renewal - The Payee may renew, extend (repeatedly and for any length of time) or
modify this Promissory Note so long as such modification is not more onerous on the Maker,
from time to time, or release the Maker. The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby is paid in full, notwithstanding any
actions, whether by foreclosure or otherwise, which may be brought to recover any amount
payable under this Promissory Note.

3, Costs and Expenses — The Maker shall pay the following costs, expenses, and attorney
fees paid or incurred by the Payee, or adjudged by a court: (@ all costs of collection and costs,
expenses, and attorneys” fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (i) all costs, expenses, and
attorneys® fees paid or incurred in connection with representing the Payee in any bankruptey,
reorganization, receivership, or other proceedings affecting creditors’ rights and involving a
claim under this Promissory Note; and (iii) all costs of suit and such sum as the a Court may

DM_VAN/249389.00030/8501819.6
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adjudge as attorneys’ fees in any action to enforce payment of this Promissory Note or any pari
of’it.

4. Payee’s Non-Waiver of Righis - Failure of the Payee lo enforce any of its rights or
remedies under this Promissory Mote shall not constitute a waiver of the rights of the Payee to
enforce such rights and remedies thereafter.

5. Maker's Waivers - The Maker hereby waives demand and presentment for payment,
protest and notice of profest of this Promissory Note,

6. Transferabifity - This Promissory Note may not be pssigned or transferred by Payee
without Maker’s peioe written consent, This Promissory Note may not be assigned or transferred
by Maker withort Pagee’s prior written consent,

7. Tax Gross Up - All payments under this Promissory Note shall be made without defense,
setoff or countercizims, free and clear of and without deduction for any taxes of any nature now
or hereafter imposed. ‘

8. Defanlt - T the event that Maker fails to pay when due an amount owed under this
Promissory Note and such failure continues for five (5) Business Days, any and all of the
rentaining portion of the Principal shall become immediately due and payable. The outstanding
balance of any amosnt owing under this Promissory Note which is not paid when due shall bear
interest at the rate of efght percent (8%) per annum.

9. Governing L.aw — This Promissory Note and the obligations of the undersigned shall be
govemed by and constrasd in accordance with the laws of the State of New York. For purposes
of any procecding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits to the exclusive jurisdiction of the courts of the State of New
York and of the United States having jurisdiction in the State of New York and County of
Westchester, and agree nof to raise and waive any obiestion to or defense based upon the venue
of any such court and any objection or defense based upon forum nen conveniens. The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect to any of its obligations in any other court untess such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matter.

10. Amendment - This Promissory Note may not be amended without the prior written
approval of the Payee.

11.  Asset Purchase Agreement - This Promissory Note is intended to secure payments
owed to Payee by Maker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith.

DM_VAN/249389.00030/2501819.6
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IN WITNESS WHEREOT the Maker has caused its respective duly authorized signatory to
execute and deliver this Promissory Note 1o the Payee as of the day and year first above written,

CONTECH ENTERPRISES INC.

Per:

77" AutHorized Signatory
Name: Mark Grambart
Title: President

DM_VAN/249339.00030/8501819.6
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Contech PPRSSearchresult. txt

Page: 1
BC onLine: PPRS SEARCH RESULT ’ 2014/11/28
Lterm: XPSP0OO50 For: PR57536 FASKEN MARTINEAU DUMOULIN LLP 14:06:41

Index: BUSINESS DEBTOR
Search Criteria: CONTECH ENTERPRISES INC

Tekdh bk hdhhhtk PPSA SECURTI TY AGREEMEN T wRkkShkdokddedddedde

Reg. Date: JAN 17, 1996 Reg. Length: 9 YEARS
Reg. Time: 14:37:52 Expiry Date: JAN 17, 2028
Base Reg. #: 6182140 Control #: B1797864
*i* Expiry date includes subsequent registered renewal (s).

Block#

S0001 secured Party: BUSINESS DEVELOPMENT BANK OF CANADA
990 FORT STREET
VICTORIA BC V8BV 3Kk2

D0001 Base ngtor: COMTECH ELECTRONICS INC
(Business) 6008-1070 DOUGLAS STREET
VICTORIA B.C. V8W 2c¢4

vehicle Collateral:
Type Serial # Year Make/Model MH Reg.#

+++ MV 2B4AGH45R2NR571103 1992 DODGE CARAVAN SE

General collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND
WITHOUT LIMITATION CROPS, LICENCES AND FIXTURES

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT 700 601 HASTINGS ST W
VANCOUVER BC V6B 5G9

*¥% Name/Address Changed on April 22, 1998 to:

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT MAIN FLR. 505 BURRARD
VANCOUVER BC V7X 1v3

s ol o

“*% Name/Address Changed on December 7, 2000 to:

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1v3

Kl

Name/Address Changed on May 23, 2007 to:
Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA

LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1M3

Continued on Page 2
Page 1



Contech PPRSSearchResult.txt

Search Criteria: CONTECH ENTERPRISES TINC

—————————————————————— PARTIAL DISCHARGE ~—--n-

Reg. #: 8144235 Reg. Date:
Reg. Time:
Control #:
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date:
vehicle collateral: .
Type Serial # Year Make/Mode1
** DELETED *%
+++ Mv ZB4GHA5R2NR571103 1992 DODGE CARAVAN SE
Registering

Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT MAIN FLR. 505 BURRARD
YANCOUVER BC V7X 1v3

***% Name/Address changed on December 7, 2000 to:

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1v3

TNk

Name/Address changed on May 23, 2007 to:

Registering
Party: BUSIMESS DEVELOPMENT BANK OF CANADA
LGL DEPT PD BOX 6 505 BURRARD
VANCOUVER BC V7X 1IM3

———————————————————————————————— RENEWAL ~~—-mmmmemm

Reg. #: 8417414 Reg. Date:
Reg. Life: 6 YEARS Reg. Time:
Control #:
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date:
Registering

Party: MCCONNAN BION O'CONNOR & PETERSON
420 880 DOUGLAS STREET
VICTORIA BC VBwW 2B7

———————————————— AMENDMENT / OTHER CHANGE

Reg. #: B417827 Reg. Date:
Reg. Time:
Control #:

Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 6182140 Base Reg. Date:

Details Description:
PRIORITY AGREEMENT GRANTING THE SECURED PARTY

Page: 2

MAR 09, 1999
08:30:00
€1690716

JAN 17, 1996

MH Reg.#

AUG 13, 1999
12:44:08
0011534

JAN 17, 1996

AUG 13, 1999
12:44:08
€0011531

JAN 17, 1996

PRIORITY OVER ROYAL BANK OF CANADA'S INTEREST UNDER BASE

Page 2



Contech PPRSSearchResult.txt
REGISTRATION #5020165 (AS TO INTANGIBLES ONLY)

Continued on Page 3

Search Criteria: CONTECH ENTERPRISES INC Page: 3

Registering
Party: MCCONNAN BION O'COMNOR & PETERSON
420 BB0 DOUGLAS STREET
VICTORIA BC VBW 287

——————— ADDITION OF COLLATERAL / PROCEEDS ~---m-

Reg. #: 8419983 Reg. Date: AUG 17, 1999
Reg. Time: 12:19:37
Control #: €0011532
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996

General collateral:

dede e ADDED Nl

ALL OF THE DEBTOR'S CONTRACTUAL RIGHTS, LICENSES AND ALL OTHER

CHOSES IN ACTION OF EVERY KIND WHICH NOW ARE OF WHICH MAY AT ANY TIME
BE DUE OR OWING TO OR OWNED BY THE DEBTOR AND ALL OTHER INTANGIBLE
PROPERTY OF THE DEBTOR THAT IS NOT ACCOUNTS, CHATTEL PAPER, INSTRUMENT
DOCUMENTS OF TITLE, INTELLECTUAL PROPERTY, SECURITIES OR MONEY.

Registering
Party: MCCONNAN BION O'CONNOR & PETERSON
420 880 DOUGLAS STREET
YICTORIA BC V8W 2B7

———————————————————————————————— REMNEWAL ~moommmmmmeee

Reg. #: 5035148 Reg. Date: JAN 27, 2004
Reg. Life: 12 YEARS Reg. Time: 08:38:31
Control #: B5785617
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996

Registering
Party: MCCONNAN BION O'CONNOR & PETERSON
420 880 DOUGLAS STREET
VICTORIA BC V8W 2B7

e el RENEWA L ~mommmmm o

Reg. #: 276693C Reg. Date: APR 07, 2005
Reg. Life: 5 YEARS Reg. Time: 08:23:02

Control #: B6583876
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996
Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA

LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7x 1v3

**% Name/Address Changed on May 23, 2007 to:

Page 3



Contech PPRSSearchResult.txt
Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1M3

Continued on Page

Search Criteria: CONTECH ENTERPRISES INC Page:

________________ AMENDMENT / OTHER CHANGE

Reg. #: B800040c Reg. Date: JAN 26, 2009
Reg. Time: 16:05:53
Control #: B9183362
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996

Details Description:

TO RECORD ADDITION OF DEBTOR RESULTING FROM CERTIFICATES

OF AMALGAMATION NUMBER BC(0838779 AND BCO838836
Block#

Tk ke ADDED *%*
D0O002 Bus. Debtor: PHERO TECH INTERNATIONAL INC.
1315 - 19 DALLAS ROAD
VICTORIA BC V8V 5A6

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VAMCOUVER BC V7X 1M3

———————————————— AMENDMENT / OTHER CHANGE ---—mmmmmmeme-

Reg. #: 862243E Reg. Date: MAR 09, 2009
Reg. Time: 14:31:57
Control #: B9247361
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996

Details Description:

TO RECORD THE NAME CHANGE OF DEBTOR RESULTING FROM
Tock CERTIFICATE OF NAME CHANGE NO. BCB38836
Block#

Yededr ADDED fhk
=D0003 Bus. Debtor: CONTECH ENTERPRISES INC.
115 - 19 DALLAS ROAD
VICTORIA BC VBV 5A6

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1m3

---------------- AMENDMENT / OTHER CHANGE --mommmmmmmmeee

Reg. #: 379921¢G Reg. Date: OCT 03, 2011
Reg. Time: 10:10:05
Control #: D0802437
Page 4
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Contech PPRSSearchResult. txt
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 6182140 Base Reg. Date: JAN 17, 1996

Details Description:

SUBORDINATION AGREEMENT IN FAVOUR OF HSBC BANK CANADA
SECURITY AGREEMENT REGISTERED JULY 20, 2011 AS BASE
REGISTRATION NUMBER 259740G GRANTING PRIORITY OVER ALL

Continued on Page §

Search Criteria: CONTECH ENTERPRISES INC Page: 5

PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE BASE
DEBTOR EXCEPT FIXED ASSETS, FURNITURE AND EQUIPMENT.

Registering
Party: CREASE HARMAN LLP
800 - 1070 DOUGLAS STREET
VICTORIA BC VBw 258

wdehddhd ik ddhdkt PPS A SECURTIT Y AGREEM E N T #%#ddehdedededdehhddss

Reg. Date: 3JAN 28, 2009 Reg. Length: 19 YEARS
Reg. Time: 133:13:33 Expiry Date: JAN 28, 2028
Base Reg. #: 803192 Control #: B9186655

Block#

S0001 secured Party: BUSINESS DEVELOPMENT BANK OF CANADA
930 FORT STREET
VICTORIA BC V8V 3K2

D0001 Base ngtor: PHERO TECH INTERNATIONAL INC.
(Business) 2900, 550 BURRARD STREET
VANCOUVER BC Vv6C 0A3

General cCollateral:
ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND
WITHOUT LIMITATION, ALL CROPS, FIXTURES AND LICENCES.

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1m3

———————————————— AMENDMENT / OTHER CHANGE -—--mmmmcmemeaee

Reg. #: 862248k Reg. Date: MAR 09, 2009
Reg. Time: 14:34:31
Control #: B9247366
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 803192 Base Reg. Date: JAN 28, 2009

Details Description:

TO RECORD THE NAME CHANGE OF DEBTOR RESULTING FROM
Tock CERTIFICATE OF CHANGE OF NAME NO. BCO838836
Block#

dededs ADDED dededs
=D0002 Bus. Debtor: CONTECH ENTERPRISES INC.
115 - 19 DALLAS ROAD
VICTORIA BC VBV 5A6

Page 5



Contech PPRSSearchResult.txt

Registering
Party: BUSINESS DEVELOPMENT BANK OF CANADA
LGL DEPT PO BOX 6 505 BURRARD
VANCOUVER BC V7X 1M3

Continued on Page 6

Search Criteria: CONTECH ENTERPRISES INC Page: 6

———————————————— AMENDHMENT / OTHER CHANGE ~—m-mmmmmcmcmeen

Reg. #: 379981G Reg. Date: OCT 03, 2011
Reg. Time: 10:23:26
Control #: D0802450
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 803192 Base Reg. Date: JAN 28, 2009

Details Description:

SUBORDINATION AGREEMENT IN FAVOUR OF HSBC BANK CANADA
SECURITY AGREEMENT REGISTERED JULY 20, 2011 AS BASE
REGISTRATION NUMBER 259740G GRANTING PRIORITY OVER ALL
PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE
BUSINESS DERTOR CONTECH ENTERPRISES INC.

EXCEPT FIXED ASSETS, FURNITURE AND EQUIPMENT.

Registering
Party: CREASE HARMAN LLP
800 -1070 DOUGLAS STREET
VICTORIA BC VBW 2S8

Yekdekedehdefedhdhhddt: PPS A SECU RITY AGRETE MENT dedkhedede kit dhddhhRs

Reg. Date: JuL 20, 2011 Reg. Length: 5 YEARS
Reg. Time: 16:00:25 Expiry Date: JuL 20, 2016
Base Reg. #: 2597406G Control #: D0663299

Block#

S0001 Secured Party: HSBC BANK CANADA
#100 - 771 VERNON AVENUE
VICTORIA BC V8X 5A7

=D0001L Base ngtor: CONTECH ENTERPRISES INC.
(Business) 115 - 19 DALLAS ROAD
VICTORIA BC V8V 5A6

General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND A FLOATING CHARGE
ON ALL PRESENT AND AFTER ACQUIRED REAL PROPERTY.

Registering
Party: CREASE HARMAN LLP
800 - 1070 DOUGLAS STREET
VICTORIA BC V8W 2s8

Page 6



Contech PPRSSearchResult.txt
Tkdevhh kb iiw PPSA SECURITY AGREEME NT Gehdedehhkde bk dhehhih

Reg. Date: JuL 27, 2011 Reg. Length: 2 YEARS
Reg. Time: 14:35:19 Expiry Date: JuL 27, 2016
Base Reg. #: 271217G Control #: D0692387
*¥* Expiry date includes subsequent registered renewal(s).

Block#

+++ Secured Party: SALLY HELEN ZAPLATYNSKY
4805 HEADLAND CLOSE
WEST VANCOUVER BC V7W 3C2

Continued on Page 7

Search Criteria: CONTECH ENTERPRISES INC Page: 7

S0002 secured Party: LAUREL RAYANTI
128 EBERTS STREET
VICTORIA BC V8S 3H7

++t Secured Party: FIONA FINLAYSON MANNING
2050 LORNE TERRACE
VICTORIA BC V8BS 2H8

+++  Secured Party: MARIANNE HOOPER
207 mMARY HILL ROAD
VICTGRIA BC V9C 322

S0005 secured Party: CARY GREGORY
1160 BALTIMORE PIKE
GETTYSBURG PA 17325

S0006 secured Party: JANET GREGORY
1160 BALTIMORE PIKE
GETTYSBURG PA 17325

S0007 secured Party: JULIEN SELLGREN :
1996 WEST 13TH AVENUE
VANCOUVER BC V63 2H6

S0008 secured Party: JANET SHANNON
2090 STONEHEWER PLACE
VICTORIA BC V8s 2z7

=D0001 Base ngtor: CONTECH ENTERPRISES INC
(Business) UNIT 115, 19 DALLAS ROAD
VICTORIA BC V8V 5A6

General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES (AND TERMS USED HEREIN THAT
ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA
OR THE REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Page 7



Contech PPRSSearchResult.txt
———————————————— AMENDMENT / OTHER CHANGE --r-mmmmmmmmmmee

Reg. #: 379832G Reg. Date: oCT 03, 2011
Reg. Time: 10:05:37
Control #: D0803399
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 271217G Base Reg. Date: JUL 27, 2011

Details Description:
SUBORDINATION AGREEMENT IN FAVOUR OF HSBC BANK CANADA
SECURITY AGREEMENT REGISTERED JULY 20, 2011 AS BASE
REGISTRATION NUMBER 259740G.

Continued on Page 8

Search Criteria: CONTECH ENTERPRISES INC Page: 8

Registering
Party: CREASE HARMAN LLP
800 - 1070 DOUGLAS STREET
VICTORIA BC V8W 258

Reg. #: 867601G Reg. Date: JuL 25, 2012
Reg. Life: 3 YEARS Reg. Time: 15:40:03
Control #: D1303106
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 2712176 Base Reg. Date: JuL 27, 2011

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2800, 550 BURRARD STREET
VANCODUVER BC V6C DA3

———————————————— AMENDMENT / OTHER CHANGE --ommmmmmmommmmmn

Reg. #: BB6937G Reg. Date: AUG 07, 2012
Reg. Time: 09:40:58
Control #: D1322913
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 271217¢G Base Reg. Date: JuL 27, 2011

Details Description:
DELETE SECURED PARTY
Block#

** DELETED *¥
+++  Secured Party: MARIANNE HOOPER
207 MARY HILL ROAD
VICTORIA BC V9C 372

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C QA3

Page 8



Contech PPRSSearchResult.txt
———————————————— AMENDMENT / OTHER CHANGE =~e-mmmommmmemme

Reg. #: 956711H Reg. Date: MAY 14, 2014
Reg. Time: 16:15:42
control #: D2419835
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 2712176 Base Reg. Date: JUL 27, 2011

Details Description:
DELETE SECURED PARTIES
Block#

*¥* DELETED *¥
+++  Secured Party: SALLY HELEN ZAPLATYNSKY
4805 HEADLAND CLOSE
WEST VANCOUVER BC V7W 3C2

Continued on page 9

Search Criteria: CONTECH ENTERPRISES INC Page: 9

*% DELETED **
+++  Secured Party: FIONA FINLAYSON MANNING
2050 LORNE TERRACE
VICTORIA BC V8S 2H8

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Fededefdedkhhedh ki PPS A SECURTI TY AGREEMEN T edededede ke dedehhhhn

Reg. Date: DEC 20, 2011 Reg. Length: 5 YEARS
Reg. Time: 14:31:46 Expiry Date: DEC 20, 2016
Base Reg. #: 508533¢G Control #: D0935066

Special Info.: TRUST INDENTURE
Block#

S0001 secured Party: K'(PRIME) TECHNOLOGIES INC.
105, 90 FREEPORT BLVD NE
CALGARY AB T4B 259

S0002 secured Party: THE TORONTO-DOMINION BANK
340 - 5TH AVENUE sw
CALGARY AB T2P 0OL3

F4+ Base ngtor: CONTECH ENTERPRISES INC.
(Business) 7572 PROGESS WAY
DELTA BC v4G 1E9

General collateral:
LEASE #BC-CI-10012011-QU.2011.0283 REV1
1 KP-G1088A 5973N GC-MSD TURBO PUMP SYSTEM S/N US1091548
1 CHEMSTATION S/N FX629-2227F-QE96P-N82N8
1 PC S/N CAC81500NB

Page 9



Contech PPRSSearchResult.txt
1 MONITOR S/N 3CQ9180HRG
1 KP-G1530A 6890 PLUS GC SYSTEM S/N Us00033289
1 KP-G2913A 7683 ALS INJECTION TOWER S/N CN81648670
1 KP-G2614A 7683 SAMPLE TRAY S/N CN22721189

Registering
Party: E~SEARCH.CA
10011 - 170 STREET Nw
EDMONTON AB  T5P 4RS

---------------- AMENDMENT / OTHER CHANGE ~—m-mmmmmemmeee

Reg. #: 5085596 Reg. Date: DEC 20, 2011
Reg. Time: 14:38:57
control #: p0935142
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 508533G Base Reg. Date: DEC 20, 2011

Details Description:

TO DELETE DEBTOR DOU01 AND ADD A DEBTOR.
Block#

Continued on Page 10

Search Criteria: CONTECH ENTERPRISES INC Page: 10

*% DELETED *¥
4 Bus. Debtor: CONTECH ENTERPRISES INC.
7572 PROGESS WAY
DELTA BC V4G 1E9

dedede ADDED %%*%
=D0002 Bus. Debtor: CONTECH ENTERPRISES INC.
7572 PROGRESS WAY
DELTA BC V4G 1E9

Registering
Party: E-SEARCH.CA
10011 - 170 STREET Nw
EDMONTON AB T5P 4R5

hededede ikt PPS A SECURITY AGREEMEN T Sedededh kbt hk

Reg. Date: 3JAN 31, 2012 Reg. Length: 2 YEARS
Reg. Time: 14:52:03 Expiry Date: JAN 31, 2017
V Base Reg. #: 565779G Control #: D0993749
*¥*% Expiry date includes subsequent registered renewal(s).

Block#

+++  Secured Party: BC ADVANTAGE FUNDS (VCC) LTD
1500 - 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3EB

S0002 secured Party: MARK GRAMBART
3008 OAKDOWNE ROAD
VICTORIA BC VBR 5N9

+++  Secured Party: DAVID RADICK
144 WELLINGTON AVENUE

Page 10



Contech PPRSSearchResult.txt
VICTORIA BC V8V 4H7

50004 sSecured Party: CARY GREGORY
1160 BALTIMORE PIKE
GETTYSBURG PA 17325

S0005 Secured Party: JANET GREGORY
1160 BALTIMORE PIKE
GETTYSBURG PA 17325

=D0001 Base Debtor: CONTECH ENTERPRISES TINC
(Business) UNIT 115, 19 DALLAS ROAD
VICTORIA BC VBV 5A6

General Collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED
FLOATING CHARGE 0N LAND (AND TERMS USED HEREIN THAT ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE
REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Continued on Page 11

Search Criteria: CONTECH ENTERPRISES INC Page: 11

————————————————————————————————— RENEWAL —m-mmmmm e

Reg. #: B67603G Reg. Date: JuL 25, 2012
Reg. Life: 3 YEARS Reg. Time: 15:40:46
control #: D1303110
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 5657796 Base Reg. Date: JAN 31, 2012

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC Vv6C 0A3

———————————————— AMENDMENT / OTHER CHANGE -=---mmmmmmmeeen

Reg. #: 886965aG Reg. Date: AUG 07, 2012
Reg. Time: 09:43:04
Control #: D1322931
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 565779G Base Reg. Date: JAN 31, 2012

Details Description:
DELETE SECURED PARTY
Block#

#% DELETED **
“+++  Secured Party: BC ADVANTAGE FUNDS (VCC) LTD
1500 - 885 WEST GEORGIA STREET
VANCOUVER BC V6C 3E8

Page 11



Block#

+++

Registering

Contech PPRSSearchResult.txt

Party: FASKEN MARTINEAU DUMOULIN LLP

SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

AMENDMENT / OTHER CHANGE =-mmecmmaaa

Reg. #: 3070471 Reg. Date: NOv 25, 2014
Reg. Time: 11:28:33
Control #: D2778760

Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 565779G Base Reg. Date: JAN 31, 2012

Details Description:
DELETE SECURED PARTY

*¥* DELETED **

Secured Party:

Registering

Party:

DAVID RADICK
144 WELLINGTON AVENUE
VICTORIA BC VBV 4H7

FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Continued on Page 12

Search Criteria: CONTECH ENTERPRISES INC Page: 12

FhTRFhkhkkEhhkhk® p P S A SECURITY AGREEMENT #hxdddddddhdiohsis

Block#
s0001

s0002

s0003

50004

sS0005

Reg. Date:
Reg. Time:
Base Reg. #:
Secured Party:
Secured Party:
Secured Party:

Secured Party:

Secured Party:

JuL 25, 2012 Reg. Length: 4 YEARS
15:47:12 Expiry Date: JuL 25, 2016
8676146 Control #: D1303111

BURMAN AND BURMAN CORP
895 STRANGCREST PLACE
VICTORIA BC VBY 137

MICHAEL BRENNER
2741 DALLAIRE AVENUE SW
CALGARY AB T3E 7T1

ANDERS TREIBERG
474 SMELT BAY ROAD, BOX 248
MANSONS LANDING BC VOP 1K0

ELISABETH TREIBERG
474 SMELT BAY ROAD, BOX 248
MANSONS LANDING BC VOP 1KO

MINZAR HOLDINGS LTD

1494 DALLAS ROAD
VICTORIA BC V8S 1A2

Page 12



Contech PPRSSearchResult.txt
+++  Secured Party: 0827951 BC LTD
30140 NICHOLSON ROAD
ABBOTSFORD BC Vv4X 2G5

=D0001 Base D@btor: CONTECH ENTERPRISES INC
(Business) UNIT 115, 19 DALLAS ROAD
VICTORIA BC VBV 5A6

General Collateral:
ALL OF THE DEBTOR’S PRESENT AND AFTER- ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND (AND TERMS USED HEREIN THAT ARE DEFINED IN
THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE
REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIMN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

———————————————— AMENDMENT / OTHER CHANGE --mmmmmmmmmmmmme

Reg. #: 199266H Reg. Date: FEB 20, 2013
Reg. Time: 10:27:34
Control #: D1643089
Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 867614G Base Reg. Date: JulL 25, 2012

Details Description:
Tocks# CORRECT TYPOGRAPHICAL ERROR IN SECURED PARTY NAME
Bloc

Continued on Page 13

Search Criteria: CONTECH ENTERPRISES INC Page: 13

*% DELETED **
+++  Secured Party: 0827951 BC LTD
30140 NICHOLSON ROAD
ABBOTSFORD BC V4X 2G5

Vedede ADDED fkE
$0007 secured Party: 0872951 BC LTD
30140 NICHOLSON ROAD
ABBOTSFORD BC V4X 2G5

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

dedededededededodedede et dedede PPSA SECURTIT Y AGREEMEN T dedhdehdih ki hhhtd

Reg. Date: OCT 29, 2012 Reg. Length: 2 YEARS
Reg. Time: 09:21:05 Expiry Date: OCT 29, 2014
Base Reg. #: 024396H control #: D1463841
*** This registration has expired.

Block#

S0001 secured Party: JOSEPH C. FUNG
Page 13



=p0001

Contech PPRSSearchResult.txt
1304 BLOOMFIELD AVENUE
HOBOKEN NJ (07030

Base Debtor: CONTECH ENTERPRISES INC
(Business) #115-19 DALLAS ROAD
VICTORIA BC VBV 5A6

General collateral:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES (AND TERMS USED HEREIN THAT ARE
DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR
THE REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS).

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2908, 550 BURRARD STREET
YANCOUVER BC  V6C QA3

Tehede N kdehdehdeh vty PPS A SECU RITY AGRETE MENT Fedede ke hih Gk hhddhn

Reg. Date: DEC 05, 2012 Reg. Length: 3 YEARS
Reg. Time: 13:28:08 EXxpiry Date: DEC 05, 2015
Base Reg. #: 087855H Control #: D1528841
Block#
S0001 secured Party: DELL FINANCIAL SERVICES CANADA
LIMITED
155 GORDON BAKER RD, STE 501
NORTH YORK ON M2H 3N5
=D0001 Base Debtor: CONFECH ENTERPRISES INC.
(Business) STE 11-19 DALLAS RD
VICTORIA BC V8V5A6
Continued on Page 14
Search Criteria: CONTECH ENTERPRISES INC Page: 14

General collateral:
ALL DELL AND NON DELL COMPUTER EQUIPMENT AND PERIPHERALS WHEREVER
LOCATED HERETOFORE OR HEREAFTER LEASED TO DEBTOR BY SECURED PARTY
PURSUANT TO AN EQUIPMENT LEASE TOGETHER WITH ALL SUBSTITUTIONS,
ADDITIONS, ACCESSIONS AND REPLACEMENTS THERETO AND THEREOF NOW AND
HEREAFTER INSTALLED IN, AFFIXED TO, OR USED IN CONJUNCTION WITH SUCH
EQUIPMENT AND PROCEEDS THEREOF TOGETHER WITH ALL RENTAL OR INSTALLMENT
PAYMENTS, INSURANCE PROCEEDS, OTHER PROCEEDS AND PAYMENTS DUE OR TO
BECOME DUE AND ARISING FROM OR RELATING TO SUCH EQUIPMENT. PROCEEDS:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Registering
Party: (REGISTRY=RECOVERY) ™ INC.
1551 THE QUEENSWAY
TORONTO ON M8z 1T8

******ﬂ***%***** PPSA SECURTI TY AGREEMENT #*®®deddddhdhdlhs

Reg. Date: JAN 28, 2013 Reg. Length: 4 YEARS
Reg. Time: 13:16:21 Expiry Date: JAN 28, 2017
Base Reg. #: 164555H Control #: D1607507

Page 14



Contech PPRSSearchResult.txt
Block#

50001 secured Party: ROYNAT INC.
SUITE 1500, 4710 KINGSWAY ST.
BURNABY BC V5H 4m2

=D0001 Base ngtor: CONTECH ENTERPRISES INC.
(Business) 115 19 DALLAS RD
VICTORIA BC V8V5A6

General collateral:
SERVER(S), LICENSE(S), TOGETHER WITH ALL ATTACHMENTS ACCESSORIES
ACCESSIONS REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS
THERETO AND ALL PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY
FROM ANY SALE AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN
INSURANCE PAYMENT OR OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR
LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL

Ehhdhh b hhdhn PPSA SECURTI TY A GREEMENT ¥frdddddddhddddsn

Reg. Date: FEB 08, 2013 Reg. Length: 3 YEARS
Reg. Time: 08:18:20 Expiry Date: FEB 08, 2016
Base Reg. #: 184350H Control #: D1627756

Block#

S0001 secured Party: DELL FINANCIAL SERVICES CANADA
LIMITED
155 GORDON BAKER RD, STE 501
NORTH YORK ON M2H 3NS5

=D0001 Base ngtor: CONTECH ENTERPRISES INC.
(Business) STE 115-19 DALLAS RD
VICTORIA BC V8V5A6

Continued on Page 15

Search Criteria: CONTECH ENTERPRISES INC Page: 15

General collateral:
ALL DELL AND NON DELL COMPUTER EQUIPMENT AND PERIPHERALS WHEREVER
LOCATED HERETOFORE OR HEREAFTER LEASED TO DEBTOR BY SECURED PARTY
PURSUANT TO AN EQUIPMENT LEASE TOGETHER WITH ALL SUBSTITUTIONS,
ADDITIONS, ACCESSIONS AND REPLACEMENTS THERETO AND THEREOF NOW AND
HEREAFTER INSTALLED IN, AFFIXED TO, OR USED IN CONJUNCTION WITH SUCH
EQUIPMENT AND PROCEEDS THEREOF TOGETHER WITH ALL RENTAL OR INSTALLMENT
PAYMENTS, INSURANCE PROCEEDS, OTHER PROCEEDS AND PAYMENTS DUE OR TO
BECOME DUE AND ARISING FROM OR RELATING TO SUCH EQUIPMENT. PROCEEDS:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Registering
Party: (REGISTRY:RECOVERY) T™M INC.
1551 THE QUEENSWAY
TORONTO ON MBz 1T8

dededek ikl hdekdhtin PPSA SECUR ITY AGREEMEN T dekdedkedededednhh ki hhn

Page 15



Contech PPRSSearchResult.txt

Reg. Date: FEB 18, 2013 Reg. Length: 7 YEARS
Reg. Time: 12:39:19 Expiry Date: FEB 18, 2020
Base Reg. #: 195617H Control #: D1635644

Block#

S0001 secured Party: FIRST WEST CREDIT UNION
6470 201 sT
LANGLEY BC V2y 2Xx4

=D0001 Base Debtor; CONTECH ENTERPRISES INC
(Business) UNIT 115 - 19 DALLAS RD
VICTORIA BC VBV 5A6

D0002 Bus. Debtor: CONTECH (U.S.) INC
UNIT 115 - 19 DALLAS RD
VICTORIA BC V8V 5A6

General collateral:

ALL OF THE PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE
DEBTORS AND EACH OF THEM INCLUDING WITHOUT LIMITATION FIXTURES AND
CROPS, AND AN UMCRYSTALLIZED FLOATING CHARGE ON LAND (AND TERMS USED
HEREIN THAT ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF
BRITISH gOLUMBIA OR THE REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED
MEANINGS) .

Registering
Party: MItLER THOMSON LLP
1000 840 HOWE STREET
VANCOUVER BC V6Z 2M1

hekdfehhtddhhhhdhii PPS A SECURI TY AGREEM E N T #*%kdddddhddksdts

Reg. Date: FER 22, 2013 Reg. Length: 6 YEARS
Reg. Time: 08:40:01 Expiry Date: FEB 22, 2019
Base Reg. #: 203231H Control #: D1647137

Block#

S0001 secured Party: VEGHERB, LLC
222 GRACE CHURCH STREET
PORT CHESTER Ny 10573

Continued on Page 16

Search Criteria: CONTECH ENTERPRISES INC Page: 16

=D0001 Base ngtor: CONTECH ENTERPRISES INC
(Business) UNIT 115, 19 DALLAS ROAD
VICTORIA BC V8V 5A6

General collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES (AND TERMS USED HEREIN THAT
ARE DEFINED IN THE PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA
OR THE REGULATIONS MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

Page 16



Contech PPRSSearchResult.txt
———————————————— AMENDMENT / OTHER CHANGE --mmmommmmmmmeen

Reg. #: 464123H Reg. Date: JUL 18, 2013
Reg. Time: 15:39:44
control #: D1913266
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 203231H Base Reg. Date: FEB 22, 2013

Details Description:

SUBORDINATION AGREEMENT IN FAVOUR OF HSBC BANK CANADA
SECURITY AGREEMENT REGISTERED 3JULY 20, 2011 AS BASE
REGISTRATION NUMBER 259740G.

Registering
Party: CREASE HARMAN LLP
800 - 1070 DOUGLAS ST. BOX 997
VICTORIA BC V8W 2S8

Rhkfhkdhhhhthihhdt PPS A SECURTIT Y AGREEME N T #*&fdddeddetfededshds

Reg. Date: mMAY 02, 2013 Reg. Length: 4 YEARS
Reg. Time: 08:03:18 Expiry Date: MAY 02, 2017
Base Reg. #: 324719H Control #: D1771549

Block#

S0001 secured Party: ROYNAT INC.

SULTE 1500, 4710 KINGSWAY ST.
BURNABY BC V5H 4M2

=D0001 Base ngtor: CONTECH ENTERPRISES INC.
(Business) 19 DALLAS ROAD #115
VICTORIA BC V8V5A6

General collateral:
LICENSE (S) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS
REPLACEMENTS SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL
PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE AND
OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR
OTHER PAYMENT THAT INDEMNIFIES DR COMPENSATES FOR LOSS OR DAMAGE TO
THE COLLATERAL OR PROCEEDS OF THE COLLATERAL

Continued on Page 17

‘Search Criteria: CONTECH ENTERPRISES INC Page: 17

dekdekdhhfdehh ek hhn PPSA SECU RITY AGREEME N T *%kddddddidrdiss

Reg. Date: FEB 07, 2014 Reg. Length: 3 YEARS
Reg. Time: 06:31:33 Expiry Date: FEB 07, 2017
Base Reg. #: 790992H Control #: D2250046

Block#

S0001 secured Party: DELL FINANCIAL SERVICES CANADA
LIMITED
155 GORDON BAKER RD, STE 501
NORTH YORK ON M2H 3N5

Page 17
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=D0001 Base ngtor: CONTECH ENTERPRISES INC.
(Business) STE 115-19 DALLAS RD
VICTORIA BC V8v5A6

General collateral:
ALL DELL AND NON DELL COMPUTER EQUIPMENT AND PERIPHERALS WHEREVER
LOCATED HERETOFORE OR HEREAFTER LEASED TO DEBTOR BY SECURED PARTY
PURSUANT TO AN EQUIPMENT LEASE TOGETHER WITH ALL SUBSTITUTIONS,
ADDITIONS, ACCESSIONS AND REPLACEMENTS THERETO AND THEREOF NOW AND
HEREAFTER INSTALLED IN, AFFIXED TO, OR USED IN CONJUNCTION WITH SUCH
EQUIPMENT AND PROCEEDS THEREOF TOGETHER WITH ALL RENTAL OR INSTALLMENT
PAYMENTS, INSURANCE PROCEEDS, OTHER PROCEEDS AND PAYMENTS DUE OR TO
BECOME DUE AND ARISING FROM OR RELATING TO SUCH EQUIPMENT. PROCEEDS:
ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY.

Registering
Party: (REGISTRY:RECOVERY) T™ INC.
1531 THE QUEENSWAY
TORONTO ON M8z 178

dedededede ekt khn PPS A SECURTI TY AGREEMEN T Fhudhdldhifehhhhd

Reg. Date: FEB 19, 2014 Reg. Length: 2 YEARS
Reg. Time: 15:15:06 Expiry Date: FEB 19, 2016
Base Reg. #: BO8752H Control #: D2268274

Block#

S0001 Secured Party: SADLER FARMS LTD
4805 HEADLAND CLOSE
WEST VANCOUVER BC V7w 3C2

+++ Secured Party: DENMAN ISLAND CHOCOLATE LTD
4321 DENMAN ROAD
DENMAN ISLAND BC VOR 1T0

S0003 secured Party: PAUL HOOPER
207 MARY HILL RDAD
VICTORIA BC Wv9C 322

50004 secured Party: MARIANNE HOOPER
207 MARY HILL ROAD
VICTORIA BC VIC 322

=D0001 Base ngtor: CONTECH ENTERPRISES INC
(Business) UNIT 115, 19 DALLAS ROAD
VICTORIA BC V8V 5A6

Continued on Page 18

Search Criteria: CONTECH ENTERPRISES INC pPage: 18

General collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES, AND AN UNCRYSTALLIZED FLOATING
CHARGE ON LAND (AND TERMS USED HEREIN THAT ARE DEFINED IN THE
PERSONAL PROPERTY SECURITY ACT OF BRITISH COLUMBIA OR THE REGULATIONS
MADE THEREUNDER HAVE THOSE DEFINED MEANINGS)

Registering
Page 18



Contech PPRSSearchResult.txt
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC voC 0A3

________________ AMENDMENT / OTHER CHANGE

Reg. #: 956720H Reg. Date:
Reg. Time:
Control #:

Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 80B752H Base Reg. Date:

Details Description:
DELETE SECURED PARTY
Block#

*% DELETED **
+++  Secured Party: DEMMAN ISLAND CHOCOLATE LTD
4321 DENMAN ROAD
DENMAN ISLAND BC VOR 1T0

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

________________ AMENBMENT / OTHER CHANGE

Reg. #: 3142281 Reg. Date:
Reg. Time:
Control #:

Base Reg. Type: PPSA SECURITY AGREEMENT

Base Reg. #: 808752H Base Reg. Date:

Details Description:
ADD SECURED PARTIES
Block#

el de ADDED edd
S0005 secured Party: BC ADVANTAGE FUND (VCC) LTD
SUITE 1280, 885 W GEORGIA ST
VANCOUVER BC V6C 3EB

e ADDED dede
S0006 secured Party: ECL HOLDINGS LTD
5220 HAROLD GREEN
VICTORIA BC VBY 3E5

MAY 14, 2014
16:18:38
D2419843

FEB 19, 2014

NOV 28, 2014
11:46:56
D2786128

FEB 19, 2014

Continued on Page 19

search Criteria: CONTECH ENTERPRISES INC

ek ADDED Feded
S0007 secured Party: ST PATRICK HOLDINGS LTD
1081 ST. PATRICK STREET
VICTORIA BC V8S 4Y2

pPage 19

Page: 19



Contech PPRSSearchResult.txt
ded ADDED dode e

S0008 secured Party: MINZAR HOLDINGS LTD
1494 DALLAS ROAD
VICTORIA BC V8S 1A2

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUITE 2900, 550 BURRARD STREET
VANCOUVER BC V6C 0A3

---------------- AMENDMENT / OTHER CHANGE -—-m-——mommmmeme

Reg. #: 3147661 Reg. Date: NOv 28, 2014
Reg. Time: 14:06:27
Control #: D2786721
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: B0OB752H Base Reg. Date: FEB 19, 2014

Details Description:
ADD SECURED PARTY
Block#

hk ADDED weded
S0009 secured Party: 8wF HOLDINGS LTD
30140 NICHOLSON AVENUE
ABBOTSFORD BC V4X 2G5

Registering
Party: FASKEN MARTINEAU DUMOULIN LLP
SUTTE 2900, 550 BURRARD STREET
WANCOUVER BC V6C 0A3

Fhkddedddehdoh ke PPS5S A SECURTII TY A GREEMENT *#tdhkdhdhhtsdstss

Reg. Date: Nov 25, 2014 Reg. Length: 5 YEARS
Reg. Time: 08:19:19 EXpiry Date: Nov 25, 2019
Base Reg. #: 3061031 Control #: D2775183

Block#

S0001 secured Party: SIENA LENDING GROUP LLC
1177 SUMMER STREET
STAMFORD CT 06905

=D0001 Base Debtor: CONTECH ENTERPRISES INC
(Business) UNIT 115 - 19 DALLAS ROAD
VICTORIA BC VBV 5A6

General collateral:
ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY,
INCLUDING WITHOUT LIMITATION FIXTURES (AND TERMS USED HEREIN THAT ARE
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[57] CLAIM

The omamental design for a tee pee leg connector, as shown
and described,

DESCRIPTION

FIG. 1 is a perspective view of our new and novel design;
FIG. 2 is a top view of our new and novel design, the bottom
view being a mirror image thereof:

FIG. 3 is a front view of our new and novel design, the rear
view being a mirror image thereof; and,

FIG. 4 is a right view of our new and novel design, the left
view being a mirror image thereof.
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{57} ABSTRACT

The invention provides a simple device for providing ver-
tical support of vegetable plants, thereby eliminating the
conventional problems routinely associated with home gar-
dening. In particular, the device provides a maintenance
free, vertical support frame assembly of adjustable height to
which is attached a mesh netting and supporting stakes,
forming an extendable garden trellis. Growing plants may be
attached to the gardening trellis, thereby allowing maximum
upward growth of the plants while also elevating the plants.

274,925 % 41883 D oo 57234 14 Claims, 6 Drawing Sheets
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1
GARDEN TRELLIS WALL SYSTEM

FIELD OF THE INVENTION

This inventions relates to the home gardening industry
and, in particular, to a device for vertical suspension of
vegetables and other plants above the ground.

BACKGROUND OF THE INVENTION

Garden vegetables and fruits can produce much higher
yiclds when they are allowed to reach the plants’ maximum
height. For example, tomatoes, cucumbers, pole beans,
squashes and many other vegetables may grow up to heights
exceeding 8-10 feet and, in turn, will produce fruit propor-
tionally. Although suppart devices for gasden vegelables are
well known, current devices in the market do pat pEwide the
area 1o support plants to this height, nor can these devices
typically accommodate mulliple plants on fhe same support
device. Many support devices in the mudot place are not
taller than six feet and do not enable the user to adjust the

height of the device according to the desired type of plant or *

specific individual plant and vegetabie needs. In addition,
current gardening suppont devices gemesally lack the struc-
tural strength to support plants exceeding five feet in height.

Frequently, support devices and garden trellises arc made
of wood and, in turn, are fastened to the ground using wood
stakes. Although treated, these wooden support devices are
not fully weather-proof and thus are offen subject to rot and
excessive wear or splitting over a peried of time. Such rot is
most often found near the lower end of the wood supporl or
about the stakes due to constant expostee 1o ground mois-
lure. As a result, such support devives will become out of
line, (ilt or even break due to winds andfon the weight of the
plants.

For many years, people have been growng vegetables in
outdoor gardens at the front, side and rear yards of their
homes. A persistent problem with garden vigetables is that
the plants take up a substantial amount of sutdoor space.
Such space requirements are inconvenient and prevent those
living in arcas with limited yard space from enjoving their
own home-grown vegetables. Further, the failure to maxi-
mize the growth potential in a limited outdeor garden resalis
in a reduced yield of vegetables.

Another difficulty with the growing of vegetables is that,
as the plants grow up and onlward, there is the possibility
that plants will limit the exposure of sunlight to leaves and
stems growing below, This is especially true where numer-
ous different vegetables are placed in the same gardea area,
cach growing at a different rate and comgpeting for maximum
exposure to daily available sunlight. Thus, there is a need in
the marketplace for 1 device which allows various plants of
different sizes to achieve maximum exposure o available
sunlight without extensive use of gardening space.

In order to be successful, vegetable gardens must be kept

frec from insects and small animal pests. Considerable time

aud expense must be incurred using pesticides and other
means to maintsin a healthy garden Free from the damaging
effects of insects and small animal pests. The risk of insects
and pest damage is even greater when trying {0 grow plants
which produce vegetables on or close (o the ground, Such a
position of the vegetables provides easier access for the
many non-flying insccts and land borne animals which feed
on plants and vegetables. Further, even with proper care,
plant and vegetable damage from such pests may occur at
any time during the plants’ life, Therefore, there is always a
need in the home gardening industry for new and inventive
methods for decressing the risk of plant damage, especially

30
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without the use of environmentally harmful pesticides and
animal repellents.

In addition to the risk of insects and small animal pests,
significant time and expense must be expended to keep a
vegelable garden free of weeds, Many back breaking hours
may be spent throughout the growing season picking weeds
that continuously plague a garden. Failure 1o regularly
maintain a garden free of weeds will decrease the health and
productivity of the plants. Weed growth within the garden
may also increase the chance of insect infection. The greater
the size of the garden, typically the groater the area of soil
which must be continually weeded, both manually and with
pesticides, in order to maximize plant growth.

Therelore, there is a need in the market place for a
durable, space efficient, adjustable support device that
enables a user to grow various forms of vegetables, while in
turn decreasing the time and expense to keep a garden
healthy, but yet maximizing available sunlight and produc-
ing optimum yield within a reduced area.

SUMMARY OF THE INVENTION

It is the abject of this invention to provide an adjustable
support device for the growing of vegetables which allows
the plants to reach their maximum height and thereby
produce the greatest amount of produce. The invention
comprises a trellis having a frame assembly over which
nelting is spread to support plant stems and Fruit. The trellis
is anchored in and above the ground by stabilizing stakes
upon which the trellis frame rests. Further, the frame assen-
bly of the trellis has an upper portion and a lower portion,
which allows the height of the frame to be freely adjustable
alang the vertical axis of the trellis and perpendicular to the
ground. The netting is fabricated from strong plastic
stretched across and attached to the frame. Further, the
nctting may alse be adjusted according to the desired height
of the trellis. As a result, the invention provides a simple to
use, durable and adjustable garden support device which
allows plants ta grow upward, thereby maximizing available
soil and ground space and providing ideal exposure o
sunlighl. Upward growth also allows the plant to remain
supporied above the ground, thereby eliminating the risk of
ground 1ot and greatly reducing the threat of Jand borne
insects. In addition, by guiding garden vegetables to grow
upward, rather than along the ground, the adjustable trellis
promoies high efficiency gardening that reduces the amount
of space needed to grow vegelables and decreases the
ground area which must be weeded and fertilized in order to
insure the health of the plant.

The preseat invention may also be employed side by side
or in a saw-tooth pattern. It is a further abject of the present
invention to allow one individusl extendable trellis, once
installed, to be expanded by using one or more extension
kits. The extension kit allows addition sections to be added
to the existing garden trellis system, utilizing one common
side rail for the two units. In this regard, any number of
individual extendable trellises may be connected using an
extension kit to form any number of patterns, depending on
the desired use or available area. The extension kit com-
Prises two cross picces, a support netting and a single upper
side rail and Jower side rail with stake. Two brackets are
supplied to secure the cross pieces to a side rail of the
existing garden trellis. The extension kit may be attached at
any one of six locations on the existing trellis to provide a

s wide variety of design options for the user. Additional

extension kits may be attached to existing extension kits,
thereby providing for infinite design flexibility. As a result,
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the invention provides a more economical solution to the
gardener who wants 10 increase their vertical growing space
and allows for a more streamlined appearance than nultiple
individual units.

Other objects, features and advantages of the invention
shall become apparent as the description thereof proceeds
when considered in connection with the accompanying
illustrative drawings.

BRIEF DESCRIPTION OF THE DRAWINGS

FIG. 1 is a front view of the garden trellis wall syslem
with mesh netting,

FIG. 2 is a front view of the garden trellis wall system
with an extension piece.

FIG. 3 is an exploded perspeclive view of the garden
trellis wall system.

FIG. 4 is a side view of an upper side gail.

FIG. 5 is a side view of a lower side rsl.

FIG. 6 is a side view of a cross piece,

FIG. 7 is an enlarged, detail from view of a netting clip,
as shown on the cross piece of FIG. 6.

FIG. 8 is a cross section view along, Hime 8—8 of FIG. 6.

FIG. § is a side view of the free standing bracket of the
extension kit.

FIG. 10 is a front view of the free stending bracket of the
extension kit.

FIG. 11 is a cross section along linz ¥i—11 of FIG. 1,

FIG. 12 is a cross section along line £2—12 of FIG. 1.

FIG. 13 is a cross section along ine 13—13 of FIG. 2.

DETAILED DESCRIPTION OF THE
INVENTION

In its simplest embodiment the invemtion consists of g
frame assembly having an upper seclion 4 and 3 lower
section 6 interconnected in telescoping fashion, such as 1o
provide a simple but durable means for adjusting the beight
of the extendable trellis.

In the preferred embodiment, the upper section 4 com-
prises two identical upper side rails 34, connected 10 an
upper cross piece 30,

Each upper side rail is C-shaped defining a channel along
its vertical axis, has a top portion 33, 2 bottom portion 35 and
is of the similar shape and configuration along its entire
length. In the preferred embodiment, the length of each side
rail is in the range of 3-6 feet, while the width is 0.5-2.0
inches, depending on the size and strength desired.
Preferably, the upper side rails may be made from molded
synthetic plastic, They may, however, be constructed from
any light weight, rust resistant rigid material such as
aluminum, fiberglass or galvanized metal.

The upper cross piece 30 is made of the same material and
is equal in shape and width as each of the upper side rails 34,
but may be of a reduced length when compared to the two
upper side rails. In the preferred embodiment, the length is
between 2-6 feet. Al the distal ends of the upper cross piece
30, the top portion 33 of cach side rail is perpendicularly
fastened using a fastening means to form the upper section
4 of the extendable garden trellis, such that the resulting
upper section is in the shape of a half rectangle or inverted
“u."” Each of the upper side rails is of identical construction,
and for the sake of convenience, only one of the upper side
rails will be described.

In the preferred embodiment, the fastening means is a
molded fastening bracket 8 incorporated into the top portion
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33 of the upper side rail. Thus the fastening bracket 8 and
upper side rail are a single unit. The fastening bracket 8 of
the upper side rail has a top leg 10 perpendicular to the
vertical axis of the upper cross picce.

The top leg 10 of the fastening bracket 8 is in the shape
of a square and defines a hollow center 14, which forms a
continuous channel through the length of the top leg 10.
Further, said top leg 10 has an outside surface 16 and an
inside surface 18.

In opesation, the distal ends 28 of the upper cross piece 30
are inserled into the hollow center 14 of the top leg 10 of
¢ech [astening bracket, so as to form a male/female
connector, such that the upper cross piece 30 acts as the male
componeal and the top leg 10 acts as the female component,
Depending on the thickness of the upper cross picee, will
depend the length and width of the hollow center 14 of the
top leg 10. It is desirable, but not mandatory, that there be
as little space as possible, 5o as to form a tight junction
between the upper cross piece 30 and the top leg 10 of the
fastening bracket 8

Located on the ouiside surface 16 of the top leg is an
aperture 32 for stabilizing the upper cross piece 30 to the top
leg 10. An attachment means is placed through the aperfure
32 and into the upper cross piece 30, thereby fastening said
upper cross picce to the upper side rail. In the preferred
cmbodiment, a pre-sized pin is used, however, any rigid
attachment means may be used such as a nail, threaded
screw or rivel.

The lower section 6 comprises two identical lower side
rails 38 connected to a lower cross picce 40.

Each lower side rail 38 is C-shaped, defining an interior
channel 46 along its vertical axis, a top portion 42 and a
bottom portion 44. In the preferred embodiment, the length
of each side rail is 3-6 feet, while the width is 0.5-2.5
inches, depending on the size and strength desired. The
lower side rails may be made from molded synthetic plastic.
They may, bowever, be constructed from any light weight,
rust resistant rigid material, such as aluminum, fiberglass or
galvanized metal.

The lower cross piece 40 is made of the same material and
is similar in shape and widih as each of the lower side rails.
Further, the lower cross piece 40 is of the same size, shape,
configuration and length as the upper cross piece 30.

In an aliernate embodiment, the upper and lower side rails
may be made of telescoping and/or nesting tubes. Either the
upper or lower side rails would be made of a slightly smaller
diameter, 50 as to fit within the interior of the other corre-
sponding side rail.

The botlom portion 44 of cach lower side rail 38 is
perpendicularly attached to the distal ends of the lower cross
piece 40, using a fastening means to form the lower section
2 of the extendable trellis.

In the preferred embodiment, the fastening means are
molded fastening brackets 7 incorporated into the bottom
portion 44 of cach lower side rai! 38. As with the upper side
rails, the fastening bracket and the lower side rail are molded
into a single unit. Further, the fastening brackets 7 of the
lower side rails attach the lower cross piece 40 to the two
lower side rails 38 in the same form and fashion as described
in regard to the upper cross piece and upper side rails.

As best shown in FIG. 3, the interior channel 46 of cach
lower side rail has a uniform width of such size so that the
upper side rails 34 of the upper portion may be inserted into
the interior channel 46 of the lower side rails 38 in tele-
scoping fashion, thereby allowing the upper side rails to
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slide up and down the interior channel 46 o form an
adjustable frame assembly. Depending on the width of the
upper side rail will depend the width of the interior channe]
46. Tt is desirable that there be as little space as possible so
as to sccurely fit the upper section into the lower section and
avoid any swaying or tilting of the fabricated frame sssem-
bly. In this way, the upper and lower portians are joined to
form an extendable frame, adjustable to provide any desired
height.

In the preferred embodiment, the top portion 42 of each
lower side rail 38 has a single aperture 48 through each rim
12 of the interior channel 46. In turn, the botiom poriion 35
of each upper side rail 34 has a plurality of evenly spaced
apertures 49 along the length and through cach rim of the
channel of the upper side rails. When the upper poviion is
inserted into the hollow channel 46 of the lower side rails 38
of the lower portion, the apertures of tire Jower and upper
side rails will become aligned along vasious depths of
insertion. A pin may then be inserted thongh the aligned
apertures so as to securely fasten the mpper portion Lo the
lower partion. In this way, the height of e extendable frame
may be adjusted depending on the alignment of the apertures
of the lawer and upper side rails and the degree of insertion.

Preferably, the pin is a clevis pin 50 having a head 51,
stem 52 and tip 53. The head 52 consisss of 1 domed top, flat
bottom and is of a diameter of approximately twice the stem
52. The stem is of sufficient diameter so that said stem may
be securely inserted through the apertuses 48 and 49 of both
the lower and upper side rails. Upon josertion, the tip 53
passes through the aligned apertures, such that the head 52
rests {lush against the aperture 48 and said lip exits out the
opposite end of said apertures. The tip 53 of the stem 52
contains an opening through which & ofter win 54 may be
placed to secure the clevis pin once inserled through the
aligned apertures of the upper and lower side rails. In this
way, the clevis pin is locked within the aperture unable 1o be
removed until desired by the user. Thus, the upper section 4
is firmly attached to the lower section 6. in the alternative,
friction locks or any other type of effective fastening means
may be used in the place of the clevis pin to set the height
of the extendable frame assembly.

In alternate arrangements, the garden trellis wall system
may have any number of preset heights or may be infinitely
adjustable up to the maximum height of the 1rellis as
determined by the lengths of the side rails. Further, both
smaller and larger versions of the extendable trellis may be
created using the same extendable design and/or shape.

Two identical stakes 60 embedded into the ground are
attached to the lower seclion, so as to vertically support the
frame assembly perpendicular to the ground and anchor the
extendable frame assembly securely to the ground surface.
Each stake has an upper neck 66 containing a centrally
located aperture, a body 64 defined by four fins 65 and a

tapered tp 62, Tn operation, the stake 60 is driven into the 5

ground tip first, such that only a small upper portion 63 of
the fins 65 remain projecting above the ground surface,
while the upper neck 66 remains completely above the
ground. Once driven into the ground, the fins provide
- support and prevent the stake from rocking or becoming
loose over time. In addition, the fins guide the stake into the
ground in a straight up-right position,
The extendable frame is attached to the stakes 60 through
male/female engagement of the upper neck 66 into a square

leg 25 defining an interior 20 localed at the botlom portion &

44 of the lower side rails 38. Further, in some embodiments,
the bottom portion 44 of the lower side rails may rest on the
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upper portion 63 of the fins. The top of the hollow interior
20 of the leg 25 rests upon the top 22 of the upper neck 66
of the stake,

In onc embodiment, an aperture through the horizontal
plane of the bottom portion of the lower side rails aligns with
an aperture in the upper neck of the stake. In this way, a
clevis pin may be placed through the aligned apertures, 50 as
to further secure the extendable frame 1o the stakes. In the
alternative, gravity, friction locks or other types of fasteners,
such as screws, may be used in the place of the clevis pin to
atiach the extendable frame assembly 10 the stakes. In most
cases, the force of gravity will be sufficient 1o hold the leg
of the lower side rail securely on the stake. Further, the
stekes may be incorporated into the bottom portion of the

5 lower side rails to form a singular molded unit, such thal the

entire lower section may be driven into the ground as a
unitary segment.

A mesh nelting 70 is spread across the frame assembly
perpendicular to the ground. The degree and density of the
mesh will depend on the type and number of plants sup-
ported by the exiendable frame assembly. In the preferred
embodiment, the mesh netting 70 is attached to the frame
assembly by coupling said mesh netting with netting clips 13
located about the frame assembly. However, any attachment
means capable of tautly securing the mesh neiting to the
corners of the frame assembly may be used. Further, the
mesh netting 70 may be fastened (o the frame assernbly at as
many poinis as needed, by the use of wire tics, clips and/for
ather suitable fastening means wrapped about the mesh and
the upper and lower side rails of the extendable frame
assembly. In this way, the mesh netting may be spread
tightly along the entire expanse of the frame assembly.
Preferably, the mesh netting is made of polypropylene,
however, any lightweight, strong, flexible material may be
used.

At various points about the frame assembly, a plurality of
netting clips 13 may be positioned for attachment of the
support netting. In the preferred embodiment, the netling
clips 13 are incorporated into the plastic mold of the
individual parts of the trellis frame components. FIG. 6
illustrales a plurality of netting clips positioned at various
poinis aboui the face of the cross piece. The netting clips
comprise a stem 15, a head 17, two arms 19 and two
shoulders 31 located upon the arms. The stem 15 attaches the
head 17 to the cross piece (or upper or lower side rail). The
head 17 has two flexible arms 19 extending parallel to the
trellis frame which are capable of lateral flexation perpen-
dicular to the trellis frame. Each arm 19 has an inside portion
facing the frame assembly. Between the inside portion of
cach arm 19 and the trellis frame, a channel with three sides
and an open end is defined. A shoulder 31 extends outward
from the inside portion of each arm 19. Lateral flexation of
the arm(s) 19, in effect, increases or decreases the width of
the channel opening. In operation, the mesh netting is
“clipped” onto the netting clip 13 by placing the mesh
neiting in the channel. The arms 19 flexes outward as the
mesh neiting is placed into the channel and then returns into
place once the netting is within the channel 23. The shoul-
ders 31 decrease the channel opening so as to secure the
mesh netting within (he netting clip and thus to the
assembled trellis frame. In this manner, the mesh netting
may be quickly and easily secured fo the frame assembly
without the need for additional means to secure the mesh
nelting.

Variations of the extendable gardening trellis jnclude
using a lattice or network of bars rather than netting to
support plant stems. Such variations may make the appear-
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ance of the trellis more omate or better adapt the trellis to
any form of specific application as desired by the user.

In use, the adjustable frame assembly with mesh netting
forms an extendable gardening trellis which may be used to
support plant stems and fruit. The mesh neiling serves as a
superior means of support because no tying or hooks are
needed to support the plants. One can simply thread the plant
through the openings in the mesh netting. In this way, less
stress is placed on the plants while still providing needed
support for optimum plant growih. Farter, by climinating
the need to use thread or hooks to support fhe plants, there
is less risk of damage and/or injury 1o the plant stems or
cutting off the flow of plant fluid through the plant stem. The
tedious and time consuming process of carehully tying up
individual plant stems is also eliminated. Many fimes sup-
porting plants by the use of thread or hooks may also reduce
plant growth and/or fruit yield.

The gardening trellis provides the zrea and support (o
accommodate multiple plants en fhe same support device
and is extendable (o greater than sis feet in height. The rigid
canstruction and stability of the gardening trellis is able to
truss larger planis than standard gardening devices currently
in the market. As a result, plams are able 1o grow upward
rather than sprawled along the ground, so as to reach
maximum heights and produce meeh higher yields,

Experiments conducted durimg development of the
present invention comprised wsimg 21 extendable garden
trellises in various gardening comditions and growing
numerous vegetable plaats such 2s tomatoes, cucumbers,
pole beans, squashes, pumpkins mnd others. Soil canditions
for the conventional gardens and those utilizing the extend-
able garden trellis were similar ss was the use of walter,
fertilizer and pesticides. The result zchiieved was that plants
grown in conjunction with the extendable sarden trellis were

able to effectively reach their maximum mespective heights =

and produced higher yields as compared to the same veg-
etable plants in conventional gardens. 1n addition, common
insect problems were minimized for the plants supporied by
the extendable garden trellis, thus reducing the need for
chemical pesticides and producing a safer and healthier
yield.

By inducing the growth of planis upward, the cxtendable
gardening trellis allows the user to gain maximum efficiency
within 2 limited area. In this way, the need for vast ground
space to produce large effective gardens is eliminated and
home gardening becomes more accessible 1o the general
public. This is especially true of those living in urban
environments who typically have limited access to yard
space.

The extendable gardening trellis may be used cither in
line as a repeated unit, along a wall or fence, selt standing
or can be combined with similar units to form more complex
arrangements. In line, the extendable gardening trellis units

may be placed parallel to one another in row fashion ejther s

to separale various plant species or lo maximize ground
surface area. Different standing patterns may be created by
connecting one extendable trellis with another trellis along
the side rails. Such patterns can increase the aesthetic
appearance of the trellis along with providing greater adapt-
ability for the unique purposes of the individual user. In this
way, plant species may be separated based on need while
still providing a large area for growth and maintaining
maximum exposure to sunlight. Further, the extendable
gardening trellis may be placed along a wall or fence,
thereby allowing plants to grow to large sizes while utilizing
4 very small amount of ground space. As a result, a small
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strip of open soil along a fence or wall may be effectively
used to create a towering garden and sustain a large yield of
fruit, while utilizing only a small amount of available soil
area.

In an alternate embodiment, one or more extension kits
may be jncluded to expand the size of the garden trellis wall
system. Incorporation of the extension kit allows the user to
place additional trellis sections upon an existing and com-
plete garden trellis system, utilizing one common upper and
lower side rail for the two units. The extension kit comprises
upper and lower cross pieces 71, mesh netting 72, a single
upper side rail 73, a lower side rail 74 and a stake. Each of
these elements arc identical in size, shape and configuration
as previously described for the parden trellis wall system, In
addition, two separate fastening brackets are supplied to
secure the two cross pieces to the existing, completed garden
trellis,

In the preferred embodiment, the separate fastening
bracket 8 has a top leg 76 and a bottom leg 77 which are
perpendicularly attached. The separate fastening brackels
are of identical construction, and for the sake of
coavenience, only one of the brackets will be described.

Preferably, as with the garden trellis wall system, the
separate fastening brackets, and the entire extension kit, are
made of a light rigid plastic such as acrylonitrile-butadiene-
styrene copolymer, polyethylene, polyvinyl chloride, poly-
carbonate or styrene. They may, however, be made from any
strong, sturdy and weather resistant material, such as
aluminum, fiberglass or galvanized metal.

The top leg 76 of the fasiening bracket is in the shape of
a square and defines a hollow center 78, which forms a
continuous channel through the length of the top leg 76.

The botlom leg 77 is fat to fit flush against the side rail
of an existing, adjacent trellis.

In operation, the distal ends of the upper and lower cross
pieces 71 are inserted inlo the hollow center 78 of the top leg
76 of the corresponding fastening bracket 8, so as to form @
male/female connector, in similar fashion and function as
described in the garden trellis wall system. A fastening
mezms, such as a sceew or pin, may be used to secure cach
cross piece securely within the top leg of the separate
fastening bracket.

The upper cross pieces are then secured (o the integrated
upper and lower side rails in the same form and fashion as
with the garden trellis system. The result, is a three sided
frame assembly. The assembled extension kit is then placed
against the complete garden trellis system. It is desirable, but
not mandatory, that there be as fittle space as possible, so as
to form a tight junction between the side rails and the bottom
legs of the separate faslening brackets,

Located on the base 83 of the bottom leg 77 is an aperture
85 for stabilizing the side rails of the completed garden
trellis 1o the bottom leg. An attachmen! means is placed
through the aperture 85 and into the completed trellis,
thereby fastening the extension kit 1o the completed garden
trellis. In the preferred embodiment, a screw is used,
however, any rigid attachment means may be used such as
a nail, pin or rivet,

By allowing the plants to grow upward along the extend-
able garden trellis, rather than along the ground, the trellis
reduces the threat of ground borae insects and ground rot to
fruits and vegetables. In this way, the garden trellis reduces
the time and expense of standard bome gardening while
increasing the yield of fruit and vegetables in which the
garden may produce. Thus, home gardening becomes avail-
able to those with limited time or finances to enjoy the health
benefits and enjoyment of at home gardening.
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The two picce design of the extendable gardening trellis
further allows the trellis to be easily dismantled and
removed during the fall and winter season. In addition, the
preferred design of the stakes allows the user to leave the
stakes in the ground year round, thereby facilitating reas-
sembly of the extendable gardening trellis during the next
gardening scason. Thus, the trellis is limited in exposure to
the elements when not in use during the growing seasen. In
this way, the present invention lasts Jonger then typical
support devices in the market which remain assembled
outdoors year round. Furthermore, by using the present
invention, an unsightly and bare {rame may be dissembled
and placed away conveniently, rather then lefi standing
outside during the winter months.

The invention is described in deiadl with seference to a
particular embodiment, bul it should be sndersiood thai
various other modifications can be effected snd stilf be
within the spirit and scope of the inventicn.

We claim:

1. An extendable garden trellis comprising:

(a) an upper portion comprising spper side rails perpen-
dicularly attached to an upper cmss piece by upper
fastening brackets, said upper sife rails having a top
portion and & bottom porlion, said upper fastening
brackets attaching the distal ends of said upper cross
piece to the top portion of said upper side rails, said
upper {astening brackets having a top leg perpendicu-
larly atiached to a botlom leg, said top leg having a
continuous channel thorough said top leg, said bottom
leg having a channel, whereby #he distal ends of said
upper cross piece arc inseried irfo the channels of said
top leg of said upper fastening brackets and said top
portion of said upper side rails is inserted into said
channel of said bottom leg to attach saill top portion of
said upper side rails to said upper cross piece;

(b) a lower portion comprising lower sidi rails perpen-
dicularly attached to a lower cross piece by lower
fastening brackets, said lower side mils baving z
channel, a top portion and a bottom poniion, said lower
fastening brackets attaching the distal ends of said
lower cross piece to the lower portions of said Jower
side rails, said lower fastening brackets baving a top leg
perpendicularly attached to a bottom leg, said top leg
having a continuous channel, said botiom leg having »
channel, whereby the distal ends of said lower cross

piece are inserted into the channel of said top leg of said

lower fastening bracket and said bottom portion of said
lower side rails is inserled inte said channel of said
bottom leg to attach said bottom portion of said lower
side rails to said lower cross piece, and said upper side
rails of said upper tube portion being inserted into the
channel of said lower side mails of said lower tube
portion to form a frame assembly;
@ a supporl means spread across said frame assembly
Tor suspension of plants from suid frame assembly; and
(d) an attachment means for attaching said frame assem-
bly to the ground perpendicular to the ground surface.
2. An extendable garden trellis according to claim 1,
whereby said support means comprises a mesh netting
spread across said frame assembly and perpendicular the
ground surface, said mesh getling being fastened to suid
upper and lower side rails, said cross pieces and said lower
and upper fastening brackets,
3. An extendable garden trellis according to claim 1,

- whereby said attachment means comprises stakes having an

upper neck and a body defined by four fins and a tip, said
upper neck being inserted into the channel of said lower side
rails.
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4. An cxtenduble garden trellis according to claim 2,
whereby said attachment means comprises stakes having an
upper neck and a body defined by four fins and a tip, said
upper neck being inseried into the channel of said lower side
rails,

5. An extendable garden trellis according to claim 1,
wherein said boltom portion of said upper side rails include
a plurality of apertures evenly spaced along the length and
said top portion of said lower side rails have an aperture,
wherehy, when the upper side rails are inserted into the
channel of said lower side rails, said aperres align; and,
further comprising a coupling means inserted through the
aperiures for conuecting said upper and Jower side rails.

6. Ao exiendable garden trellis according to claim 2,
wierein said botlom portion of said upper side rails include
a plurality of apertures evenly spaced along the length and
said top portion of said lower side rails have an aperture,
whereby, when the upper side rails are inserted into the
channel of said lower side rails, said apertures align; and,
further comprising a coupling means inserted through the
apertures for connecting said upper and lower side rails.

7. An extendable garden trellis according to claim 3,
wherein said bottom portion of said upper side rails include
a plurality of apertures evenly spaced along the length and
said top portion of said lower side rails have an aperture,
whereby, when the upper side rails are inserted into the
channel of said lower side rails, said apertures align; and,
{urther comprising a coupling means inserted through the
apertures for connecting said upper and lower side rails.

B. An extendable garden trellis according to claim 4,
wherein said bottom portion of said upper side rails include
a plurality of apertures evenly spaced along the length and
said top portion of said lower side rails have an aperture,
whereby, when the upper side rails are inserted into the
channel of said lower side rails, said apertures align; and,
further comprising a coupling means inserted through the
apertures for connecting said upper and lower side rails.

9. An extendable garden trellis according to claim 3,
wherein said upper neck of said stake includes an aperture
and said lower portion of said lower side rails have an
aperture, whereby, when the upper neck of said stake is
inseried into the channel of said lower side rails, the aper-
tures align; and, further comprising a coupling means to
connect said stakes o said lower side rails.

18. An extendable garden trellis according to claim 1,
wherein said upper and lower fastening brackets include an
aperture in said top leg and in said lower leg; and, further
comprising a comnecting means to secure said fastening
brackels to said upper and lower side rails and said upper
and lower cross pieces.

11. An extendable garden trellis comprising:

(a) an upper portion comprising upper side rails perpen-
dicularly attached to an upper cross piece by upper
fastening brackets, said upper side rails having a top
portion and a bottom portion, saidl upper fastening
brackets attaching the distal ends of said upper cross
piece 10 the top portion of said upper side rails;

(b) a lower portion comprising lower side rails perpen-
dicularly attached to a lower cross piece by lower
fastening brackets, said lower side rails having a
channel, a top portion and a bottom portion, said lower
fastening brackets altaching the distal ends of said
lower cross piece to the lower poriion of said lower side
tails, said bottom partion of said upper side rails of said
upper portion being inserted into the channel of said
lower side rails of said lower portion to form a frame
assembly;
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(©) a support means spread across said frame assembly for
suspension of plants from said frame assembly; and
(d) an attachment means for attaching said frame assem-
bly fo the ground perpendicular to the ground surface.
12. An extendable garden trellis according to claim 11,
wherein said boltom portion of said upper side rails include
apertures evenly spaced along the length and said top
portion of said lower side rails include ap aperture, whereby,
when the upper side rails are inserted into the channe! of said
lower side rails, said apertures align; and, furiher comprising
a coupling means inserted through the apertures for cone
necting said upper portion to said lower portion.

12

13. An exiendable garden trellis according (o claim 11,
whereby said attachment means comprises stakes having an
upper neck and a body defined by four fins and a tip, said
upper neck being inserting into the channel of said lower
side rails,

14. An extendable garden trellis according to claim 11,
whereby said support means comprises a mesh netting
spread across said frame assembly, said mesh netting being
fastened to said npper and lower side rails, said cross pieces

¥ and said lower and upper fastening brackets.

LI I I
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LIGHTING SYSTEM FOR USE IN RAISED
BED GARDENING OR LANDSCAPING

CROSS REFERENCE TO RELATED
APPLICATIONS

[0001] The present application claims priorty to 1.8,
patent application Ser. No. 61/597,005, filed Feb. 9, 20172,
which is hereby incorporated by reference in its entirety,

TECHNICAL FIELD

[0802] This invention relates to the home gandening and
landscape industry, and more particulardy, % an accessory
device adapted w add adjustable lighting, sucas grow lights,
to a raised border or landscape edging system.

BACKGROUND

[0003] Inthe home gardening indwstry, edging systems can
be employed to create a horder betweem o garden feature and
natural surroundings. A variety of garden features can be
defined by an edging system inclwding, without limitation, a
flower bed, a vegetable garden, aml a sandbox.

10004] Raised bed gardening §s a form of gardening in
which the soil is formed in a bed having predetermined
dimensions, depending in part upoa the size limitations of the
surrounding space. For example. @ raised bed can be in the
form of a 3-4 foot (1.0-1.2 m) widebed, which can be of any
length or shape. The soil is raised sbove the swrrounding soil
(6 inches to waist high), sometimes enclosed by a frame
generally made of wood, rock. or concrete blocks, and
enriched with compost or the like. The vegetable plants or
flowers are spaced in geometric pafterns, much closer
together than in conventional row gardening. The spacing is
such that when the vegetables are filly gromn, their leaves
Just barely touch each other, creating aimicrockimate in which
moisture is conserved and weed growith suppressed, Raised
beds praduce a variety of benefiis: they extend the planting
season: they have better drainage; they rednee the need touse
poor native soil; and they can reduce weeds if designed prop-
erly. Since the gardener does not walk on the rmised beds, the
soil is not compacted and the roots have an easier time BIOW-~
ing. The close plant spacing and the use of compost generally
result in higher yields with mised beds in comparison to
conventional row gardening. Waist high raised beds enable
the elderly and the sick to grow vegetables without having ta
bend over to tend them.

[0005] One versatile edging system known iu the art is
described in U.S. Pat. No. 6,202,367 of Marino et al,
assigned to the present assignee. The Marino et al, system
includes support brackets that recejve timber of arbitrary
length and stakes of different shapes and sizes. The bracket
has a beam receiving portion that receives and fastens to any
standard size strip of lumber, including hollow, engineered
lumber such as may be coustructed as a composite ofrecycled
plastic, wood fiber, rice hwulls, resin, in various proportions
from zero to a finite amount.

10006]  Bdging systems, including raised bed gardens, can
thus come in a modular set up to make construction easy
compared 1o the conventional manner of making such sys-
tems which included cutting wood, ete.

[0007] In addition to having the correct soil fo promote
optimal growing conditions, it will also be appreciated that
light conditions are eritical in order to achieve aptimal grow-
ing. Different plants and flowers have different needs in terms
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ofthe amount of daily sunlight with some plants requiring full
sun and some plants requiring partial sun, ete.

[0008]  Unfortunately, many times optimal lighting condi-
tions cannot be achieved due to various factors, including the
focation of the gardening area. For example, it may not be
possibledue toyard boundaries, house location, etc., to install
the edging system (raised garden) at a south facing location.
[8008]  As a result, supplementa] lighting cun be used in
order to supplement the light source and provide the plants
with more optimal growing conditions. A grow light or plant
Bight is an artificial light source, generally an electric light,
designed to stimulate plant growth by emitting an electro-
magnetic spectrum appropriate for photosynthesis. Grow
lights are used in applications where there is either no natu-
rally occurring light, or where supplemental light is required.
For example, inthe winter months when the available hours of
daylight may be insufficient for the desired plant growth,
grow lights are used to extend the amount of time the plants
receive light.

10010]  Grow lights either attempt to provide a light spec-
trum similar to that from the sun, or to provide a spectram that
is more tailored to the needs of the plants being cultivated.
Outdoor conditions are mimicked with varying color tem-
peratures and spectral outputs from the grow light, as well ag
varying the lumen output (intensity) of the lamps. Depending
on the type of plant being cultivated, the stage of cultivation
(e.g.. the germination/vegetative phase or the flowering/fruit-
ing phase), and the photoperiod required by the plants, spe-
cific ranges of spectrum, luminous efficacy and color tem-
perature are desirable for use with specific plants and time
periods.

[0011] Natural daylight has a high color temperature (ap-
prox. 6000 K). Visible light color varies according to the
weather, and angle of the sun, and specific quantities (mea-
sured in Lumens) of light stimulate photosynthesis. Distance
from the sun has little effect on seasonal changes in the
quality and quantity of Tight and the resulting plant behavior
during those seasons. The Earth tilts on its axis 2s it revalves
around the sun. During the summer we get nearly direct
sunlight and during the winter we get sunlight at a 23.44
degree angle 1o the equator. This small tilt of the Earth’s axis
changes the effective thickness of the atmosphere with
respect to the distance sunlight has to travel to reach our
particular area on Barth. The color spectrum of light that the
sun sends us does not change, only the quantity (more during
the summer and less during winter) aud quality of overall
light reaching us.

10012} Different stages of plant growth require different
spectra. The initial vegetative stage requires blue spectrum of
light, whereas the later “flowering” stage is usually done with
red-orange spectra. Light bulbs can be manufactured with o
specific spectrum range or can be full spectrum. There are
number of different suitable light source that can be used as
grow lights.

[0013] Recent advancements in LEDs allow production of
relatively inexpensive, bright, and long-lasting grow lights
that emit only the wavelengths of light corresponding to the
absorption peaks of a plant’s typical photochemical pro-
cesses. Compared 1o other types of grow lights, LEDs are
alfractive to indoor growers since they consume much less
electrical power, do not require ballasts, and produce consid-
embly less heat. This allows LEDs to be placed closer to the
plant canopy than other lights. Also, plants transpire less, as a
result of the reduction in heat, and thus the time between
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walering cycles is longer. There are multi ple absorption peaks
for chlorophyll and caratenoids, and LED grow-lights may
use one or more LED colors overlapping these peaks. For
vegelative growth, blue LEDs are preferred, where the light
has a wavelength somewhere in the mid-400 nm. For growing
fruits or flowers, a greater proportion of deep-red LEDs is
considered preferable, with light very near 660 nm, the exact
wavelength number being much miore critical than for the
blue LED,

[0014]  Neweradvanced LED grow Jights are construciedio
use high-brightness multiple-watt LEDs, with growing
results similar to HID lights. Grow ight LEDs are increasing
in power consumption resulting in incressed effectiveness of
the technology. LEDs used in previoos daigns were § wattin
power, however 3 watt and even 5 sat LEDs are now com-
monly used in LED grow lights. LED grow lights are now
being produced which exceed G0 wats.

[0015]  Since ideal light conditivas may not be present at
many locations, including beth fnfieor and outdoor settings.
there is a need to have a supplemental lighting system that
pernmits a supplemental light systams to be added as an acces-
sory ta an edging system.

SUMMARY

[0016) According to ane exemplnry embodiment, a grow
light system for use ina raised bed arrangement that includes
a frame having a plurality of side wall parts mated together
with coupling members. The grvs light system includes a
plurality of vertical support membens configured to mate with
the coupling members resulting in the vertical support mem-
bers being upstanding members. The system further includes
at least one first tension cord device that includes a housing
which stores a first tension cord thet has a biasing force
applied thereto and can be extended from the housing and
retracted back into the housing die to the applied bissing
force. A distal end of the cord inclndes a first commector and
the first tension cord device is configurad to mate with and be
securely supported by one vertical support member. Exten-
sion of the first tension cord and attachment of the first con-
pector to a structure results in the first cord being under
tension and suspended over the raised bed arrangement,
[0017] The system also includes n grow liglt unit having a
light souree contained within a housing and at least one sec-
ond tension cord device that includes a housing which stores
asecond cord that has a biasing force applied thereto and can
be extended from the housing and retracted back into the
housing due to the applied biasing force, The second tension
cord device has a mechanism that allows the cord 1o be placed
in a locked position in which a predetermined length of cord
extends from the housing. A distal end of the cord is coupled
to the housing of the grow light unit. The second tension cord
device permits the grow light to be positioned at a predeter-
mined location along the first tension cord at a preselected
distance from an object in the raised bed arrangement. The
second tension cord device is coupled to the first tension cord
such that it s suspended therefrom.

[0018] The light source can be in the form of an LED Jamp
that is powered by a power source and is configured to emit
only wavelengths of light corresponding to absorption peaks
ofa plant’s typical photochemical processes. The LED lamp
can be constructed such that it includes a solar panel for
charging a batter power source und therefore can be used in
outdoor locations, such as a raised bed garden or the like and
can be exposed to the elements, etc.
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10019]  Other aspects, features and advantages of the inven-
tion will beapparent in view of the accompanying description
of certain embodiments thereof when considered in connec-
tion with the accompanying drawing figures.

BRIEF DESCRIPTION OF THE DRAWINGS

{6028]  FIG. 1 is a perspective view of a raised border 5ys-
ter showing a lighting system according to one embodiment
of fhe invention;

16821} FIG. 2 is a close-up perspective view of an extend-
able cord that is configured for attaching to a support surface
and is smitable for hanging the lj ghting system of the present
invention;

[0022] FIG. 3 is a cross-sectional view of an extendable
cord device according to the present invention;

[0023] FIG. 4 is a cross-sectional view of the extendable
cord device taken along the lines 4-4 of FI1G. 3;

[0024]  FIG. 5 is a cross-sectional view of a cord retaining
member according to one embodiment;

{0025] FIG. 6 is a cross-sectional view of an extendable
lighting nnit according to the present invention;

{0026] FIG. 7 is a close-up of a cord coupling member
according to the other embodiment for attaching an end of one
cord to another cord;

[0027] FIGS. 8 and 9 are perspective views of a raised
border system having an alternative frame construction and
an optional netting; and

[0028]) FIG. 10 is a perspective view of a raised border
system showing a solar lighting system according to another
embodiment of the invention.

DETAILED DESCRIPTION OF CERTAIN
EMBODIMENTS

10028]  The invention is described in connection with one
embodiment in which it is used in conjunction with a mised
border system in which a number of timbers or the like (eg.,
fabricated planks) are joined together by support brackets
{coupling members), substantially as described in the afore-
mentioned Marino et al. patent, U.S. Pat. No. 6,202,367, the
disclosure of whiclh is hereby incorporated by reference as if
set forth in its entivety herein. However, it will be appreciated
that the accessories of the present invention can be used with
other rised border systems and in particular, can be used with
modular type raised border systems that are constructed of a
number of different components that mate together to form a
border. Typically, the raised border systems include a number
of different joints or interfaces, such as comners, between side
walls, etc.

[0030]  As shown in FIG. 1, an exemplary raised border
system 100 is illustrated and includes a number of different
modular components that mate together to form the
assembled raised border system 100, The cxemplary system
100 includes a plurality of side wall members 118, The side
wall members 110 can be in the form of elongated planks or
the like that form the side walls of the raised border system.
{0031] FIG. 1 shows the basic construction of the frame
work and support brackets (coupling members) 126 that matc
with and receive the side wall members 110. The support
bracket 120 has a beam receiving portion 130 and a mounting
columnn portion 140 for receiving a vertical support member
200. The illustrated support bracket 120 is in the form of a
corner support bracket 120. The corner support bracket 120
includes two beam receiving portions 130 and a single mount-
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ing column portion 140 between two bean receiving portions
130. The support bracket 120 is not imited to being a comer
member and can be used along the side wall at an intermediate
location.

[0832]  The mounting column portion 148 is intended to
receivea vertical member, such as a column, that is partofthe
frame of the mised border system 108. The mounting columsn
portion 140 has a central bore 142 that receives the vertical
support member 200. In the illusirated embodiment, the cen-
tral bore 142 has a circular shape in view of the circular shape
of the vertical member (vertical suppart member 200); how-
ever, the bore 142 can come in any nuatker of different
shapes, including square, triangular, oval, regtangular, etc.
[0033]  Thebeam receiving portion 1387 U-shaped and heas
a rear rim 132, a front rim 134 snd @ bese 136, which define a
channel for receiving a beam of Inmdberor a synthetic beam or
any other elongated beam type strcture that forms the side
wall of the raised border system 189, The attachment between
the side wall member 110 and thesupport bracket 120 can be
any number of different types of attachment means, including
different mechanical attachment menns, For example, a fric-
tional fit can be formed between thecomponents or a fastener
can be used, The attachment meass is of a type that allows the
side wall member 110 to be remeved from the support brack-
ets 120.

10034]  When the support bracket 120 is a corner bracket,
the side wall members 110 are formed at a substantially right
angle.

[0035) The support bracket 128 <an be formed of any num-
ber of different materials including phstics and in particular,
the support bracket 120 can be 2 single molded picce of
plastic (e.g., injection molded piece}.

[0036] It will be appreciated ihat agy sumber of other sup-
port brackets can be used to conple together the side wall
members 110 to form the assembled mait so long as the
support bracket includes an opening or the like for receiving
and securely holding a vertica} support member 200 that is
part of the lighting system.

[0037]  The hollow interior channel or bore 142 provides a
receptacle for support member 200 that are partofthe lighting
system according to the present invention and ay described
below. The vertical support member 289 is an upstanding
structure that can be located in one or more comers of the
assembly or can also be formed along an intermediate loca-
tion of one or more of the side wall members 110, The shape
of the support member 200 and the bore 142 can be keyedto
permit insertion in one orientation and prevent rotation of the
support member 200, cic.

{0038] Itwill be appreciated that the raised border arrange-
ment shown in FIG. 1 is merely exemplary and other frames
and arrangements are equally possible. For example, FIGS. 8
and 9 show an alternative frame for a raised bed border
including optional netting that is an animal barrier and/or
veggie wall. It will be appreciated that the lighting system
discloses herein can be easily implentented into the frame
construction shown in FIGS. 8 and 9,

{0039]  The support member 200 is in the form of an elon-
gated structure such as an upstanding rod or tubular structure.
Inaccordance with one embodiment, the support member 200
supparts a light unit (device) of the lighting system in an
adjustable manner, Inthe illustrated embodiment, the lighting
system iucludes a tension wire (cord) device 310 or the like
thatincludes an extendable and retractable tension wire, cord,
rope, etc., 320 thathas a first (distal)end 322 and an opposing
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second end 324, For illustrative purposes only, the member
320 is described as being a tension wire; however, it will be
understood that it is not limited to such construction and can
be in the form of a rope or cord, such as ones formed of
synthetic materials, etc. The first distal end 322 is associated
with one suppori member 200 and the other end 324 is asso-
clated with another support member 200. The wire 320 is
preferably held under tension so as to provide a wire that is
free of sagging, eic., along its length.

[0848] Any number of different techniques can be used to
extend and couple the distal end 322 of the wire 320 1o the
different support structures, such as the support member 200.
For example and as shown in FIGS, 1 and 2, the end 322 can
include a connector 330, such a cl ip or clamp mechanism or
the like, to couple and securely attach the wire 320 to the
support structure, such as the support member 200. For
example, the connector 330 can be a clip or other type of
fastener, such as a carabiner, etc., which is configured to
attach the distal end 322 (o another structure, such as a cou-
pling member that is assaciated with another support member
200 as described below. In the illustrated embodiment, the
connector 330 includes an openable gate 331 that can be
spring loaded or simply naturally biased against the remain-
ing portion of the connector 330 to complete and close off the
connector 330 structure.

[0041] In accordance with the present invention, the con-
nector 330 can include a wire securing element 350 that
permits the connector 330 to also be secured to another wire
as described below with reference to FI6G, 7.

[0042] To apply tension to the wire 310, the device 310 is
designed to apply tension to the wire 320. As best shown in
FIGS. 2-4, the device 310 is in the form of & wire tensioning
unit that has a housing 360 with a hollow interior that stores
the wire 320. In particular, the device 310 has 2 construction
in which the wire 320 is wound about a winder or spool
structuge that is contained within the housing 360. The spool
structure includes a center axle 370 that can be biased in one
direction and more specifically, the center axle 370 is biased
in a dircction that rormally results in the wire 320 being
wound about the center axle 370. The second end 324 of the
wire 320 is attached to the center axle 370, Thus, without a
force being applied to the wire 320 in & direction away from
the housing 360, the wire 320 remains wound about the center
axle 370. The housing 360 includes an exit in the form of an
opening/slot 385 through which the first end 322 of the wire
320 extends. The connector 330 at the distal end 322 of the
wire 320 has a size greater than the opening/slot 385 and
therefore, the first end 322 is prevented from being acciden-
tally withdrawn into the housing 360. The connector 330 is
attached to the distal end 322 using any number of means,
including mechanical attachment,

{0043]  The device 310 thus operates as a tensioning device
and can include a winder or spool structure with a locking
member, such as a clutch, that allows the user to apply tension
to the wire by winding the wire 320. Alternatively, the device
310 cannot include such a locking meniber and the tension
cord is under constant tension as a result of the applied biasing
force and thus, if the user releases the pulled cord, the cord
will automatically wind about the center shaft within the
housing. In this embodiment, the user simply pulls the cord to
a distance needed to atiach the first connector 330 at the distal
end thereof to another structure,

[0044]  The wire 320 is stored in the housing 360 in a wound
state. As the wire 320 is pulled outward of the sfot 385, the
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wire 320 is released and unspooled due to the user overcom-
ing the biasing force. However, the biasing member (such as
a spring) within the housing 360 causes the unspooled wire
320 to be under tension due to a force being applied to the
spool about which the wire 326 is wound.

[0045]  The housing 360 includes a portion that is config-
ured fo couple and mate with the suppor! member 200, For
example and as shown in FIG. 3, the housing 360 can include
a protrusion 375 (finger or nub) or the like that is received
within the open end of the support member o securely couple
the two together. As shown in FIG. 3, the profrusion 375
extends downwardly from the bottom of the honsing 360 and
mates with a light unit coupling member 469 that 35 coupled
to the top of the support member 286. The coupling member
400 is in the form of a cap that mates with the top end of the
support member 200. The coupling member 400 has a cap-
like body 416 (e.g., cylindrical shapewhen the support mem-
ber 200 is round) that includes a fap connector section 420
that is complementary to and constructed to mate with the
protrusion 375. For example, any number of types of
mechanical attachiments can be nsed to connect the housing
360 to the coupling member 488. In the illustrated embodi-
ment, the protrusion 375 is a thremded fastencr that mates with
athreaded opening 422 in the top connector section 420, The
unit 310 is simply screwed on e top connector section 420,
[0046] The coupling meniber 400 and in particular, the
body 410 thereof, can be attached to the top of the support
member 200 using conventional teckniques, including the use
of'a fastener or other mechanical atimchment means, such as a
snap-fit. In the illustrated embodiment, the body 410 includes
a fastener 425 on a side wall thereaf which can be rotated to
cause the inner end to contact and seat against the support
member 200 that is contained within the body 410. For
example, the user screws the fastener 425 into engagement
with the underlying support member 288 to provide a secure
attachment between the coupling member 488 and the sup-
port member 200. Other attachment means, suchasa snap-fit,
can likewise be used to attach the support member 209,
[0047]  As will be appreciated, once aftached to the supporl
member 200, the wire 320 can be withdraws therefrom by
grasping the free distal end 322 and pulling it away from the
housing 360 in a direction toward an intended point of altach-
ment, such as across to another support member. As shown in
FIGS. 1 and 5, the top end of the support member 200 can
include a different type of coupling member 500 that, while
similar to the coupling member 400, is intended to attach fo
the connector 330 at the end 322 of the wire 320 as opposed
to supporting o wire tensioning device.

[0048]  The coupling member500 is in the form ofa cap that
mates with the top end of the support member 200. The
coupling member 500 has a cap-like body 510 (e.g., cylindri-
cal shape when the support member 200 is round) that
includes a top connector section 520 that includes a structure
5§22 that is constructed to engage the connector 330, In the
iltustrated embodiment, the structure 522 is in the form of an
open ring (which can have a degree of movement) that
extends upwardly. The connector 330 (e.g., a clip, carabiner,
etc.) mates with the ring 522 by first opening up the connector
330 and slipping the ring 522 into the center opening of the
connector 330 and then releasing the openable part (gate 33 1)
of the connector 330. To detach the connector 330 from the
ring 552, the steps are reversed. The wire 320 that is extended
between the unit 310 and the ring 552 is under tension s a
result of the active biasing mechanism in the unit 310 that is
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applying a winding force on the wire 320 in the direction in
which the wire 320 is wound around the center spool, ete.
{0049]  Ttwill also be appreciated that the housing 360 can
contain a ring or hook member, such as ring 552, to permit
attachment of the free end 322 of the wire 320 that is extended
from another device 310. In this embodiment, the location of
thering 552 is such that it does not interfere with the extension
and retraction of the wire or cord 320, Far example, the ring
552 can extend outwardly from a side of the housing 360
spaced from the slot 385,

{0858} 1t will also be appreciated that the end 322 of the
wire 320 can be attached to a structure other than the support
member 200, For example, the end 322 of the wire 320 can be
attached to a wall or the like that may be proximate to the
assembled mised border system 100 as shown in FIG. 2. Tn
FIG. 2, the unit 310 also includes a second fastening element
315 that is located at the rear of the housing 360 opposite to
the slut 385. The second fastening element 315 is not associ-
ated with an extendable member but instead is merely fixedly
attached to the housing 360. The second fastening element
315 can be in the form of a clip, similar o connector 330, that
attaches to a coupling member 395 that is associated with a
support structure, such as a wall or the like. As shown in FI1G.
2, the coupling member 395 can be in the form of ring 397
that is attached to a base or plate 399 that is fixedly attached
to the wall or other support structure. The coupling between
thering 397 and the base 399 can be such thatihe ring 397 can
pivot, etc,

{0051] The unit 310 js thus secured to the wall (support
structure) and the cord/wire 320 is extended and attached to
another structure, such as a support member 200 of the sys-
tem. As in the other embodiment, the wire 320 is under
tension,

[0052] The arrangement of FIG. 2 illustrates that the light-
ing system of the present invention can be implemented in an
indoor setting, such as a greenhouse or a garden window, or
even in an indoor room in which gardening is present (e.g.,a
hydroponic garden). In other words, the tension cord network
described herein can be implemented in an indoor setting to
allow suspension of lighting units to provide glow lights to
indoor plants.

[0053] Tu addition, the end 322 of the wire 320 can be
attached to another wire 320 as shown in FIGS. 1 and 7. As
shown in FIG. 1 and described shave, the connector 330
includes the wire securing element 350 that permits the con-
nector 330 to also be secured to another wire as described
helow with reference to FIG. 7. As shown in FIG. 7, the wire
securing element 350 can be in the form of a fastener 352,
such as a screw, that can be manipulated fo apply o head 354
thereof into contact with the wire 320. For example, the
fastener 352 is inthe form of'a screw that can be driven toward
the clip body and the head 354 can be a rounded head that is
driven into contact with the wire 320 so as to securely capture
the wire 320 by a pinching action. In other words, the wire
320 is captured between the fastener 352 and the connector
330, thereby resulting in the connector 330 being securely
attached to the wire 320. To release the wire 320, the fastener
352 is rotated in the other direction to release the wire 320
from being pinched. As shown, the mechanism 350 does not
Interfere with the apening action of the gate 331

[0054] Instead of a threaded fastener 352, the mechanism
350 can be in the form of a biased pin or the like that applies
a force fo the first tension wire (cord) 320 to securely attach
the connector 330 thereto,
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[0055] It will be appreciated that the connectors shown

herein are merely exemplary in natare and any number of

other types of connectors can be used o provide the various
attachments between the various components of the present
system.

[0056] T reposition the connector 330 along the wire 320,
the fastener 352 is simply loosed and the connector 330 is
moved to the new target location along the wire 320 and then
the [nstener 352 is tightened.

[0057]  Itwill be appreciated that the construction shown in
FIG. 7 allows the tension wire 326 1o be attached 10 another
tension wire 320 as opposed to requiring it to be attached ot its
end to ape of the support members 288, As showsn i FIG. i,
this permits a tension wire 328 10 be strung along a target
location of the raised bed without reguiring that the tepsion
wire 320 terminate at the perimeter of fe raised bed whers
the frame members are present. This peovides greater versa-
tility as described hereinafter in temms of providing a tension
wire grid or network that can suppest thelighting units of the
present invention. The Hght unit can thus be disposed along
the tension wire 320 between its connection point with the
tension wire 320 and the housing of the device 310,

[0058] 1In accordance with the prasent invention, the ten-
sion wire grid that is construcied using the components
described above to create one or muere tension wires strung
across the rmised bed at locations where it is desirable to hang
light units 600, One exemplary light unit 600 is illustrated in
FIGS. 1 and 6 and is formed of a msmber of parts thatallow the
light unit 600 to be securely attached to the wire 320 ata target
location therealong and also allows e vertical positionof the
light source to be varied.

[6059}  For example, the light unit 689 can inchsde o Light
source 610 which can be in the form of s Bghtlamp orthe like.
Thelight source 610 includes a housing 620 that stores a fight
element in the form of a grow light. As mentioned hereinbe-
Tore, grow lights can 1ake any number of different forms,
including newer LED lights that are constructed to use high-
brightness multiple-watt LEDs, with growing results similar
to HID lights.

[0060] In one embodiment, the light source 610 js in the
form of an LED grow light that contains a plurality of LEDs.
As technology advances. newer LED grow lights are capable
of consuming, only 80 watts of power and producing virtually
no heat. These LED grow lights boast Jj ght intensity and
growth rates exceeding that of a 400 W HPS (high pressure
sodium lamp). The LED lamp can use highly efficient 1 watt
LEDs, can use only the exact spectrums required for photo-
synthesis, and can use wide angle directional bulbs. The 1
wait LEDis one of the most efficient light sources in the world
(lumens per watt). By using only the spectrum required, no
light is wasted in the spectrums of light that do little or
nothing for a plants growth—such as green light. Lastly the
directional LEDs ensure 100% of the light is pointed down-
wards—they do not rely upon reflective materials to direct the
light. Benefits of LED grow lights include:-~CGreatly reduced
pawer consumption—Less Heat Generated--Tdeal for all
phases of plant growth—No setup required—Less Pollu-
tion---Extremely long life---80,000+ hours The LED lamp is
many times over the highest powered LED grow light avail-
able. It can be used by itself for all cycles of plant growth
(covers 9 square feet), can be combined with outer lighting,
such as fluorescent lighting,

10061] Inone embodiment, the light source 610 is of a solar
type in that the light source 610 includes a solar panel 625 that
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is disposed along the exterior of the housing 620 and is
operatively conuected to a power source (e.g., batteries) con-
tained in the housing 620. The light unit 600 includes a
controller in the form of a processor and user interface, such
a5 a control panel 621 or the like that allows the user to make
certain selections, such as tarning the unit on or off, selecting
anoperating mode, suchas the ilunination time period or an
auto Hlumination feature in which the light unit 600 turns on
at dosk or conditions that emulate dusk, etc. As is known, a
photosensor can be nsed in such aute lumination mode to
detect the degree of natural sunshine. The controller can also
inchade a timer feature to allow the user to program the start
and end times for the individual lights. In this manner, the
light units 600 can be programmed based on the specific
needs of the living object being illuminated and therefore,
some plants can be illuminated for a longer time, ete.

[0062] The light source 610 and in particular, the housing
620 thereof, is supported by a member 640 that is similar to
member 310 and in particular, the member 640 is constructed
such that it has an extendable/retractable cord or wire 645 that
is stored in a housing 650 and extends through a slot or
opening 655 formed therein. The housing 650 can take any
number of different forms including n circular structure as
shown. The housing 650 has a closed top end 653 and a
battoni end 657 that includes the slot 655. Within the housing
650, the cord or wire 645 is stored in a wound state. For
example, a central axis or shaft 649 is contained within the
housing 650 and one end of the cord or wire 645 is attached to
the shaft 649, As with the previous embodiment, the central
shaft 649 is biased in a direction that results in the cord 645
being wound to a retracted position due to a proximal end 647
being attached to the shaft 649,

10063] A distal end 651 of the wire 645 js attached to a
coupling member 660 that is itself coupled to the housing
650. The coupling member 660 is in the form ofa ring and the
distal end §51 of the wire 645 includes a conneclor, such as
connector 330.

{0064] The housing 650 (and housing 360) can include a
lock mechanism, such as button 680, that allows the user to
fock the wire 645 inplace. Forexample, the user pulls the wire
645 1 a desired length and then activates the lock mechanism
580 to lock the wire 645 in place. The button 680 can also be
used to release the lock and permit the wire 645 1o be eiflier
extended or retracted to another target length. The lock
mechanism can thus be in the form of o clutch type mecha-
mism.

[0065] The top end 653 of the housing 650 includes a cou-
pling member 690, such as a ring or the like. The coupling
member 690 is attached 1o a connector 330, The connector
330 includes the wire securing element 350 that permits the
connector 330 to also be secured o wire 320 as described
below with reference to FIG. 1. Thus,. as shown inFIG. 1, the
light unit 600 is constructed such that the location ofthe light
source 610 can be varied depending upon a number of differ-
ent considerations including the location of the target plants
within the raised bed system 100. For example, for seedlings,
small plants or sprouting bulbs, the li ghtsource 610 should be
lowered 5o as to be close {o the target object. As the plants
grow, the light source 610 can be periodically raised so as to
position the light source 610 at the optimal focation.

[0066] According tothe inversc-square law, the intensity of
light radiating from a point source (in this case a grow light
bulb) that reaches a surface is inversely proportional to the
square of the surface’s distance from the source (if an object
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is twice as far away, it receives only a quarter the light). Plants
or lights are moved as close together as possible so that they
receive equal lighting and that all light coming from the lights
falls on the plants rather than on the surrounding ares. In one
arrangement, the distance between light and plant is between
about 4 inches and 3 feet and more particularly, between 4
inches and 24 inches or between 4 inches and 15 iaches or
between 4 inches and 10 inches or between | inch and 12
inches, etc. The precise target distance will vary depending
upon a number of parameters including but not Jimited 1o the
type of plant, the time of year, ete. In any event, one of the
advantages of the present invention is the ease st which the
light source 618 can be positioned relative to the tasget plant
by simply manipulating the member 40 1o either provide
additional cord 320 or to retract the eond 320, tiereby chang-
ing the position of the light sowrce §20 relative to the plants.
[0067] 1t will be appreciated that the Bglt source 610 is not
limited to being of a solar type sad instead, the light source
610 can be powered by other means, including batteries or
other energy source, that permits the Tight unit 600 10 be
disposed and maintained at an outdoor focation exposed to the
elements, such as rain, etc, Whenthe mised bed system 100 is
inside such as being in a greentwuse or the like, then the light
source 610 can be even powered wsing a traditional electrical
outlet since it will not come inte contact with adverse ele-
ments, such as rain.

[0068]  1vwill be appreciated thut the present invention pro-
vides a means to create a tensimed wire network that cau be
customized so as 1o string tension wires/cords over the target
areas of'the raised bed armngement 169 (o permit one or more
grow light units 600 to be strutegivally hung for providing
supplemental light to target objects within the raised bed
arrangement 100 such as plants, etc. The position of the grow
light units 600 can be easily clanged along the tension cord
by simply disengaging the light unii 569 and then moving the
unit 600 to the desired location at which the Tight unit 608 is
then locked back in place.

[0069] FIG. 10 shows another alternative embodiment ip
which the tension cord network providesa means forearrying
power to the light unit 600. In particular. when the fight unit
600 is powered by an external power source 1069, one or
more electrical cables 1016 can be ronied along the tension
cord network 1o the light unit 600,

[0070]  Itwill beappreciated that the power source 1000 can
be in the form of an electrical power supply or can be in the
form of a solar based power supply in which solar panels can
be provided outside of and remote to (e.g.. adjacent) the raised
bed system and connected via cables 1010 to the light unit
600. When the power source is solar based, one or more large
solar panels can be fixed to the ground or ather support
structure (e.g., by using a stake) and then connected to the
light unit 600 to allow a power source (batteries) that are in the
housing 620 of the light unit 600 to be charged. The cable
1010 can be plugged into a jack formed in the housing 620 to
electrically connect the batteries in the light unit 600 with the
power source 1600,

[0071] Ties or other connectors can be used to releasably
attach the cable 1010 to the tension cord network,

10072) The present tension cord network can be formed
using other connectors at the ends of the tension cord so long
as the tension cord is hung in a suspended manner over the
raised bed area. The rotation of the devices 310 permits the
tension cord to be extended in any number of different direc-
tions over (he raised bed area; however, the devices 310 do nat
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have to rotate and can be more of a fixed or static unit. In
addition, the support members 200 can be adjustable also in
that they can be telescoping members or otherwise have a
mechanism 1o adjust the height thereof. This also permits the
beight of the tension cord network to be adjusted relative to
the ground (raised bed).
[8873] Tt is also within the scope of the present jnvention
that other devices can be used to controllably position the
light units 600 at 1arget locations and at target heights relative
1o the ground. For example, other cord winders can be used
that allow a length of cord to be pulled from the winder.
[0674) It will also be understood that the tension cord
devices disclosed herein can be specifically constructed to
provide sufficient tension such that the weight of the light
units 600 does not cause significant sagging of the tension
cord. One or more light units 600 can thus be supported by the
tension cord,
[0675]  The invention is described in detail with reference to
a particular embodiments thereof, but the scope of the inven-
tion is to be gauged by the claims that follow and also by those
modifications that provide equivalent features to those that
areclaimed as such modifications are still within the spiritand
scope of the invention.
What is claimed is:
1. A grow light system for use in a raised bed arrangement
that includes a frame having a plurality of side wall parts
mated together with coupling members, the grow lightsystem
comprising:
aplurality of vertical support members configured to mate
with the coupling members resulting in the vertical sup-
port menibers being upstanding members of the frame;

at least one first tension cord device that includes a housing
which stores a first tension cord that has a biasing force
applied thereto and can be extended from the housing
and retracted back into the housing due to the applied
binsing force, wherein a distal end of the cord includes a
first connector and the first tension cord device is con-
figured to mate with and be securely supported by one
vertical support member, wherein extension of the first
tension cord and attachment of the first connector to a
structare results in the first cord being under tension and
suspended over the raised bed arrangement;

a grow light unit having a light source contained within 2

housing; and

at Jeast one second tension cord device that includes a

housing which stores a second cord that has a biasing
force applied thereto and can be extended from the hous-
ing and retracted back into the housing dueto the applied
biasing force, the second tension cord device having a
mechanism that allows the cord to be placed in a locked
position where a predetermined length of cord extends
from the housing, wherein a distal end of the cord is
coupled to the housing of the grow light unit, the second
tension cord device permitting the grow light to be posi-
tioned at a predetermined location at a preselected dis-
tance from an object in the raised bed arrangement,
wherein the second tension cord device is coupled to the
first tension cord such that it is suspended therefrom.

2. The grow light system of claim 1, wherein the first
tension card is wound around a center shaft within the hous-
ing of the first tension cord device, the center shafi being
biased in a direction that results in the first tension cord being
wound about the center shaft.
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3. The grow light system of claim 1, wherein the first
tension cord device has a mechanism that allows the first
tension cord to be placed in a locked position with a prede-
termined length of cord extending from the housing.

4. The grow light system of claim 1, wherein the first
connector comprises a clip that is openable and biased to a
closed position.

5. The grow light system of claim 1, wherein the clip
includes a cord securing fastener for pinching the cord within
the clip to securely attach the clip to the cord.

6. The grow light system of claim 5, wherein the cord
securing fastencr comprises a screw with an enlarged con-
toured head for seating against the cord, thereby securing the
cord in place within the first connector.

7. The grow light system of claim 3, whereir the first
tension device is rotatably attached 10w one vertical support
member.

8. The grow light system of claim 3, further including a first
coupling member supported on = sop end of the one vertical
support member, the first tensios cord device having a first
connector section that mates with = second connector section
that is part of the first coupling meeaher.

9. The grow light system of <daim 1, wherein the first
connector section comprises & male member and the second
connector section comprises a female member that receives
the male member to attach the first tensiou cord device to the
one vertical support member.

10. The grow light system of clain 1, wherein the first
connector section comprises a fernate mamber and the second
connector section comprises a male member that receives the
male member to attach the first tensien ord device to the one
vertical support member.

11. The grow light system of claims 1. wherein the tight
source emits only wavelengths of light comespanding to
absorption peaks of a plant's typical photochemical pro-
cesses.

12. The grow light system of claim 1, wherein the fight
source comprises an LED based light source.

13. The grow light system of claim 12, whersin the light
source comprises an LED lamp baving a plurality of LEDs
that are operatively connected to a power sotree and a con-
troller. the power source being operatively connected to a
solar panel for charging the power source.

14. The grow light system of claim 13, wherein the power
source comprises batteries.

15. The grow light system of claim 1, wherein the second
tension cord is wound around a center shaft within the hous-
ing of the second tension cord device, the center shaft being
biased in a direction that results in the second tension cord
being wound about the center shaft. the second tension cord
passing through a slot at a bottom of the housing of the second
tension cord device, while a top of the secand tension cord
device includes a second connector that is constructed to be
securely attached to the first tension cord such that it is sus-
pended therefrom,

16. The grow light system of claim 15, wherein the first and
second connectors are the same.
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17. The grow light system of claim 15, wherein the second
connector comprises a clip and a cord securing fastener for
pinching the cord within the ¢lip to securely attach the cli plo
the first tension cord,
18. The grow Hght system of claim 17, wherein the cord
securing fastener comprises a serew with an enlarged con-
toured head for seating against the first tension cord, thereby
securing the first tension cord in place within the second
connector.
19. The grow light system of claim 1. wherein the mecha-
nismof the second tension cord device comprises a clutch that
focks the second tension cord,
20. A maised bed border kit comprising;
a frame including a plurality of side wall parts mated
together with frame coupling members 10 form an
upstanding modular rised bed frame, the frame includ-
ing & plurality of vertical support members that mate
with the coupling members resulting in the vertical sup-
port members being upstanding members that extend
upwardly from the frame coupling members above the
side wall parts, and
a grow light system comprising:
at least one first tension cord device that is disposed on
one vertical support member, the first tension cord
device including a housing which stores a first tension
cord that has a biasing force applied thereto and can be
extended from the housing and automatically
retracted back into the housing due to the applied
biasing force, wherein a distal end of the cord includes
a {irst connector for attaching the first tension cord to
another structure resulting in the first wension cord
being under tension and suspended over a raised bed
garden area defined between the frame; and

a grow light unit having a light source contained within
a housing, wherein the grow light unit is securely
attached 1o the first tension cord such that the grow
light unit is suspended therefrom over the raised bed
garden area.

21. The raised bed border kit of claim 20, wherein the grow
light unit is attached to the first tension cord by a second
tension cord device that includes a housing which stores a
second tension cord that has a biasing force applied thereto
and can be extended from the housing and retracted back into
the housing due to the applied biasing force, the second
tension cord device having a mechanism that allows the cord
to be placed in a locked position where a predetermined
length of cord extends from the housing, wherein a distal end
of the second tension cord is coupled to the housing of the
grow light unit, the second tension cord device also being
coupled to and suspended from the first tension cord, thereby
permitting the grow light to be positioned at a predetermined
location at a preselected distance from an object in the raised
bed garden area.

22, The raised bed border kit ofclaim 20, wherein the light
source emits only wavelengths of light corresponding to
absorption peaks of a plant’s typical photochemical pro-
cesses.

23. The raised bed border kit of claim 22, wherein the i ght
source comprises an LED based light source.
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57) ABSTRACT

A raised border system is disclosed. The system includes one
or more brackels that secures at least one beam in position
using at Jeast ane anchor stake to create a variety of edging
systems. The brackets include nubs that can be inserted into
the brackets withowt the use of tools and are sized and shaped
to securely engage @ beam in a manner such that the force
required to assemble the beams is relatively small and is well
exceeded by the force required to disengage the beam from
the bracket. While the nubs obviate the need for traditional
fasteners or tools, the border system is still compatible with
traditional fasteners affording the user a wide variety of
options during construction. The system is also universally
compatible with a variety of beam materials and sizes.
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RAISED BORDER BRACKET
ARRANGEMENT

TECHNICAL FIELD OF THE INVENTION

[0061] This invention relates to the home gardening and
landscape industry, and, in particular, a suppost device for
constructing raised borders or beds snitable for use as land-
scape edging.

BACKGROUND OF THE INVENTION

[0002] Timber is used for building borders or walls on the
ground to form edging for lawns and gasdens. Generally, such
edging systems comprise woodes beams and means for
anchoring the wooden beams on the ground. However, cur-
rent devices in the market do ot provide a versatile raised
border system which can be used 1 &mm o raised terrace bed
or retaining wall of varying height without requiring exten-
sive use of tools and physical effort to construct,

{0003] Frequently, consumers §a the home pardening
industry will use railrond ties to fom landscape edges. How-
ever, the general problem with raifroad ties is that they are
costly, burdensome and once in place become difficult to
remove. Further. due to the large weight and size of rajlroad
ties, stacking them to creale retaining walls may require
excessive labor involving one or more parties and, as a result,
be impractical. In addition, a sepamte means must be applied
to anchor the railroad ties both o the ground and 1o one
another.

[0004] Some edging devices do not provide the versatility
often needed in landscaping due to the fact that they are
limited to forming edging only at right angles or of limited
shape and size. For example, a user muy desice to encircle o
large area or create a variety of shapes such as a semicircle,
octagon, triangle, trapezoid or paralielogmm. As a result,
these traditional devices Hmit the user's creativity. In addi-
tion, some edging devices require extensive assembly that is
time consuming, Iabor infensive and complicated. This
assembly often includes a signiticant amount of hardware and
tools.

[0005] Therefore, it would be beneficial to have a border
system that does not require traditional hardware. In particu-
lar, it would be beneficial to have a border system that could
be assembled quickly, easily and with minimal or no use of
tools. Furthermore, it would be beneficial to have a robust
system that can be assembled with relative ease. For example,
a system in which the components are snapped into place with
minimal effort but which require a significant amount of force
to disassemble the pieces, thereby providing a sturdy and
resilient border system, is desirable, Nonetheless, it would
also be beneficial to have a border system that allows the user
to secure beams to the bracket system vsing traditional hard-
ware if necessary, for example, if the user misplaced the
dedicated pieces required for non-hardware assembly. It
would also be beneficial to provide a border system that can
be assembled using a variety of beam lengths allowing the
user to create a border system in a variety of shapes. It would
also be beneficial to provide a border system that can be
assembled using a variety of different beam materials provid-
ing the user the flexibility of using standard materials ar
special materials. These considerations are addressed by the
present invention,
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SUMMARY OF THE INVENTION

[8006] The present invention concerns in a broad aspect a
raised border system suitable for use as landscape edging.
The raised border system is of the type that includes a bracket
that secures at least one beam in position using ot least one
anchor stake. The beam being of the type having one or more
beam boles therethrough in proximity to the end of the beam,
More particularly, the border system comprises at least one
suppart bracket for receiving a beam and an anchor stake, the
bracket having a beam receiving portion attached to a mount-
ing column having a central channel. The beam receiving
pertion has 2 hollow spine with a top wall, a bottorm wall, a
first side wall, a second side wall and one or more structural
ribs therein and a first flange and a second flange extending
away from the spine portion and forming a receiving channel,
The first and second langes each define one or more orifices
therethirough positioned to cooperate with the beam holes of
the beam. The system also includes at least one nub having a
cap portion and a snap lock portion wherein the snap lock
portion is removably and securely insertable into an orifice
such that the cap portion is disposed on the interior of the
receiving channel. The cap portion is sized to securely and
removably join the beam to the support bracket.

[0007] The mised border system can further include a seal-
ing insert with a sealing flange and a tab wherein the tab is
insertable into a slot defined by the top wall and one of the
structural ribs. The sealing flange can be shaped to match the
profile of the at least one hollow beam.

[0008] The raised border system can lurther include one or
more raised lips surrounding each of the one or more orifices
wherein the one or more raised lips are formed on the exterior
surface of the first and second receiving flange.

{0009]  These and other aspects, features, steps and advan-
tages can be further apprecinted from the accompanying
drawing Figures and description of cerlain illustrative
embodiments.

BRIEF DESCRIPTION OF THE DRAWINGS

[9010]  FIG. 1 is a perspective view of raised border system
in accordance with principles of the disclosed embodiments.
[0011] FIG. 2 is a perspective view of a raised border 5ys-
tem in accordance with principles of the disclosed embodi-
ments.

[0012]  FIG. 3 is a perspective view of a raised border Sys-
tem in accordance with principles of the disclosed embodi-
ments.

[0013] FIG. 4 is a perspective view of a raised border 5ys-
tem in accordance with principles of the disclosed embodi-
ments.

[0014]  FIG. 5 is a perspective view of a raised border Sys-
tem in accordance with principles of the disclosed embodi-
ments.

[0015]  FIG. 6 is a perspective view of a raised border Sys-
tem in accordance with principles of the disclosed embodi-
ments,

[0016] TF1G. 7 is a perspective view of a raised border sys-
tem in accordance with principles of the disclosed embodi-
ments,

{0017] FIG. 8 is a perspective view of a raised border 5yS-
tem in accordance with principles of the disclosed embadi-
ments.
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[0018]  FIG. 9 is a perspective view of a raised border Sys-
tem in accordance with principles of the disclosed embodi-
ments.

DETAILED DESCRIPTION OF THE DRAWINGS
[0019] Tllustrative embodiments of the invention will be
described more fully hereinafler with reference o the secom-
panying drawings, in which some, but net all embodiments of
the inventionare shown. Indeed. the invention may beembod-
fed in many different forms and should not be construed s
being limited to the embodiments set forth herein: taaher,
these embodiments are pravided so that this disclosare will
satisfy applicable legnl requirements. Like munbers refer to
like elements throughout.

[0020] By way of averview and introduction, described
herein is a raised border system $or creating a barrier for
edging gardens or Jawns. In ope smbodiment at least one
bracket is secured 1o a stake drives into the ground. Used
together, the support bracket and stake support and anchor an
end of a beam to the ground. Ary mmmber of stakes brackets
and beams can be used to create a border which can be used
for edging gardens and lawns, play areas, ponds or for the
formation of retaining walls. The brackets and beams are
sized and shaped so that they can be stacked one upon the
other so a mised border system of various height can be
provided. Inaccordance with a salient aspect of the invention,
the brackets also include nubs that can be inserted jnto the
bracket without the use of tools md are sized and shaped to
securely engage a beam in o msssmer such that the force
required 10 assemble the beams is relatively small amd s well
exceeded by the force required 1o disengage the beam from
the bracket. As a result, the nubs, brackels and beams frm a
system that is quickly and easily construed without the mse of
tools. While the nubs obviate the nead for trnditiona? fasteners
(e.g. screws), or tools, the bracket system of this embodiment
of the invention is still compatible with waditional Tasteners
affording the user a wide variety of options during construc-
tion.

[0021] FIG. { depicts a raised border system according to
the present invention consisting of a plurality of brackets 6,
stakes 3 and beams 50. The support bracket 6 is secured 1o the
stake 3 in a manner such that the bracket can freely rotate 360°
perpendicular to the vertical axis of the stake, while still
effectively supporting a beam. Preferably, two brackets are
mounted upon a single stake, thereby forming one unit of the
raised border system. In this way, the two brackets can form
a corner for supporting two beams upon an even plane with
the ground and perpendicular to the verticaf axis of the stake
such that the brackets can form « variety of angles. By using
multiple brackets, beams and stakes, the user can define an
area with the border system.

[0622] FIG.2depictsabracket 6 according toan exemplary
embodiment of the present invention. The bracket includes a
beam receiving portion 8 and a mounting column 10. The
mounting column 10 is eylindrical with a central channel 11,
The mounting column is meant to receive o stake 3 (not
pictured) and acts as a hinge for the beams that form the walls
of the border system.

[0023]  The mounting column is attached to the spine por-
tion 12 of the bracket 6. The longitudinal axis of the channel
of the mounting column is paratlel to the longirudinal axis of
the beam receiving portion 8, While the bracket can be
formed of two ar more parts that are complementary o one
another, the bracket can also be formed as a single part.
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Preferably. the bracket is made of a light rigid plastic, suchas
acrylonitrile-butadiene-styrene  copolymer, polyethylene,
polyvinyl chleride, polycarbonate, polyproplene or styrene.
1t may, however, be made from any strong, sturdy and weather
resistant material, such as wood, aluminum, fiberglass or
galvanized metal.

[0824]  Thespine portion 12 has a top wall 18, a bottom wall
28, a front wall 22 (depicted in FIG. 8), a first side wall 24 and
a second side wall 26 that define a generally hollow structure,
The spine portion has one or more structural ribs 30 therein
that aresituated perpendicularly to the longitudinal axis of the
spine portion,

[0025] The beam receiving portion 8 also includes a first
flange 14 and a second flange 16 extending from the spine
portion. First flange and second flange and spine portion
generally define a receiving channel 17 for receiving the end
of'a beam (not pictured). Further, holes 15 are located in both
the first flange and the second fange. As depicted, two con-
centric holes are provided, one through the first flange and the
other through the second flange, however it should be under-
stood that the flanges can include more holes.

[0026]  FIG. 3 depicts a nub 40 for use with the bracket to
secure & beam according to an exemplary embodiment of the
present invention. The nub includes a cap portion 44 and a
snap-lack portion 42. The cap portion is circular in shape and
has a rounded top surface fo present a smooth interfuce (o a
beam when introduced into the channel 17, as described
below. The snap-lock portion is sized and shaped such that the
snap lock securely holds the nub in place when the snap-lock
portion is fully inserted into the hole 15 from within the
chaanel 17. Other configurations for the nub 40 can be imple-
mented to achieve the snap-lock functionality, as will be
appreciated by persons having ordinary skill in the art.
[0627] FIG. 4 depicts a beam receiving portion 8 with nubs
40 inserted into holes 15 in first flange 14 and sccond flange
16 according 1o an exemplary embodiment of the present
invention, The beam receiving portion 8 also includes a raised
ring 19 disposed on the exterior surface of the first flange and
the second flange. The raised ring is a ring shaped feature that
protrudes from the surface of the flanges and is concentric
with the holes. The inner diameter of the raised ring is larger
than the dizmeter of the hole to define a shell that seats edge
46 of the snap-lock portion 42. Preferably, the inner diameter
ofthe ring is not as large as the diameter of the cap portion 44
of the nub. Furthermore, it is also preferable that the height of
the surface of the raised ring, as measured (normally) from
the interior surface of the flange, is not as tall s the height of
the snap-lock portion 42 of the nub. With this construction,
the raised ring prevents the nub from being inserted into the
hole. from the outside surface of the flange in a locking
manner, Furthermore, the raised ring shields the snap-lock
portion when it is inserted into the hole from the interior of the
channel 17 and locked into place. Shielding the snap-lock
portion in this manner prevents potential interference that
may result in inadvertent disengagement of the nub.

{0028]  Preferably, the chnnnel 17 of the bracket has a width
that is greater than the width of the beam {not pictured) that
the bracket is to support. However, when the nubs are locked
info place ns described above, the distance between the cap
portions 44 of the nubs is smaller than the width of the beam,
Accordingly, when the beam is inserted into the channe] 17,
the beam exerts a force causing the flanges to deflect and
gpread further apart. The rounded cap portion of the nub
allows the beamn to slide across the nub with a relatively small
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amount of force. When the beam is maneuvered into position
such that the beam holes are in register with the nubs, the
elasticity of the first and second flanges causes them to
rebound o their natural position and, correspondingly, the
nubs matingly couple the beam and the beam receiving por-
tion 8. The force required lo assemble the beam and bracket
can be substantially less than the disengagement Jorce when
the parts are sized and shaped this way.

[0029]  Although the raised border system described herein
includes nubs 40 to secure beams to brackets 17, the holes 15
also allow for the use of traditional fasteners such as screws.
bolts, nails and the like. Traditional fasteners can be inserted
through the holes 15 and into the beam, secusimg the beam to
the bracket as would be well understond by a person of
ordinary skill in the art.

[0030] FIG. 5 depicts a bears 55 acvording © an exemplary
embodiment of the present inventios. The beam can be made
from an engineered material, prefierably, a light rigid plastic,
such as acrylonitrile-butadiene-styrene copolymer, polyeth-
ylene, polyvinyl chloride, polyzarbonate, polyproplene or
styrene. However. the beam can also be made from a natural
material suchas wood or any otheestrong, sturd y and weather
resistant material, such as alumissm, fiberglass or galvanized
metal. The beam includes an upper wall 52, a lower wall 54,
a first wall 56 and a second wall 58 that form a generally
rectangular box. The interior of the beam is substantially
hollow. and can include one or mawre beam ribs 60 that run the
length of the beam and add structues! rigidity to the beam
[0031) The first wall and the second wall of the beam
include one or more beam holes §2 therethrongh. Preferably,
the beam holes are concentric zad have a diameter that is
greater than or equal to the diameterof the cap portion 44 of
the nub 40, The beam holes are Jocated at the ends of the beam
$0 as to align with the nubs when 1he end of the beam is
inserted into the beam receiving portion of ike bracket (ot
pictured).

[0032] Preferably, the height of the beam malches the
height of the beam receiving poriion thercby allowing mul-
tiple beams and brackets to be stacked one on top of the other
to create a border structure of varying heights and without
voids. In addition, preferably, the beam has u convex upper
wall and a concave lower wall that are rounded in a comple-
mentary fashion such that when two beams are arranged one
on top of the other they matingly engage.

[0033] Inreferenceto FIG. 6, the topmost rib 31 and the top
wall 18 define a top slot 34, similarly, the bottommost rib 32
and the bottom wall 20 define a bottom slot 36. The top slot
and the bottom slot are sized to each receive a sealing insert
70. When the end of the beam is inserted into the bracket the
hollow interior of the beam and the hollow interior of the
bracket are exposed due to the rounded upper wall and lower
wall of the beam.

[0034]  As depicted in FIG. 7, the sealing insert 70 is sized
and shaped in arder fo keep undesirable material including
dirt, debris, water, insects and the like out of the hollow beam
or hollow bracket. The sealing insert can include a tab 72 and
a sealing flange 74. The sealing flange has a rounded profileto
correspond to the convex upper wall of the beam and the
concave lower wall of the beam. The tab is shaped similarly to
the shape of the top wall 18 of the spine portion 12. The insert
canalso include one or more feet 76 along the underside of the
tab. Preferably, the feet and tah are narrower towards the distal
end of the tab, allowing the tab 10 be easily inserted into the
top slot 34 or bottom slot 36. The height of the feet can
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increase towards the proximal end of the tab to match the
height ofthe top and/or bottom slot, Accordingly, the feet and
tab create a friction fit with the rib and wall when the tab is
inserted into the top or bottom slot.

[0035] Inoperation, a user of the horder system takes a nub
40 and inserts snap lock portion 42 info hole 15 of the first
flange 14 of the bracket 6 from within the channel 17, The
user uses force (o push snap lock portion into the hole until it
is fully inserted such that it lockingly engages the flange,
Preferably, the underside of the cap portion 44 sits fAush
against the first flange within the channel and the rounded top
protrudes outward into the channel. The user can repeat this
process with a second snap-lock portion by inserting it into
the corresponding hole in the second flange in the same man-
ne,

[0036] Once a user has lockingly engaged both nubs into
the bracket, the usercan also insert a sealing insert 70 into the
bracket. This is done by orienting the sealing insert such that
the rounded sealing flange points upwards along the longitu-
dinal axis of the bracket and guiding the tab 72 into the top slot
34 of the bracket. The tab should be pushed into the top slot
until it cannot be inserted any further and the sealing flange
abuts the top wall 18. The user can repeat this process with a
second sealing insert by inserting it into the corresponding
bottom slot 36 in the same manner.

[0037] Preferably once the nubs and sealing inserts have
been inserted into the bracket. the user can insert a beam 50
into the bracket by inserting it into the channel 17. When
inserted, the beam exerts a force causing the flanges to deflect
and spread further apart. The rounded top of the nub allows
the beam to slide across the nub with a relatively small
amount of force. The user aligns the beam such that the beam
holes 62 are in register with the nubs, Once in registration, the
elasticity of the first and second flange causes the flanges to
restore/rebound to their natural position and causes the nubs
1o matingly couple the beam aud the beam receiving portion
8. The user can engage the other end of the beam to another
bracket in a similar manner.

[8038] While the border system can be supplied with beams
of pre-defined lengths, the beams can be cut o size and beam
holes can be drilled through the cnt end in order 10 be able to
engage a nub in the manner described above. Similarly. a user
can creste o beam using any suitable beam material (i.e.
wood, plastic, metal) having a width that is preferably less
than or equal to the width of the channe! 17 as would be
understood by a person of ordinary skill in the art, Ultima tely,
this flexibility allows the user to create a border of varying
shapes and lengths and materials. Furthermore, while the
exemplary border system incorporates nubs to matingly
engage a beam and bracket, the system also allows a user to
join a beam and a bracket with traditional fasteners as dis-
cussed above.

[0039] FIG. 8 depicts an exemplary raised border system
according to an embodiment of the present invention. The
bracket 6 and stake 3 are connected by inserting the top
support member of the stake into the channel 11 of the mount-
ing columa 10, so as to form a male/female connector, such
that the top support member 7 acts as the male component and
the mounting column acts as the female component, Prefer-
ably, the support member is of such size so as to tightly
engage the channel of the mounting column, It is desirble,
but not mandatory, that there be as little space as possible, so
as to form a tight junction between the stake and bracket.
When connected, one bracket may rotate 360° perpendicular
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to the vertical axis of the stake. Tn the preferred embodiment,
two identical bmckets are used in conjunction with a single
stake to form a single corner unit of the raised border system.
The height ofthe top support member of the sinke is twice the
height of the mounting column of each bracket. In this way,
onebracket can be placed on the top support member sfanding
upward such that the mounting colunn encircles the Jower
half of the top support member, The other bracket can be
rotated 180° upside down such that, when placed on the top
support member, the mounting columma encircles the top half
of the top support member. In {his way, both bracke!s are
secured to a single stake while s1ill being able to otate per-
pendicular to the vertical axis of the stake. Forther, the two
mounting columns, one on top of the etler, sit flush with the
upper edge of the top suppost membrr. Where two idintical
brackets are placed upon a single stalis, they may form an
angle while remaining on an eqeal horizontal plane with one
anotlier. As a result, a variety of diffevent edging shapes may
be created depending upon the needs and/or desires of the
user.

[0040]  As depicted in FIG. 8, where it is desired to verti-
cally engage multiple stakes or atilize a long single stake 3,
more than one bracket 6 may be secured to the stake(s), one
bracket on top of the other, so as to support and anchor
multiple beams. one on top of the other, to form a border or
retaining wall of desired height.

(0041] Thus, while there have heen shown, described. and
pointed out fundamental nowel feamres of the invention as
applied to several embodiments, 3 will be understood that
various omissions, substitutions. amd changes in the form and
details of the devices illustrated, amd in their operation, may
be made by those skilled in the art wishout departing front the
spirit and scope of the invention. Substitutions of elements
from one described embodinent o another are also fully
intended and contemplated. 1t is also o be anderstood that the
drawings are not necessarily drawn to scale, but that they are
merely conceptual in pature. The fnvention is defined solely
with regard to the claims appended hereio, and equivalents of
the recitations therein.

What is claimed is:

1. A raised border system that sccures at least one beam in
position using at least one anchor stake, 1he beam being of the
type having one or more beam holes therethrough in proxim-
ity to the end of the beam, comprising:

at least one support bracket for receiving the beam and the

anchor stake, the bracket having 2 beam receiving por-
tion attached to a mounting column having a central
channel;
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wherein the beam receiving portion has a hollow spine with
a first side wall, a second side wall and one or more
structural ribs therein and a first flange and a second
flange extending away from the spine portion and form-
ing a receiving channel;

wherein the first and second flanges cach define one or

more orifices therethrough positioned to cooperate with
the beam holes of the beam;

at least one nub having a cap portion and a snap lock

portion wherein the snap lock portion is removably and
securely inserted into an orifice such that the cap portion
Is disposed on the interior of the receiving channel
wherein the cap portion is sized to securely and remov-
ably join the beam to the support bracket;

2. The raised border system of claim 1, where the beam
recelving portion of the bracket further has a top wall and a
bottom wall, further comprising a sealing insert with a sealing
flange and a tab wherein the tab is insertable into a slot defined
by the top wall of the beam receiving portion and one of the
structural ribs and wherein the sealing flange is shaped to
match the profile of the at least one beam.

3. The raised border system of claim 2, wherein the under-
side of the tub includes one or more feet such that the width of
the tab and one or more feet corresponds to the width of the
slot.

4. The raised border system of claim 1, wherein the first
flangeand second flange are Rexible saas to resiliently deflect
while the beam is inserfed into the receiving chonnel.

5. The raised border system of claim 1, further comprising
atleast one hollow beam as the atleast one beam having a first
wall and a second wall each defining a beam hole there-
through in proximity to the end of the hollow beam, an upper
wall and a lower wall.

6. The raised border system of claim 5, wherein the upper
wall is convex and the lower wall is concave,

7. The raised border system of claim 7, wherein the curva-
ture of the upper wall matches the curvature of the lower wall
such that a plurality of the one or more hollow beams can be
ploced one on top of the other.

8. The raised border system of claim 1, further comprising
one or more raised lips surrounding each of the one or more
orifices wherein the one or more raised lips are formed on the
exterior surfuce of the first and second receiving flange.

9. The raised border system of claim 8, wherein the mised
lip is sized to preciude the snap lock portion of the nub from
engaging the one or more orifices when introduced from the
exterior surface of the beam receiving portion.

L N
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English Abstract

A support bracket and stake are provided which can be used for edging gardens and lawns or for
the formation of retaining walls. Used together, the bracket and stake provide a means to
support and anchor lengths of lumber to the ground to create a variety of edging systems. In
particular, the stakes provide a means to attach the system securely to the ground surface,
while the support bracket has a beam receiving portion to support a variety of different types of
lumber frequently used in edging. A mounting column on the support bracket provides a means
to secure the support bracket to the stakes such that the support bracket may freely rotate 360°
perpendicular to the vertical axis of the stake. The stakes may be vertically engaged one upon
and inside the other to provide a raised border system of various height. Where it Is desired to
vertically engage the stakes, more than one bracket may be secured to the vertical stakes, one

bracket on top of the other, so as to support and anchor lengths of lumber, one on top of the
other, to form a wall of any desired height.
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Il est décrit une patte de support et un piquet qui peuvent étre utilisés pour dresser les bordures
et les pelouses de jardin ou pour former des parois de retenue. Utilisés conjointement, la patte
et le piquet créent un moyen permettant de supporter et de fixer des longueurs de bols au sol
pour concevoir toute une variété de systémes de bordure. Plus particuliérement, les piquets
créent un moyen permettant de fixer le systéme solidement 2 la surface du sol, tandis que la
patte de support présente une partie de réception de poutre destinée 3 supporter toute une
variété de types de bais fréquemment utilisés pour créer des bordures. Une colonne de montage
.prévue sur la patte de support crée un moyen permettant de fixer |a patte de support aux
piquets de maniére que la patte de support puisse tourner librement sur 360°
perpendiculairement & |'axe vertical du piquet. Les piquets peuvent étre embaités verticalement
I'un dans l'autre et I'un au-dessus de Pautre pour produire un systéme de bordure surédlevée de
hauteur variable. Lorsque 'on souhaite emboiter verticalement les plquets, plus d'une patte peut
étre fixée aux piquets verticaux, une patte au-dessus de l'autre, de maniére & supporter et 3
fixer des longueurs de bois, I'une au-dessus de Yautre, pour former une paroi de toute hauteur
souhaitée,
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{37 ABSTRACT

Asupport bracket and stakie are provided which can be used
for edging pardens and lawns or for the formation of
retaining walls, Used together, the bracket and stake provide
a means o support and anchor lengihs of lumber to the
ground to creale a variely of edging systems. In particular,
the stakes provide a means to atiach the system securcly (o
the ground surface, while the support bracket has a beam
receiving portion (o support a variety of different types of
lumber frequently used in edging. A mounting column on the
support bracket provides a means to secure the support
bracket to the stakes such that the support bracket may freely
rotate 360° perpendicular to the vertical axis of the stake.
"The stakes may be vertically engaged one upon and inside
the other to provide a raised border system of various height.
Where it is desired o vertically engage the stakes, more than
one bracket may be secured to the vertical stakes, one
bracket on top of the other, so as 1o support and anchor
lengths of Tumber, one on top of the other, to form a wall of
any cesired height.
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1
RAISED BORDER SYSTEM

FIELD OF THE INVENTION

This invention relates to the home gardening and land-
scape industry, and, in pariicular, a support device for
constructing raised borders or beds suitable for use as
landscape edging.

BACKGROUND OF THE INVENTION

Timber is used for building borders or walis oa the groued
1o form edging for lawns and gardens. Genperally, such
cdging systems comprise wooden members and means for
anchoring the wooden members on the wround, However,

current devices in the market do pol provide 2 versallle

raised border system which may be usesd in voe instance as
a simple raised garden border, or in another instance (o form
a raised terrace bed or retaining wall of varying height.
One difficulty found with many ol the cament devices in
the market is that they may only provide simsle level edging,
That is, only a single beam of various widih may be used to
form a raised bed or edge. As a resuli, segarate and more
costly support means must be employed for the construction
of muliilevel stepped beds, terrace beds or support walls,

Frequently, consumers in the home gardening indusiry >

will use railroad ties to form landscape edges. However, the
general problem with raifroad tics is that they are coslly,
burdensome and once in place become difficult to remove.
Further, due to the large weight and size of railroad ties,

stacking them to create relaining walls may require exces-

sive labor, involving onc or more parties amd, as a result, be
impractical. In addition, a separale mewnss must be applied to
anchor the railroad ties both to the growad and to one
another.

Some edging devices do not provide the versatility ofien
needed in Jandscapiag due to the fact that they are limited to
forming edging only at right angles or of limited shape and
size. For example, a user may desire 1o encircle a large area
or create a variely of shapes such as a semi-circle, vetagon,
triangle, trapezoid or parallelogram. As a resuli, these
devices limit the user’s creativity.

In addition, some edging devices, once in use, do not
create an aesthetically pleasing appearance. When these
devices are used lo create borders, they may look awkward
or incompalible with their natural surroundings, thereby
taking away from the pleasing appearance of the garden bed.
Therefore, there is a need in the home gardening industry for
an aesthetically pleasing, yet versatile, landscape border
system [or anchoring lengths of timber to the ground,

One such edging device is Reimana (U.S. Pai. No.
5,230,187). Reimann discloses a stake which may be used
for edging gardens und lawns or for the formation ol {orms
for concrete foundations and slabs, The stake is made from
a rigid plastic materia! and contains a fapered end 12 for
penetrating the ground and a trailing end 14 for reeeiving a
beam of Tumber.

In contrast, the present invention has at least one support
bracket which may be mounted upon a stake of various
shape and size. The support bracket and stake are separate
clements of the invention, thereby increasing versatility. In
this regard, the bracket comprises a beam receiving portion
for receiving and lastening to any standard size strip of
lumber and means to secure the bracket to the stake, Further,
the current invention provides the ability to rotate the
brackets, such that they may form an angle from 60° to 300°,
while remaining upon an equal horizontal plane and per-
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pendicutar to the vertical axis of the stake. In addition,
Reimann does not disclose securing more than one bracket
to a single stake or vertically engagiog a plurality of stakes
1o allow a plurality of freely movable support brackets to be
vertically aligned and sceured to said stakes.

Another known device for the building of landscape
edging is the E-Z BORDER™ system, E-Z BORDER™
discloses stakes 10 be used in conjunction with brackets to
form raised garden beds. The brackets, which receive vari-
ous feagths and sizes of lumber, are fastened to the stake
using a dowel and socket means. Tlowever, E-Z BORDER™
does nol disclose stakes which may be vertically engaged
one on lop and iaside of the other, so as 1 form raised bed
gandens of various heights, while remaining upon an equal
horizontal plane and perpeadicutar o the vertical axis of the
stake. Further, E-Z BORDER™ uses a dillerent method of
securing the brackets upon the stakes distinet from the
method utilized by the current invention. Whereas in E-Z
BORDER™, the user must specifically use the unique stakes
provided together with the bracket, in the current invention,
many types and styles of stakes may be used due to the
versatile seeuring means of the support brackets,

Therefore, there is a need in the industry for a durable, yet
adjustable raised border system that enables the user to use
timber to form edging in a simple, easy 1o use fashion, while
still providing the versatility to incorporate such device in
numerous outdoor projects, Further, there is a need for a
raised border system which may be used in one instance as
u simple raised garden border, or in the alternative to form
a raised terrace bed or retaining wall of varying height.

SUMMARY OF THE INVENTION

1t is the object of this invention 1o provide a raised border
system which allows the user to create landscape edging of
various heights, while at (he same time being durable,
Bightweight and weather resistant. Furthermore, it is the
object of this invention to create a simple, versatile raised
border system which is aesthetically pleasing and easy to
use. In addition, the present invention provides a raised
border system which may be used 10 construct walls of
varivus height along with stepped and/or terraced garden
beds.

The invention comprises at least two support brackets
used in conjunciion with stakes and ordinary lumber to
provide a support framework.

One unit of the raised border system comprises one stake
and two support brackets, The stakes are designed such that
two or more stakes may be vertically engaged by inserting
one stake above and inside an identical stake to form a
continuous top support member of various height to secure
one or more support brackets. In turn, such support brackets
may be vertically aligned one on top of the other, on the
vertically engaged stakes. Any number of units may be used
to create a variety of landscape edging [ormations of various
sizes and shapes depending on the desired needs of the user.
lcurther, units employed in a vertical fashion may be used to
create edging or retaining walls of various heights,

The support brackets comprise a beam receiving portion
connected to a mounting column. The beam receiving por-
tion forms a channel so as to receive a beam of lumber
therehetween, A spacer is lacated between the beam receiv-
ing purtion and the mounting column, thereby conaecting
the beam receiving portion to the mounting column, The

5 stake comprises a fop support member resting above the

body and tapered tip for penetrating the ground. The user
drives the stakes into the ground at the desired position,
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Once the stakes are anchored to the ground, the support
brackets ure fastened to the stakes by placiog the mounting
colurun of the support bracket on and over the tip support
member, The mounting column is of such size and shape so
as to tightly slide over the top support member of the stake,
thereby fastening the support brackel to the stake.
Furthermore, the height of the mounting column is egual 10
one half the height of the support bracket so that, when two
brackets are secured to one stake, the two mounting eolumas
of both brackets are equal in height to the fop support
member of the stake and together are equal to the beight of
the support brackets.

The top support member of the stakes bave a hollow
interior such that the bottom portion of epe stike may be
inserted into the hollow interior of the top portion of another
identical stake so as to vertically engage the stakes one on
lop of and inside the other to form a continuous top support
member. In turn, more than one bracket may be secured to
the stakes such thal one support bracket is in vertical
alignment with the other so as to suppert aed anchor leagths
of lumber one on top of the other. In this way, the raised
border system may be used to form o border or retaining
wall(s) of any desired height. In addition, vertical alignment
of the raised border system may be ssed to create terraced
steps or beds.

Other objects, features and advantages of the invention
shall become apparent as the descripiion thereof proceeds
when considered in conncclion with the accompanying
illustrative drawings.

BRILEF DESCRIPTION OF THE BRAWINGS

FIG. 1 is a perspective view of the raised border sysiem
of this invention.

FIG. 2 is a perspective view ol the stake and support

bracket of the invention.

FIG. 3 is an exploded view of the stake and support
brackets.

F1G. 4 is an exploded view of ap alternate embodiment
with multiple stakes and brackets,

FIG. 5 is u perspeclive view of multiple stakes with
corresponding, brackets.

FIG. 6 is a cross section along line 6—6 of FIG. 1.

FIG. 7 is a side view of the cap.

F1G. 8 is a top view of the cap.

DETAILED DESCRIPTION OF THE
INVENTION

In is simplest embodiment, the invenlion consists of al
least one support bracket secured to a stake which can be
used for edging gardens and lawns, play areas, ponds or for
the formation of retaining walls. Used together, the support
bracket and stake provide a means to support and anchor
lengths of lumber to the ground to create a variety of edging
systems. In particular, the stake provides a means to attach
the system securely to the ground surface, while the support
bracket has a beam receiving portion to support a variety of
different types of lumber frequently used in landscape
cdging. 'The stakes may be vertically engaged one upon and
inside the other, while secured to the ground surface, so,
when used in conjunction with the support brackets, a raised
border system of various height is provided. The support
bracket is secured o the stake in a manner such that said
bracket may freely rotate 360° perpendicular to the vertical
axis of the stake, while still effectively supporting lengths of
Tumber.

[
w

o
2

20

w

it
n

123
“n

)

63

4

Prefecably, two support brackets are mounted upon a top
support member of a single stake, thereby lorming one unit
of the raised border system. In this way, the two brackets
may form a comer for supporting two lengths of lumber
upon an even plane with the ground and perpendicular 1o the
vertical axis of the stake such that the brackets form any
angle ranging from 60° to 300° Where it is desired to
vertically engage the stakes, more than one bracket may be
secnired {o the vertical stakes, one bracket on top of the other,
s0 25 o support and anchor lengths of fumber, vne on top of
the other, to form 2 border or retaining wall of desired
height.

In ihe preferred embodiment, the support bracket § com-
prises a beam receiving portion 8, a spacer 9 and a mounting

5 column 16, The mounting colurmn 10 is O-shaped with a

channel 11, which defines an inside surface 19 and outside
surface 20. The beam receiving portion 8 is U-shaped and
has a rear rim 12, a front rim 16 and a buse 14, which define
a channel for receiving beams of lumber. The mounting
column is fastened along its outside surlace 20 to the spacer
9, which in turn, is fastened 1o the rear edge 13 of the base
14. When connected, the longitudinal axis of the channel 11
of the mounting column is parallel to the longitudinal axis of
the channel defined by the beam receiving portion 8. It is
desirable, but not mandatory, that the height of the mounting
column 10 be one half of the height of the beam receiving
portion 8. In some embadiments, the spacer may be elimi-
nated and the mounting column may be fastened directly to
the rear edge of the base.

Further, a hole 15 may be placed in both the rear rim and
the front rim of the beam receiving portion 8. In this way,
screws, nails or the like, may be placed through the holes
and into the beam of lumber secured by the support bracket,
As a result, the lumber may be more firmly fastened within
the bracket, thereby increasing the stability and structure of
the raised border system.

Preferably, the support bracket is made of a light rigid
plastic, such as acrylonitrile-butadienc-styrene copolymer,
polyethylene, polyvinyl chloride, polycarbonate,
polyproplene or styrene. It may, however, be made from any
strong, sturdy and weather resistant material, such as
aluminum, fiberglass or galvanized metal,

In the preferred embodiment, the stake 21 comprises a top
support member 22, 1 body 24 and 2 1apered tip 26 for
penetrating the ground. The top support member has an
upper edge 39, a lower edge 28 and a hollow interior channel
31 defining an inside surface and an outside surface.

The body 24 of the stake may include fins 32 vertically
aligned alony the body. The fins 32 help to guide the stake,
when driven into the ground, in a straight up-right position
during insertion. 1n addition, once the stake is driven into the
ground, the fins provide additional lateral support and pre-
veat the stake from rocking or becoming loose over time,

In the preferred embadiment the top support member of
the stake is X-shaped. In this way, the top support member
consists of a larger surface area and, in wrn, a greater
amount of rigid plastic material. Therefore, greater force
may be vertically applied lo the stake while driving the stake
into the ground without destroying the structural integrity or
damaging the stake. In this regard, any number of shapes
may be used, such as a circle, as long as the stakes may still
be vertically engaged in an elfective manner so as to form a
continuous top support member upon which the mounting
column of the suppart bracket may effectively be secured,

Preferably, the support bracket is made of a light rigid
plastic, such as acrylonitrile-butadiene-styrene copolymer,
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polyethylene, polyvinyl chloride, polycarbonate,
polyproplene or styrene. They may, however, be made from
any strong, sturdy and weather resistant matecial, such as
aluminum, liberglass or galvanized metal.

The support bracket and stake are connected by inserting
the top support member 22 of the stake into the chanuel 11
of the mounting column 10, so as to form a male/female
connector, such that the top support member 22 acls as the
male component and the mounting column 16 acis as the
female component. Preferably, the outside sueface of the tap
support member 22 is of such size so as to tightly cogage the
inside surface 19 of the mounting column 14). 1t s desirable,
but not mandatory, that there be as little space a5 possible,
50 48 to form a tight junction between the siake and suppont

bracket. When connected, one support bracke! may motate

360° perpendicular to the vertical axis of the stake.

In the preferred embodiment, two identica! support brsck-
ets are used in conjunction with 4 single smke to form a
single unit of the raiscd border system. The beioht of the top
supporl member 22 of the stake is twice s height of the
mounting column 10 of each suppori bracket. In this way,
one bracket may be placed on the top sspport member 22
standing upward such that the mounting welumn 10 encircles
the Jower half of the top support member 22. The other
support bracket may be rotated 180° upside down such that,
when placed on the top support member, the mounting
column 10 encircles the top half of the tap support member
10. In this way, both brackets are secured 10 a single stake
while still being able to rotate perpendicular (o the vertical

axis of the stake. Further, {he two mouating columns, one on

top of the other, sit flush with the upper vage 30 of the top
support member.

Where two identical brackets are placed upon a single

stake, they may form an angle ranging fsom &0° to 300°
perpendicular to the vertical axis of the stake while remain-

ing on an equal horizontal plane with ope anotber As 2
result, a variety of different cdging shapes may be created
depending upon the needs and/or desires of the user.

In operation, the user sketches the design of the desired
border to determine the aumber of stakes, support brackets
and length of lumber needed 1o create the Jandscape edging
preferred. The user then drives the stakes into the ground at
the desired locations, Generally, the stakes will be located at
a corner of varying angle. The support brackets are then
secured to the stakes and rotated to the desired angles by
placing the mounting columns 10 over the top support
members of the stakes, Lengths of lumber are then cut 1o size
such that the distal ends of ¢ach piece of lumber may be
placed into the channel of the beam receiving portion of cach
support bracket. In this way, the raised border system
anchors the lengths of lumber to the ground, thereby creating
a bed or border system which may be filled with soil or the
alike, depending on the needs of the user.

Due to the large range of angles available for creating a
border system using the current invention, various shapes
may be designed by the user such as a triangle, trapezoid,
parallelogram, pentagon or octagon landscape edge. In
addition, a semi-circle may be created leading away from a
walkway or concrele patio surface.

"The present invention may also be used to create retaining
walls of various size and shape. The top support member 22
of each stake contains a hollow interior channel. The inside
diameter of each identical stake is of such size and shape that
the body 24 and tapered tip 29 of one siake may be
completely inserted into the hollow interior channel of
another identical stake so as to vertically engage at least two

“n

=
&

i
i

20

1
T

L

&

E
an

u

5!

>

66}

a5

6
stakes, When two stakes are vertically engaged, the lower
edge 28 of the top support member of the insertion stake
rests llush with the upper edge 30 of the top support member
of the receiving stake below. [n this way, 4 continuous top
support member is created for sceuring at least one support
bracket. Any number of stukes may be vertically engaged 1o
create a continuous support member of any desired height.

Inoperation, the user skeiches the design and shape of the
desired retaining wall or clevated landscape edging, Next,
the wser drives the stakes into the ground atl the desired
locations. Generally, the stakes are located at the ends or
corners of the retaining wall or edging, Additional stakes are
vertically engaged upon and inside the stakes originally
driven into the ground to create a continuous top support
member of the height desired by the user, ‘The desired
number of support brackets are then placed upon the con-
tinuous top support member of the vertically engaged stakes
and rotated 1o the desired angles. More than one support
bracket may be placed upon the other, thereby vertically
aligning the beam receiving portion of said support brackets
depending on the height desired. Cut lumber may be inserted
within the beam receiving portion of the vertically aligned
support brackets, In this way, lengths of lumber may be
vertically placed one on fop of the other in addition to being
placed at varying angles, As a result, retaining walls may be
created for soil support on 4 hill or sloped landscupe.

The stakes may be vertically engaged at intermittent
levels and secured to support brackets to create terrace beds
in stairway fashion. Terrace beds may also be constructed by
using vertically engaged stakes and support brackets in
conjunction with a single stake and support brackets, In this
way, raised bed gardens of various shapes and designs may
be created,

A finishing cap 42 (FIGS. 7 and 8) may also be incorpo-
rated with the raised border system to provide a finished
appearance lo the landscape edging. In the preferred
cmbodiment, the finishing cap 42 bas a cireular top 43
conaected 10 a fastening means lo secure the finishing cap to
the raised border system. Preferably, the diameter of the
circular top 43 is equal to the ouwtside diameter of the
mounting columa so that the edges of the finishing cap and
the mounting column are flush once the finishing cap is
scoured lo the stake. In the preferred embodiment, the
{astening means is a plug 44 fastened to the underside of the
vireular top 43. The size of the plug comresponds to the
hollow imtedor of the top support member. In this way, the
plug is inserted into the hollow interior of the top support
member 5o as 1o form a male/female connector, such that the
plug acts as the male component and the hollow interior acts
as the femule component. Prelerably, the plug is of such size
so as 1o tightly secure the finishing cap to the stake.
However, any securing means may be incorporated which is
suflicient to tightly secure the finishing cap to the upper edge
of the top support member.

In use, the raised border system may be used 1o ereate a
variety of garden or landscape edging of assorted shapes,
sizes and designs. Such raised borders may be used to hold
soil for the creation of a garden or flower bed. Alternatively,
the retaining border may be used for a sandbox, play arca,
or rock garden,

In addition, the raised border system may be used to
support raised pools of water or support walls for small
man-made ponds. Such edging may also be used around the
under portion of a raised deck or patio,

Alternative embodiments include raised border systems
which incorporate support brackets having beam receiving
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portions of various sizes. In this way, the raised border
system may support, utilize and anchor an assortment of
timber sizes and lengths, including square, octagon, hexagon
and other shapes.

Further, the user may drive one stake compleiely within
the ground such that only the upper edge of the top support
member is even with the ground surface, Another separate
and identical stake may then be inserted into the top support
member of the stake withing the ground to provids a top
support member for mounting the support brackets. In this
way, the depth of the stake securing the raised bonder system
to the ground surface is in efiect doubled. As a result, the
raised border system is more securely aochored 1o the
ground surface.

The invention is described in detail wish refereme 1o 2
particular embodiment, but it should be moderstood that
various other modifications can be effeesd and still be
within the spirit and scope of the invensina,

What is claimed is:

L. A raised border system comprising:

at least one support bracket comprising a beam receiving

portion and a mounting column havimg o central chan-
nel; and

at least one stake having a lop suppest member, a body -

and a tapered tip for penetrating the ground, whereby
said (top support member inserts ot the central channel
of said mounting column o secure s support bracket
to said stake, and wherein said top support member of

said stake has a lower edge, an upperedge and 2 hollow

interior, said hollow interior of said top support mem-
ber being of such configuration shet the body and
tapered tip of a sccond identical stake may be inserted
into said hollow interior of a first saale, such that the
lower edge of the top support memdrer of the second
stake sits flush with the upper edge of the top suppert
member of the first stake to verically engage said
stukes one upon and inside the viher to form a con-
linuous top support member,

2. A raised border system according to claim 1, wherein
suid beam receiving portion is U-shaped and is fasiensd to
said mounting column, such that a longitudinal axis of said
channel of said mounting column is parallel 10 a longitudinal
axis of said beam receiving purtion.
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3. A raised border system according to claim 1 further
comprising a spacer positioned hetween said beam receiving
portion and szid mounting column of said support bracket.

4. A raised border system according to claim 2, Further
comprising « spacer positioned between said beam receiving
portion and said mounting column of said support bracket.

5. A raised border system according to claim 1, wherein
said mounting column includes a tube defining said central
channel.

6. A raised border systum according o claim 1, wherein
a plurality uf support brackets are fastencd upon said top
support member of said stake.

7. A nised border system according to ¢laim 1, wherein
said spport brackels rest one on top of the other.

8. A raised border system according to claim 1, wherein
said beam receiving portions of said support brackets rest
one on top of the other to form a continuous channel
between said beam receiving portions.

9. A raised border system according to claim 1, wherein
said support bracket can freely rolate 360° around the
vertical axis of said stake.

10. A raised border system according 1o claim 1, wherein
two identical support brackets may be movably mounted on
a single stake, forming an angle relaiive to the beam
receiving portion of each support bracket from 60° to 300°
perpendicular to the vertical axis of the stake.

11. A raised border system according to claim 1, wherein
the height of said mounting column is one half the height of
said beam receiving portion,

12. A raised border system according lo claim 1, wherein
the beam receiving portion of said support bracket is equal
in height to the top support member of said stake.

13. A raised border system according to claim 1, wherein
a first support bracket may be placed upon said top support
member standing upward such that the mounting column
encircles a lower half of the top support member and a
second support bracket is rotated 180° upside down such
that when placed on said top support member, the mounting
column encircles a top balf of said top support member.

14, A mised border system according to claim 1, further
comprising a {inishing cap secured to said lop support
member of the stake.
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PENN & ASSOCIATES, LLP

ATTORNEYS AT LAW
80 PARK AVENUE - SUITE 330
NEW YORK, NEW YORK 10016-1801

TEL {212) 881-5700
FAX (B88) 508-3339
Skype: cralgpenniloo
www.cpenniaw . com

October 31, 2014
Mail/Facsimile/Certified Mail
Contech Enterprises Inc.
Unit 115, 19 Dallas Road
Victoria, BC V8V 5A6
Attention: Mr. Mark Grambart, President
(250) 383-3163 (fax)

mark.grambart@contech-inc.com

Re:  NOTICE OF DEFAULT
Dear Mr. Grambart:

We are the attoragys for VEGHERB, LLC ("VegHerb").

This letter shall confirm that CONTECH ENTERPRISES INC. ("Contech™), failed to
make the $300,000.00 payment due and owing to VEGHERB, LLC on October 30, 2014 in
accordance with the terms of Contech's Promissory Note (the "Promissory Note"), dated February
22, 2013, a copy of which is enclosed herewith.

As a result of Contech's failure to make said $300,000.00 payment to VegHerb, Contech
is now in default of its obligations under and pursuant to the Promissory Note. If Contech fails to
cure its default within five (5) business days, which is November 6, 2014, all of the remaining
portions of Principal shall immediately become due and payable to VegHerb. This shall also

confirm that Contech is responsible for paying all expenses of collection, including legal fees,
incurred by VegHerb.

This shall also constitute notice to HSBC BANK CANADA and FIRST WEST CREDIT
UNION that VegHerb will be commencing suit against Contech for all amounts due and owing

under and pursuant to the Promissory Note, including but not limited to all legal fees and costs of
commencing suit.

Please make payment to VegHerb in the amount of USD $300,000.00 on or before
November 6, 2014 to avoid acceleration of all amounts due under and pursuant to the Promissory
Note.
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Mr, Mark Grambart, President
Contech Enterprises Inc.

Page Two

October 31, 2014

This letter shall also constitute notice of termination to Contech pursuant to Article 3 of
the license agreement (the "License Agreement”), dated February 2013, a copy of which is
enclosed herewith. As a result of Contech's failure to make its $300,000 installment payment
due and owing to VegHerb on or before October 30, 2014, Contech is hereby prohibited from
any and all further use of intellectual propesty rights obtained from VegHerb. Contech is hereby
directed to cease and desist from using trademarks, tradenames, patents, and/or any other
intellectual property right eriginally obtained from VegHerb.

A/ y yours,

<‘<<ZL

g E. Pe

cc: By E-Mail and Facsimile
Fasken Martinean DuMoulin LLP
2900~ 550 Burrasd Street
Vancouver, BC ¥6C 0A3
Attention: Prentice Durbin, Esq.
(604) 632-4986 {farsimile)
pdurbin@fasken com

By Facsimile and Regular Mail
FIRST WEST CREDIT UNION
6470 201 Street

Langley, BC V2V 2%4
Attention: Kristi Miller

Fax No: 604.501.4261

By Facsimile and Regular Mail
HSBC BANK CANADA

100-771 Vernon Avenue

Victoria, BC V8X 5A7

Attention:  Manager Commercial Banking
Fax No: 250 405 7196

€2026.vegherb
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PROMISSORY NOTE

Date of Issue; February 22, 2013
Port Chester, New York
Amount: USD $2,301,650.00

FOR VALUE RECEIVED, the undersigned, CONTECH ENTERPRISES INC, =
corporation amalgamated vader the laws of the Province of Brifish Columbia, Canada, having a
principal place of business at 15t 115, 19 Dellas Road, Victoris, British Columbia, Canada,
VBV 5A6 (the “Meker"), pomiss fo pay 1o or to the order of VEGHERR, LLC, & limited
liability company orpasized and existing under the laws of the State of New York and having jts
principal place of business at 222 Grace Church Street, Port Chester, New York 10573 (ihe
“Payee”) the principal sum of Two Million Three Hundred One Thousand Six Hundred
Fifty and 060/100 Usnited States Dollars (82,301,650.00) (the “Principal®).

The Principal amount ef this Promissory Nota shall be due and payable in accordance with the
following schedulé of payments: ’
% .

Schedule of Payments:

(@)  3551,650.00 on or before Fune 15,2013;

(i)  $50,000.00 on or before September 30, 2013;
(i)  §200,000.00 on or befare April 1, 2014

@iv)  $300,000.00 on or before October 30,2014;

(v)  $300,000.00 on or before October 30, 2015;
(vi)  $300,000.00 on or before October 30, 2016;
(vii) $306,000.00 on or before October 30, 2017; and
(viii) $320,800.90 on or befare October 30, 2018,

1, Erepavment - The Meker may prepay in full auy and sl remaining portion of the .
outstanding Principal at any time prior o the fime a payment is due without bonus or penalty.

2. Renewal - The Payee may renew, extend (repeatedly and for any length of time) or
modify this Promissory Note 50 long s such modification is not more onerous on the Maker,
from time to time, or release the Maker. The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby i3 paid in full, notwithstanding any
actions, whether by foreclosure or otherwise, which may be bronght to recover any amount
Ppayable under this Promissory Note.

3. Costs and Expenses ~ The Maker shall pay the following costs, expenses, and attorney
fees paid or Incurred by the Payes, or adjudged by a court: () all costs of collection and costs,
expenses, and attorneys® fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (i) all costs, expenses, and
attorneys’ fees paid or incurred in connection with representing the Payee in sny bankruptey,
reorganization, receivership, or other proceedings affecting creditors’ rights and involving a
claim under this Promissory Note; and (iii) all costs of suit and such sum as the a Court may

DM_VAN/249388.00030/8501819.5
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adjudge as atiomeys" fees in any action to enforce payment of this Promissory Note or any part
of it.

4. Pavee's Non-Waiver of Rights - Failure of the Payee to enforce any of its rights or
remedies under this Promissory Note shall not constitute a waiver of the rights of the Payee to
enforce such rights and remnedies thersafter,

5. Maker’s Waivers - The Maker hereby waives demsnd and presentment for payment,
protest and notice of protest of fhis Promissory Note,

6. Jransferability - This Prormissory Note may not be essigned or transferred by Payee
without Maker's prior wriften consent. This Promissory Note may not be assigned or transferred
by Maker without Payee’s grior written consent,

7. Tax Gross Up - Alll payments under this Promissory Note shall be made without defense,

setoff or counterclaim, free and clear of and without deduction for any taxes of any nature now
or hereafler imposed. ’

8. Default - In & event that Maker fails to pay when due an amount owed under this
Promissory Note amd such failure continues for five (5) Business Days, any and all of the
remaining portion of the Principal shall become immediately dus and payable. The outstanding
balance of any amount owing under this Promissory Note which is not paid when due shall bear
interest at the rate of eight percent (8%) per annum,

9. Governing Law — This Promissory Note and the obligations of the undersigned shall be
governed by and constreed in accordance with the laws of the State of New York. For purposes
of any proceeding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits to the exolusive jurisdiction of the courts of the State of New
York and of the United States having jurisdiction in the State of New York and County of
Westchester, and agres not %o mise and waive any objection to or defense based upon the venue
of any such court snd suy objection or defense based upon forum non conveniens, The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect ta any of its obligations in any other court mless such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matter,

10,  Amendment - This Promissory Note may not be amended without the prior writien
approval of the Payee. ‘

11, Asset Purchase Apreement - This Promissory Note is intended fo secure payments

owed to Payee by Msaker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith,

DM_VAN/249389,00030/8501819.6
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IN WITNESS WHEREOF the Maker has caused its respective duly authorized signatory to
execute and deliver this Promissory Note to the Payee as 0f the day and year first ebove written,

CONTECH ENTERPRISES INC.

Per;

7 AutHorized Signatory
Name: Mark Grambart
Title: President

DM_VANR2{9189.00030/2501819.6
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LICENSE AGREEMENT
THIS AGREEMENT is made effective as of the ____ day of February, 2013
BETWEEN:

VEGHERB, LLC {dbz Scenery Solufions), a limited lability
company organized and existing under the laws of'the State of
New York agi hewing its principal place of business at 292 Grace
Church Styeet, Pozt Chester, New York 10573

{the “Licensor”)

CONTECH ENTERPRISES INC., a company amalgamated
under the lews of the Province of British Columbis, having a place
of business at Unit 115, 19 Dallas Road, Victoria, British
Columbiz, Canada V8V 5A6

(the “Licensee™)
BACKGROUND

A, The Licenser and the Licénsee have entered into an asset purchase agreement as
" of the date bereof {the “APA®) pursnatit to which the Licenseg is to purchase the
Purchased Assets {as defined in the APA) and is to license the Intsllectual

Property {&s definzd inthe APA), in each case from the Licensor; and

B. The Licensor has agreed o grant to the Licensee an exclusive license to use the
Intellectuzl Property worldwide on the terms and conditions set out herein,

. NOW THEREFORE, this Agresment witnesses that in consideration of the covenants-contained -
herein, the parties agree as follows:

L DEFINITIONS
1.1 Terms not otherwise definied herein have the meaning given in the APA.
2. LICENSE

2.1 TIn exchange for $1.00 and other good and valuable consideration, the recelpt and
sufficiency of which is hereby acknowledged by the Licensar, the Licensor hereby grants
to the Licensee the right and license under any and all of the Intellectual Property during
the term of this Agreenient to use, disclose, reproduce, publish, publicly perform,
publicly display, develop, make, have made, sell, offer for sale, advertise, market,
distribute, supply, import, use, adapt, prepare derivativé works of and otherwise exploit
the Intellectunl Property. The Licensor expressly grants to the Livensee the right to

DM_VAN/249329.00030/85230282
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sublicense to one or more wholly-owned subsidiarles. of the Licensor, any and all of the
rights licensed to the Licensee pursuant to this. Agreemént.

TERM AND TERMINATION

The term of this Agreement commences on the date hereof and will terminate on the
earfier of}

3.1 the Licensee filfilling its obligations in favour of the Licensor with resgect to
the payments evidenced by the Promissory Note. dated of even date herewith
and delivered 2t Closing pursuant to the APA (the “Payments™); or

3.1.2 the Licenses defaulting o its obligations in favour of the Licensor to make
the Payments,

Effect of Termination.

321 Upon the termination of this Agreement in accordance with Section 3.1.1, the
Licensor-shall transfer to the Licensee the Intellectus] Property pursuant to the
terms of an Assigiinent Apresmienit of evén date herewith,

322 Upon the termination of this Agreement in accordance with Section 3.1.7, the
Licenses may donkinis to exeicise the rights granted to it under Section 2.1 in
connection with any products made in conJuncnen with the Intellectual
Properiy that have been manufectured, included in work in process or are
called for pursuant to contracts or purchase ordérs from existing customers of
the Licenses as of the date of such termination.

THIRD PARTY INFRINGEMENT

If eithbr patty becomes aware of any unzithorized use, misappropriation or infringement
of the proprietary rights gmnmd 10 Licensee under this Agraement, the party having such
knowledge shall immediately give written notica of thie details of the unauthorized use or
infringement to the other party. Within 30 days of such notice, both parties shall confer
to determine the course of action to be taken with respect to such unauthorized use or
infringement. In the event Licensor does not take within 60 days of such notice all
reasonable steps and actions necessary fo prevent such wnauthorized use or inftingement
from continuing, Licensee shall have the right to take such action as reasonably necessary
and appropriate in its own name or the riame of Licensor. The parties shall cooperate
with each other to the extent reasonably necessary in any Isgal actions brought pursuant
to this provision, including consulting with each other id the conduct of the proceedings
as may effect their respective intexests. Any damages and other amounts regovered in
such proceeding shall be first applied to the reasonable costs and expenses incurred in
prosecuting such actions, and-any remaitittig amounts shall be payable to Licensee.

DM_VAN/249389.00030/85230282

7/10



Oct-31-2014 06:35 PM PENN & ASSOCIATES, LLP

6.2

6.3

64

6.5
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REPRESENTATIONS AND WARRANTIES

Licensor represents and warrants that Licensor is the sole owner or licensee of the entire
right, title, and interest in and to the Intellectual Property; that it has the right and power
to grant the license and other rights granted herein; that there ar¢ no other agreements
with any third party in conflict with such grant; dnd that it knows of no prior art or any
facts or citcumstances that would invatidate any of the Intellectnal Property. Licensor
further represents and wanants that the use of the Intellectual Property contemplated
hereby does not and will not inftinge any Imellectital Property Rights of any third party,
and that there are no commenced actions against the Licensor for infringement with
respect to items embodying the Incellectual Property. Licensor represents and warrints
that all irformation and assistance relating to the Intelfectnal Property conveyed by it
under this Agreemeat shall be provided with reasonable care and in accordance with
industry standards. ‘

GENERAL

Governing Law. This Agreement shall be govemned in all respects by the laws of the
Province of British Columbia and the laws of Canada applicable therein and shall be
treated in all zaspects as a British Columbia contract.

Severability. If any provision of this Agreement is held by a court of law to be illegal,
invalid or unenforceable, (i) thiat provision shall be deemed armended to achieve as nearly
as possible the same economic effect as the original provision, and (ii) the legality,
validity and enftaceability of the remaining provisions of this Agreement shall not be
affected or impaired thereby,

Waiver. The waiver of g ferm or proyision of this Agreement, or of a breach of any
provision of this Agreement, shall not be effective unless suoh waiver is in writing signed
by the party making the waiver. No waiver of, or consent to, a breach, will constitute a
waiver of, consent to or excuse of any other or subsequent breach, This Agreement may
be amended or modified orly with the writien consent of both the Licensor and the
Licensee. No oral waiver, amendment or modification shall be effective under any
circumstances whatsosver.

Entire Agreement. This Agreement represeiits the Licensor’s enfire umderstanding with
the Licensee with respect to the subject matter of this Agreement and supersedes all
previous understandings, written or oral.

Enurement and Assignment. This Agreement shall be binding upon and shall enure to
the benefit of the parties and their respective heirs, administrators, executors, SUCCESSOrs,

.and permitted assigns. This Agreement shall not be assigned in whole or in part by the

Licensor, nor shall the Licensor subcontract any of his duties or obligations hereunder, to
any other person, firm or company without the prior written consanf of the Licenses,
which consent may be arbitrarily withheld. This Agreement may be assigned by the
Licensee to a wholly-owned subsidiary without Licensor’s consent.

AX.

DM_VAN249389.0003(/8523024,2
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6,6  Counterparts, This Agresment may be executed in counterpart and may be executed
and delivered by facsimile or other electronic means and all such counterparts shall
together constitute one and the same agresment.

VEGHERB, LLC CONTECH ENTERPRISES INC,
Per: W Per:
Authorized s;@& Awthorized Signatory

AP

DM_VAN/245389.00030/8523028,2 p
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b

6.6 fn:luntefparts. This Agreement may be executed in counterpart and may be executed

delivered by facsimile or other electronic meens and all such counterparts shall
together constitwiz ons and the same agresment,

VEGHERB, LLC

;i g

Per; Per: P
Authorized Signatory

Authorized Signatory

[Signature Page 1 the License Agreement]
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PENN & ASSOCIATES, LLP

ATTORNEYS AT LAW
98 PARK AVENUE - SUITE 330
NEW YORK, NEW YORK 10018-1601

TEL {212) 661-5700
FAX (888) 506-3338
www.cpennlaw,.com
1 NORTH BROADWAY - SUITE 1502
WHITE PLAINS, NEW YORK 10601-2305

November 7, 2014

By Facsimile and Regular Mail
HSBC BANK CANADA
100-771 Vernon Avenue
Victoria, BC V8X 5A7

Attention: Manager Commercial Banking
Fax No: 250 405 7196

Re: VEGHERB.LLCyv. CONTECH ENTERPRISES INC.

Dear Manager of Comumercial Banking and Mr. Grambart;

On behalf of my client, VEGHERB, LLC, I am writing to inform you that CONTECH
ENTERPRISES INC. failed to make payment to VEGHERB, LLC in the amount of $300,000.00
on or before October 3¢, 2014 in accordance with the terms of CONTECH ENTERPRISES
INC.'s Promissory Note dated February 23, 2013. CONTECH ENTERPRISES INC. remains in
default under the terms of said Promissory Note at this time. As a consequence, all remaining

principal payments under and pursuant to the Promissory Note are due and owing to VEGHERB,
LLC.

VEGHERB, LLC will be commencing suit against CONTECH ENTERPRISES INC. in
the Supreme Court of the State of New York in and for the County of Westchester to recover
$1,500,000.00 in principal, plus interest thereon at the rate of eight (8%) per annum, plus legal
fees and expenses. A copy of the promissory note is enclosed.

Very truly yours,

L~

~

Craig E. Pe
Enc.



Manager Commercial Banking
HSBC BANK CANADA
Page Two

November 7, 2014

CC:

By Facsimile and Regular Mail

FASKEN MARTINEAU DUMOULIN LLP
2900 - 550 Burrard Sireet

Vancouver, BC V6C OA3

Attention: Prentice Durbin
Fax No: 604.632.4986

By Facsimile and Regular Mail
CONTECH ENTERPRISES INC.

CONTECH (1J.8.) INC,
Unit 115 - 19 Dallas Road
Victoria, BC V&V 5A6

Attention: Mark Grambart, President
Facsimile No.: 250.383.3163

€20234.vegherb



PROMISSORY NOTE

Date of Issue: February 22, 2013
Port Chester, New York
Amount: USD $2,301,650.00

FOR VALUE RECEIVED, _the undersigned, CONTECH ENTERPRISES INC, a
corporation amalgamated under the laws of the Province of British Columbia, Canada, having a
principal place of business at Unit 115, 19 Dallas Road, Victoria, British Columbia, Canada,
V8V 5A6 (the “Maker™), promises to pay 1o or to the order of VEGHERB, LLC, a limited
liability company organized and existing under the laws of the State of New York and having its
principal place of business at 222 Grace Church Street, Port Chester, New York 10573 (the
“Payee”) the principal sum of Two Million Three Hundred One Thousand Six Hundred
Fifty and 00/100 United States Dollars ($2,301,650.00) (the “Principal®),

The Principal amount of this Promissory Note shall be due and payable in accordance with the
following schedulé of payments: :
E) .

Schedule of Payments:

@ $551,650.00 on or before June 15,2013;

(i)  $50,000.00 on or before September 30, 2013;
(iii)  $200,000.00 on or before April 1,2014;
(iv)  $300,000.00 on or before October 30, 2014;
)] £300,000.00 on or before October 30, 2015;
(vi)  $300,000.00 on or before October 30, 2016;
(vii)  $309,000.00 on or before October 30, 2017; end
(viii) $300,000.00 on or before October 30, 2018,

1. Prepax' ment - The Meker may prepay in full any and all remaining portion of the
outstaniding Principal at any time prior to the fime & payment is due without bonus or penalty,

2, Renewal - The Payee may renew, extend (repeatedly and for any length of time) or
modify this Promissory Note so long as such modification is not more onerous on the Maker,
from time to time, or release the Maker, The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby is paid in full, notwithstanding any

actions, whether by foreclosure or otherwise, which may be brought to recover any amount
payable under this Promissory Note.

3. Costs and Expenses — The Maker shall pay the following costs, expenses, and attorney
fees paid or incurred by the Payee, or adjudged by a court; (@) all costs of collection and costs,
expenses, and attorneys® fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (ii) all costs, expenses, and
attorneys’ fees paid or incurred in connection with representing the Payee in any bankruptey,
reorganization, receivership, or other proceedings affecting creditors’ rights and involving a
claim under this Promissory Note; and (iii) all costs of suit and such sum as the a Court may

DM_VAN/249389.00030/8501819.6



-2

adjudge as attorneys’ fees in any action to enforce payment of this Promissory Note or any part
of it.

4, Pavee’s Non-Waiver of Rights - Failure of the Payee to enforce any of its rights or
remedies under this Promissory Note shall not constitute a waiver of the rights of the Payee to
- enforce such rights and remedies thereafter.

5. Maker’s Waivers ~ The Maker hereby waives demand and presentment for payment,
protest and notice of protest of this Promissory Note,

6. Transferability - This Promissory Note may not be assigned or transferred by Payee
without Maker’s prior written consent, This Promissory Note may not be assigned or transferred

by Maker without Payee’s prior written consent;

7. Tax Gross Up - All payments under this Promissory Note shall be made without defense,
setoff or counterclaim, fres and clear of and without deduction for any taxes of any natwe now
or hereafter imposed.

8. Default - In the event that Meker fails to pay when due an amount owed under this
Promissory Note and such failure continues for five (5) Business Days, any and all of the
remaining portion of the Principal shall become immediately due and payable. The outstanding
balance of any amoun; owing under this Promissory Note which is not paid when due shall bear
interest at the rate of eight percent {8%) per annum,

9, Governing Law — This Promissory Note and the obligations of the undersigned shall be
governed by and construed in accordance with the laws of the State of New York. For purposes
of any proceeding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits to the exclusive jurisdiction of the courts of the State of New
York and of the United States having jurisdiction in the State of New Vork and County of
Westchester, and agree not o raise and waive any objection to or defense based upon the venue
of any such court and any objection or defense based upon forum non conveniens, The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect to any of its obligations in any other court unless such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matter,

10.  Amendwment - This Promissory Note may not be amended without the prior written
approvgl of the Payee,

11, Asset Purchase Apreement - This Promissory Note is intended to secure payments

owed to Payee by Maker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith.

DM_VAN/249389.00030/8501819.6
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IN WITNESS WHEREOF the Maker has ca

used its respective duly authorized signatory to
execute and deliver this Promissory Note to the

Payee as of the day and year first above written,

CONTECH ENTERPRISES INC.

7" Autiforized Signatory
Name:; Mark Grambart
Title: President

DM_VAN/249389.00030/8501819.6
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PENN & ASSOCIATES, LLP

ATTORNEYS AT LAW
98 PARK AVENUE - SUITE 330
NEW YORK, NEW YORK 10016-1601

TEL{212)681-5700
FAX (88B) 506-3338
www.cpennlaw.com
1 NORTH BROADWAY - SUITE 1502
WHITE PLAINS, NEW YORK 10601-2305

November 7, 2014

By Facsimile and Regular Mail
FIRST WEST CREDIT UNION

6470 201 Street
Langley, BC V2Y 2X4
Attention: Kristi Miller
Fax No: 604.501.4261

Re: VEGHERB, LLCv. CONTECH ENTERPRISES INC.
Dear Ms, Miller::

On behalf of my client, VEGHERB, LLC, I am writing to inform you that CONTECH
ENTERPRISES INC. faited to make payment to VEGHERB, LLC in the amount of $300,000.00
on or before October 38, 2014 in accordance with the terms of CONTECH ENTERPRISES
INC.'s Promissory Note dated February 23, 2013. CONTECH ENTERPRISES INC. remains in
default under the terms of said Promissory Note at this time. Asa consequence, all remaining

principal payments under and pursuant to the Promissory Note are due and owing to VEGHERB
LLC.

VEGHERB, LLC will be commencing suit against CONTECH ENTERPRISES INC. in
the Supreme Court of the State of New York in and for the County of Westchester to recover
$1,500,000.00 in principal, plus interest thereon at the rate of eight (8%) per annum, plus legal
fees and expenses. A copy of the promissory note is enclosed,

Very truly yours,

Enc.



Ms. Kristi Miller

FIRST WEST CREDIT UNION
Page Two

November 7, 2014

cc: By Facsimile and Regular Mail
FASKEN MARTINEAU DUMOULIN LLP

2900 - 550 Burrard Strest
Vancouver, BC V6C QA3

Attention: Prentice Durbin
Fax No: 604.632.4986

By Facsimile and Regular Mail
CONTECH ENTERPRISES INC.

CONTECH {U.8.)INC.
Unit 115 - 19 Dallas Road
Victoria, BC ¥8V 546

Attention: Mark Grzambart, President
Facsimile No.: 250.383.3163

c2031.vegherb



PROMISSORY NOTE

Date of Issue; February 22, 2013
Port Chester, New York
Amount: USD §$2,301,650.00

FOR VALUE RECEIVED, _the undersigned, CONTECH ENTERPRISES INC,, a
corporation amalgamated under the laws of the Province of British Columbia, Canada, having a
principal place of business at Unit 115, 19 Dallas Road, Victoria, British Columbia, Canada,
V8V 5A6 (the “Maker”), promises fo pay to or to the order of VEGHERB, LLC, a limited
liability company organized and existing under the laws of the State of New York and having its
principal place of business at 223 Grace Church Street, Port Chester, New York 10573 (the
“Payee") the principal sum of Two Million Three Hundred Ope Thousand Six Hundred
Fifty and 00/100 United S#stes Dollars ($2,301,650,00) (the “Principal).

The Principal amount of this Promissory Note shall be due and payable in accordance with the
following schedulé of payments; :
EY .

Schedule of Payments:

@ $551,650.00 on or before June 15, 2013;

()  $50,000.00 on or before September 30, 2013;
(i)  $200,000.00 on or before April 1, 2014

(iv)  $300,000.00 on or before October 30,2014;

(v)  $300,800.00 on or before Octaber 30, 2015;
(vi)  $300,000.00 on or before October 30, 2016;
(vii)  $300,000.00 on or before October 30, 2017; and
(viii) $300,000,00 on or before October 30, 2018,

1. Prepayment - The Maker may prepay in full any and all remaining portion of the
outstanding Principal at any fime prior to the time a payment is due without bonus or penalty,

2, Renewal - The Payee may renew, extend (repeatedly and for any length of time) or
modify this Promissory Note so long as such modification is not more onerous on the Meker,
from time to time, or release the Maker, The Maker shall be obliged under and pursuant to this
Promissory Note until the entire debt evidenced hereby is paid in full, notwithstanding any

actions, whether by foreclosure or otherwise, which may be brought to recover any amount
payable under this Promissory Note.

3. Costs and Expenses — The Maker shall pay the following costs, expenses, and atiorney
fees paid or incurred by the Payee, or adjudged by a court: (i) all costs of collection and costs,
expenses, and attorneys® fees paid or incurred in connection with the collection or enforcement
of this Promissory Note, regardless of whether a legal suit is filed; (i) all costs, expenses, and
attorneys’ fees paid or incurred in connection with representing the Payee in any bankruptcy,
reorganization, receivership, or other proceedings affecting creditors’ rights and involving a
claim under this Promissory Note; and (iii) all costs of svit and such sum as the a Court may

DM_VAN7249389.00030/8501819.6
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adjudge as attorneys’ fees in any action to enforce payment of this Promissory Note or any part
ofit.

4, Pavee's Non-Waiver of Rights - Failure of the Payee to enforce any of its rights or

remedies under this Promissory Note shall not constitute a waiver of the rights of the Payee to
- enforce such rights and remedies thereafier,

5. Maker’s Waivers - The Maker hereby waives demand and presentment for payment,
protest and notice of protest of this Promissory Note,

6. Transferability - This Promissory Note may not be assigned or transferred by Payee
without Maker’s prior written consent, This Promissory Note may not be assigned or transferred
by Maker without Payee’s pricr written consent;

7. Tax Gross Up - AR payments under this Promissory Note shall be made without defense,

setoff or counterclaim, free and clear of and without deduction for any taxes of any nature now
or hereafter imposed. ’

8. Default - In the event that Maker fails to pay when due an amount owed under this
Promissory Note and such failure continues for five (5) Business Days, any and all of the
remaining portion of the Principal shall become immediately due and payable. The outstanding
balance of any amount owing under this Promissory Note which is not paid when due shall bear
interest at the rate of eight percent (8%) per annum,

9. Governing Law — This Promissory Note and the obligations of the undersigned shall be
governed by and construed in accordance with the laws of the State of New York. For purposes
of any proceeding involving this Promissory Note or any of the obligations of the undersigned,
the undersigned hereby submits 1o the exclusive jurisdiction of the courts of the State of New
York and of the United Stetes having jurisdiction in the State of New Yoik and County of
Westchester, and agree not to mise and waive any objection to or defense based upon the venue
of any such court and any objection or defense based upon forwmn non conveniens, The
undersigned agrees not to bring any action or other proceeding with respect to this Promissory
Note or with respect to any of its obligations in eny other court unless such courts of the State of
New York and of the United States determine that they do not have jurisdiction in the matter,

10,  Amendment - This Promissory Note may not be amended without the prior written
approval of the Payee,

11, Asset Purchase Agreement - This Promissory Note is intended to secure payments
owed to Payee by Maker in accordance with the terms and conditions of an asset purchase
agreement by and between the Maker and Payee of even date herewith,

DM_VAN/249389,00030/2501219,6
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IN WITNESS WHEREOT the Maker has caused its respective duly authorized signatory to
execute and deliver this Promissory Note to the Payee as of the day and year first above written,

CONTECH ENTERPRISES INC.

7 AutHorized Signatory
Name; Mark Grambart
Title: President

DM_VAN/245389,00030/8501819.6
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