AGENCY AGREEMENT

February 28, 2011

VendTek Systems Inc.
507 — 1952 Kingsway Avenue
Port Coquitlam, BC V3C 1S5

Attention: Mr. Douglas Buchanan, President and Chief Executive Officer

Dear Sir:

Further to a letter agreement dated February 17, 2011 betweemd ékeystems Inc. (the
“Corporation”) and Versant Partners Inc.\(érsant’ or the “Lead Agent’), the Corporation
agrees to, among other things, issue and sell 1,695,000 unit&J(thg’) of the Corporation at a
purchase price of Cdn.$0.60 per Unit (th@ffering Price”) for aggregate gross proceeds of
Cdn.$1,017,000. Each Unit is comprised of one Common Share (as hereinafient)def ‘Unit
Share’) and one half of one common share purchase warrant (each whole cosai@n
purchase warrant, &Varrant”). Each Warrant is exercisable for one Common Share, subject t
adjustment (each aNarrant Share”), at a price of Cdn.$0.75 per Common Share at any time
prior to 5:00 p.m. (Vancouver time) on the date which is 36 months froi@ltdseng Date (as
hereinafter defined). The issue and sale of the Units at tfleeir@@f Price is referred to herein as
the “Offering”. A summary of certain key terms of the Warrants is sehfor Schedule “A”
hereto. The Agents (as hereinafter defined) and the Corporatiea that Schedule “A” forms a
part of this Agreement.

Subject to the terms and conditions hereof, Versant and MGI 8esunc. (together with
Versant, the Agents’) agree to act, and the Corporation appoints the Agents as, theiexclus
agents of the Corporation to offer, on a commercially reasonase dfforts basis and in
accordance with the terms hereof, the Units for sale on tbsifgl Date in the Selling
Jurisdictions (as hereinafter defined) on a private placemerd bashe Offering Price. The
Corporation acknowledges that the Agents shall be under no obligatmndoase any of the
Units. The Agents shall be entitled in connection with the offenmsale of the Units to retain
as sub-agents other registered securities or investment daadersay receive (for delivery to
the Corporation at the Closing Time (as defined below)) subscriptions far ftbmt Subscribers
(as defined below) from other registered dealers. The feebleatp such sub-agents shall be for
the account of the Agents.

In consideration for their services hereunder the Agents shall itecdkid the fee provided for
in Section 3 hereof, which fee shall be payable from the grossep®a# the Offering at the
time and in the manner specified herein.
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TERMS AND CONDITIONS
1. Interpretation
In this Agreement,

“affiliate”, and “associaté shall have the respective meanings ascribed thereto iBeb@rities
Act (Ontario);

“Agency Feé has the meaning ascribed thereto in Section 3 of this Agreement;
“Agents’ and “Lead Agent’ have the meanings ascribed thereto on page 1 of this Agreement;

“Agreement’ means this agency agreement between the Corporation and this Algéed as of
the date hereof;

“Applicable Securities Law$ means, collectively, the applicable securities laws of eatheof

Selling Jurisdictions and, in each case, the respective regujatides and orders made and
forms prescribed thereunder together with all applicable publishedy mihtements, blanket
orders and rulings of the securities regulators in the Selling Jurisdictions

“to the best of the Corporation’s knowledgé or “to the Corporation’s knowledg€ or
“known to the Corporation” or similar language describing facts known to the Corporation or
its agents and associates, means matters relating to ther&an that are known to any of the
Corporation’s current president, principal executive officer or principal fiahofficer;

“Business Day means a day on which the major banks are open in Toronto, Ontario or
Vancouver, British Columbia and which is not a Saturday, a Sunday @tudosy or civic
holiday in Toronto, Ontario or Vancouver, British Columbia;

“Closing’ means the completion of the issue and sale by the Corporation Ohitsefrom time
to time;

“Closing Daté¢ means the date hereof and/or such other date or dates as ploea@ion and the
Agents may agree upon in writing;

“Closing Time" means 10:00 a.m. (Toronto time) on the Closing Date or such otheptirthe
Closing Date as the Corporation and the Agents may agree;

“Common Shares means common shares of no par value in the capital of the Corporation;

“Corporation” means VendTek Systems Inc., a corporation incorporated under thefidie
Province of British Columbia;

“Corporation’s Auditors” means such firm of accountants as the Corporation may have
appointed or may from time to time appoint as auditors of the Corporation;

“Due Diligence Sessidrhas the meaning ascribed thereto in subsection 5(ii);
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“Engagement Lettef means the letter agreements dated January 14, 2011 and February 17,
2011 between the Lead Agent and the Corporation;

“Exchangé€ means the TSX Venture Exchange;

“Financial Statement$ means the audited financial statements of the Corporation fogetrs
ended October 31, 2010 and 2009;

“Indemnified Party” has the meaning ascribed thereto in Section 11 of this Agreement;

“Intellectual Property” means intellectual property rights, including: (i) all pateatsd
inventions, including but not limited to the eFresh™ software and distibwgystem; (ii)
trademarks, service marks, trade dress, trade names, corpona® fegos, slogans and Internet
domain names, together with all goodwill associated with eattedioregoing; (iii) copyrights
and copyrightable works in whatever form or medium; (iv) regfisins, applications and
renewals for any of the foregoing; (v) proprietary computer softwactu@ding but not limited to
data, data bases and documentation); and (vi) trade secrets, corfidéariiaation and know-
how;

“Leased Premiséshas the meaning ascribed thereto in subsection 5(s);

“Material Adverse Effect” means any change, effect, event, occurrence or changdateans
facts with respect to the Corporation or any subsidiary ofCbgporation that is, or would
reasonably be expected to be, individually or in the aggregateriahated adverse to the
business, operations, financial condition, results, assets, properti¢s, lighilities or prospects
of the Corporation, on a consolidated basis;

“material change means a material change for the purposes of the Applicableifes Laws
or any of them or where undefined under the Applicable Securitiess bf a jurisdiction means
a change in the business, operations or capital of the Corporation aubsigiary of the
Corporation that would reasonably be expected to have a significaci eff the market price or
value of the Corporation’s securities and includes a decision to iraptesnch a change made
by the Corporation’s board of directors or by senior management Gfoitp®ration who believe
that confirmation of the decision by the board of directors is probable;

“material fact” means a material fact for the purposes of the Applicableries Laws or any
of them or where undefined under the Applicable Securities Lawagwisdiction means a fact
that significantly affects, or would reasonably be expected ¥e hasignificant effect on, the
market price or value of the Corporation’s securities;

“Material Subsidiaries means VendTek Industries Inc., VendTek Systems Technologies
(Beijing) Co. Ltd. and Now Prepay Servicos de InformaticdaLtand Material Subsidiary”
means any one of them;

“misrepresentatiori’ means a misrepresentation for the purposes of the Applicableitiscur
Laws or any of them or where undefined under the Applicable Sesutiiws of a jurisdiction
means (i) an untrue statement of a material fact, orr(igmaission to state a material fact that is
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required to be stated or that is necessary to make a stateatentsleading in the light of the
circumstances in which it was made;

“Notice” has the meaning ascribed thereto in Section 18 of this Agreement;

“Offering” has the meaning ascribed thereto in the first paragraph of this Agreement;
“Offering Price” has the meaning ascribed thereto in the first paragraph of this Agreement;

“QOutstanding Common Share% means the issued and outstanding Common Shares of the
Corporation;

“person’” means an individual, firm, corporation, company, syndicate, partnershigt, t
association, unincorporated organization, joint venture, investment club, goveromaemt
agency or political subdivision thereof and every other form of legalsiness entity of any
nature or kind whatsoever;

“Public Information Records” means the material change reports, financial statements,
management’s discussion and analysis, prospectuses, managemerdtiofooinculars, annual
and interim reports to shareholders, press releases, and anglaitherent filed by or on behalf

of the Corporation since January 1, 2010 on SEDAR, in compliance, or intendptaccm,

with any Applicable Securities Laws;

“Securities means and includes, individually and collectively, the Units, the Bhares, the
Warrants and the Warrant Shares;

“Securities Commissions”’means the securities commissions or similar regulatory atitisan
the Selling Jurisdictions;

“Selling Jurisdictions” means the Provinces of Alberta and British Columbia and such other
jurisdictions as the Lead Agent and the Corporation may agree;

“Subscriber” means any person who executes a Subscription Agreement whicdesen by
the Corporation;

“Subscription Agreements” means the agreements in the forms mutually acceptable to the
Corporation and the Agents to be entered into between the Subscrithéhe &orporation with
respect to the offering of the Units in the Selling Jurisdictions;

“Taxes has the meaning ascribed thereto in subsection 5(j) of this Agreement;

“Transaction Document$ has the meaning ascribed thereto in subsection 5(a) of this
Agreement;

“Units” has the meaning ascribed thereto in the first paragraph of this Agreement;
“Unit Share” has the meaning ascribed thereto in the first paragraph of this Agreement;

“Versant” has the meaning ascribed thereto in the first paragraph of this Agreement;
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“Warrant” has the meaning ascribed thereto in the first paragraph of this Agreement;

“Warrant Shares’ has the meaning ascribed thereto in the first paragraphi©fAgreement;
and

“Warrant Certificate ” means the form of certificate representing the Warravitg;ch contains
the terms and conditions of the Warrants.

Unless otherwise expressly provided in this Agreement, words imgoaily the singular
number include the plural and vice versa and words importing gendedenell genders.
References to “Sections”, “subsections” or “clauses” are tajpeopriate section, subsection or
clause of this Agreement.

The following are the schedules attached to this Agreement, whiekliges are deemed to be a
part hereof and are hereby incorporated by reference herein:

Schedule “A” - Term Sheet for Units
Schedule “B” - Intellectual Property

2. Appointment of Agents

Based upon the foregoing and subject to the terms and conditions sebayttbe Corporation
hereby appoints the Agents and the Agents hereby accept such appyitdonedfect the sale of
the Units at the Offering Price, on a commercially reasonbblt efforts basis to persons
resident in the Selling Jurisdictions. Each Subscriber shall purthadgnits under a private
placement exemption identified in National Instrument 45-1@espectus and Registration
Exemptions The Agents agree to use their best efforts to sell the ,Unifls it is hereby
understood and agreed that the Agents shall act as agent only amtlareno obligation to
purchase any of the Units, although the Agents may, subject to d&ppllesvs, subscribe for
Units.

3. Agents’ Compensation

In consideration for the Agents’ services hereunder, the Corporagjrees to pay to the Agents
a fee payable in cash on the Closing Date equal to 5% of the groseeds of Units sold
pursuant to the Offering (thé&gency Feé).

4. Representations, Warranties, Covenants and Obligations of the Agent
Each of the Agents hereby covenants to the Corporation as follows:

(@) it will offer the Units for sale on behalf of the Corporationyotd Subscribers
who will purchase such Units under the private placement exemptiosiscbr
other exemptions available under Applicable Securities Laws;

(b) it has and will conduct activities in connection with the proposed offering and sale
of the Units in compliance with all Applicable Securities Lawsthe Selling
Jurisdictions and the rules of the Investment Industry Regulatggnation of
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Canada applicable to the Agents and other laws and regulations dar simi
enactments applicable in respect of the Offering in each qutlslictions in
which it may offer or sell the Units and, without limitation, agehat it will not
make available to prospective purchasers of the Units any documermdterial
which would constitute, or require the Corporation to prepare, an afferin
memorandum as defined under Applicable Securities Laws in thendgselli
Jurisdictions, nor will it solicit or procure subscriptions for Usitsas to require
the registration thereof or the filing of a prospectus or affemhemorandum with
respect thereto under the laws of any jurisdiction;

it will not advertise the proposed sale of the Units or other 8esumn printed
media of general and regular paid circulation, radio, television or
telecommunications (including electronic display) or otherwise;

it will provide to each Subscriber the “connected issuer” disclosemeired
pursuant to National Instrument 33-108rderwriting Conflicts

it will obtain from each Subscriber an executed Subscription Aggaeand all
applicable undertakings, questionnaires and other forms required under
Applicable Securities Laws and supplied to the Agents for complation
connection with the distribution of the Units and deliver such Subscription
Agreements and other forms to the Corporation;

it will not solicit subscriptions for Units or other Securitiecept in accordance
with the terms and conditions of this Agreement;

it will not, in connection with the Offering, make any represeotatr warranty
with respect to the Units or other Securities or the Corporatieconnection with
the completed sales;

it has good and sufficient right and authority to enter into thieément and to
complete the transactions contemplated under this Agreement oeritie dnd
conditions set forth herein;

subject to the terms and conditions of this Agreement and the fioscr
Agreements, it will release to the Corporation at the ClosingneTithe
subscription funds received from the sale of the Units; and

it will provide to the Corporation all necessary information in respé such
Agents and the Subscribers to allow the Corporation to file, wittfSdwirities
Commissions, if required, reports of the sale of the Units andtki®e Securities
in accordance with the Applicable Securities Laws within ten days of tha@.los

Each of the Agents represents and warrants to the Corporatiornt thatluly qualified and

registered in accordance with Applicable Securities Lawsltoitsand procure subscriptions for
the Units in the Selling Jurisdictions in connection with the QOfterEach of the Agents also
represents and warrants that it is an “accredited investaticsterm is defined under National
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Instrument 45-106 by virtue of being a person registered as ar dealer the Applicable
Securities Laws.

5. Representations and Warranties of the Corporation

Except as disclosed in writing to the Agents, the Corporatioresepts and warrants to the
Agents and the Subscribers, and acknowledges that the Agents and ttigb8ishare relying
upon such representations and warranties in connection with the purchasdeaoidthe Units,
as of the Closing Date as follows:

(@)

(b)

(©)

(d)

(e)

each of the Corporation and the Material Subsidiaries is a ctigporduly
incorporated, continued or amalgamated and validly existing under thefles
jurisdiction in which it was incorporated, continued or amalgamatedhe case
may be, has all requisite corporate power and authority and igjdalfied and
holds all necessary material permits, licences and authorizatecessary or
required to carry on its business as now conducted and to own, |legssrate its
properties and assets and no steps or proceedings have been takgrpbyson,
voluntary or otherwise, requiring or authorizing its dissolution or windingang,
the Corporation has all requisite power and authority to enter into afathis
Agreement, the Subscription Agreements, and the Warrant Cee#ficat
(collectively, the Transaction Document$) and to carry out its obligations
hereunder and thereunder,;

each of the Material Subsidiaries is wholly-owned, directlyndirectly, by the
Corporation;

all of the issued and outstanding shares of the Material Sulistdeae issued as
fully paid and non-assessable shares, in each case free anaf eléanortgages,
liens, charges, pledges, security interests, encumbrancess alirdemands
whatsoever and no person has any agreement, option, right or privilegter
pre-emptive or contractual) capable of becoming an agreemenief@utchase
from the Corporation or any of the Material Subsidiaries ofiatgyest in any of
the shares in the capital of any of the Material Subsidiaries;

other than the Material Subsidiaries, the only subsidiaries dCtingoration are
VendTek Systems Asia Pacific (Singapore) Pte Ltd. and Gulfayriietworks,
both of which are wholly-owned by the Corporation and neither of which
presently carries on business or has any assets, liabilitethenr obligations of
any kind;

the execution and delivery of the Transaction Documents, the perfoeny the
Corporation of its obligations hereunder and thereunder, the issue amd teae
Unit Shares and the Warrants underlying the Units, the performiaycie
Corporation of its obligations under the Warrant Certificates ahd t
consummation of the transactions contemplated by the TransactiaimPots,
do not and will not:
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0) require any consent, approval, authorization, registration or quabfncati
of or with any Securities Commission or other regulatory comamssr
agency or any third party except those that have been obtained|(be wil
obtained prior to the Closing Time); or

(i) conflict with or result in a breach or violation of any of themeror
provisions of, or constitute a material default under (whether aftiéce
or lapse of time or both) (A) any statute, rule or regulationicgigk to
the Corporation including, without limitation, Applicable Securitiesvsa
(B) the constating documents or resolutions of the Corporation whech ar
in effect at the date hereof; (C) any mortgage, note, indentoingact,
agreement, joint venture, partnership, instrument, lease or other document
to which the Corporation or a Material Subsidiary is a partgyowhich
any of them are bound; or (D) any judgment, decree or order birfing t
Corporation or the property or assets of the Corporation;

the Corporation is, and will at the Closing Time be, a reportisgeisin good
standing in each of the Provinces of British Columbia and Alberta, ijamd i
compliance, including with respect to its Public Information Recasl®f their
respective dates with all applicable Securities Laws, (i8 hat filed any
confidential material change reports, and (iii) the Public In&diom Records, as
of their respective dates, do not contain any misrepresentation;

the authorized capital of the Corporation consists of an unlimited number
Common Shares of no par value and an unlimited number of preferred shares
no par value of which, as at the close of business on the Busingss Da
immediately preceding the date hereof, 47,324,461 Common Shares and no
preferred shares were issued and outstanding as fully paid and nesabbse
shares of the capital of the Corporation, and 11,202,625 Common Shares are
reserved for issuance upon the conversion, exchange or exercise ahdogst
securities of the Corporation;

none of the Corporation or any Material Subsidiary has approved, is
contemplating, has entered into any agreement in respect of, omlras
knowledge of:

(i) the purchase of any property material to the Corporation etsass any
interest therein or the sale, transfer or other disposition yfpaoperty
material to the Corporation or assets or any interest thergiently
owned, directly or indirectly, by the Corporation whether by asak,
transfer or sale of shares or otherwise; or

(i) the change of control (by sale or transfer of shares or cfakdl or
substantially all of the property and assets of the Corporation yor an
Material Subsidiary or otherwise) of the Corporation or the Nte
Subsidiaries;
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the Financial Statements have been prepared in accordance witdigbana
generally accepted accounting principles and present fuilly &énd correctly in

all material respects, the financial condition of the Corporat®matathe dates
thereof and the results of the operations and the changes in the fipasdian

of the Corporation for the periods then ended and contain and refleptatele
provisions or allowance for all reasonably anticipated liabiliteegpenses and
losses of the Corporation and there has been no change in accounting policie
practices of the Corporation since October 31, 2010;

all taxes (including income tax, capital tax, payroll tax@sployer health tax,
workers’ compensation payments, property taxes, custom and lanetrizxss),
duties, royalties, levies, imposts, assessments, deductions, charges
withholdings and all liabilities with respect thereto including ampalty and
interest payable with respect thereto (collectivelyaxXes) due and payable by
the Corporation have been paid, except where the failure to pay seshatanld
not constitute an adverse material fact in respect of the Capom@t have a
Material Adverse Effect on the Corporation. All tax returns, detlans,
remittances and filings required to be filed by the Corporatave been filed
with all appropriate governmental authorities and all such retdedarations,
remittances and filings are complete and accurate and no rhéetiar facts
have been omitted therefrom which would make any of them misleaskngpt
where such failure would not constitute an adverse materialnfaespect of the
Corporation or have a Material Adverse Effect on the Corporatiorh& best of
the Corporation’s knowledge, no examination of any tax return of the Cagoora
is currently in progress and there are no issues or disputesndutgtavith any
governmental authority respecting any taxes that have been graiday be
payable, by the Corporation, in any case, except where such ekansn&gssues
or disputes would not constitute an adverse material fact in regpeitte
Corporation or have a Material Adverse Effect on the Corporation;

the Corporation’s Auditors are independent public accountants and have
participant status with the Canadian Public Accountability Boardegsired
under Applicable Securities Laws and there has never been saldpa@vent or
equivalent thereof under Applicable Securities Laws (within thenmng of
National Instrument 51-102 €ontinuous Disclosure Obligatiopdetween the
Corporation and the Corporation’s Auditors;

no holder of outstanding shares in the capital of the Corporation, oothay
person, will be entitled to any pre-emptive or any similghts to subscribe for
any Units or other securities of the Corporation and, except asekasdisclosed
in the Public Information Record, no rights, warrants or optionactjuire, or
instruments convertible into or exchangeable for, any shares oaghial of the
Corporation are outstanding;

no litigation, legal or governmental proceedings or inquiries ardipg to which
the Corporation or any of the Material Subsidiaries is a partio avhich its
property is subject that would result in the revocation or modibicatif any
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material certificate, right, authority, permit or licenseessary to conduct the
business now owned or operated by the Corporation which, if the subjant of
unfavourable decision, ruling or finding would have a Material AdversecEdn
the Corporation and no such litigation, legal or governmental proceedmngs
inquiries have been threatened against or, to the Corporation’s kgyewlack
contemplated with respect to the Corporation, the Material Subsgliar with
respect to their business, assets and/or properties;

neither the Corporation nor any of the Material Subsidiaries ¥solation of its
constating documents or in default in the performance or obsendanaay
material obligation, agreement, covenant or condition contained incarsact,
indenture, trust deed, mortgage, loan agreement, note, lease or otleenegror
instrument to which it is a party or by which it or its property is bound;

any and all of the material agreements and other documents dandmersts
pursuant to which the Corporation or a Material Subsidiary holds therpramel
assets thereof (including any interest in, or right to earnngaresst in, any
property) are valid and subsisting agreements, documents or instsumeull
force and effect, enforceable in accordance with the termeeahethe
Corporation or Material Subsidiary, as applicable, is not in defawdhgpfof the
material provisions of any such agreements, documents or instisimer has
any such default been alleged and such properties and assetg@rd standing
under the applicable statutes and regulations of the jurisdictionisiah they are
situated, all material leases, licences and claims pursuanwhioh the
Corporation or Material Subsidiary, as applicable, derive the im$etiesreof in
such property and assets are in good standing and there has been ra mater
default under any such lease, licence or claim. The propertienyanterest in,
or right to earn an interest in, any property) of the Corporatiohtlae Material
Subsidiaries are not subject to any right of first refusal achage or acquisition
right;

each of the Transaction Documents has been or will be duly auth@med
executed and delivered by the Corporation and constitutes or willitatesd
valid and binding obligation of the Corporation enforceable against the
Corporation in accordance with its terms, except as enforceimnaiof may be
limited by bankruptcy, insolvency, reorganization, moratorium and othes law
relating to or affecting the rights of creditors generally arcept as limited by

the application of equitable principals when equitable remediesoaght, and by

the fact that rights to indemnity, contribution and waiver, and thé&yatunl sever
unenforceable terms, may be limited by applicable law;

at the Closing Time, all necessary corporate action will leaen taken by the
Corporation to (i) validly issue the Unit Shares as fully paid andassessable
Common Shares in the capital of the Corporation; (ii) validly ereatithorize
and issue the Warrants and (iii) allot, reserve and authorizesshance of the
Warrant Shares, which upon issuance in accordance with the terrtige of
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Warrants, shall be validly issued as fully paid and non-assessable Commes Shar
in the capital of the Corporation;

the Corporation has no loans or other indebtedness outstanding which have been
made to or from any of its shareholders, officers, directors ptogies or any
other person not dealing at arm’s length with the Corporation;

with respect to each premises of the Corporation which is rakteri the
Corporation on a consolidated basis and which the Corporation occupiears te
including but not limited to the Corporation’s facility in Port Coquit)aBritish
Columbia (collectively, the L'eased Premisey, the Corporation occupies the
Leased Premises and has the exclusive right to occupy antheiSeeased
Premises and each of the leases pursuant to which the Corporatigmescthe
Leased Premises is in good standing and in full force and effect;

the Corporation and each of the Material Subsidiaries are in coogliath all
applicable laws respecting employment and employment practieems and
conditions of employment, pay equity and wages, except where non-cooeplia
with such laws could not reasonably be expected to have a Makeharse
Effect on the Corporation or a Material Subsidiary, as applicahtk,have not
and are not engaged in any unfair labour practice;

there has not been in the last two years and there is nentyrany labour
disruption or conflict which could reasonably be expected to have aridMate
Adverse Effect on the Corporation or the Material Subsidiaries;

none of the directors, officers or employees of the Corporation cassociate or
affiliate of any of the foregoing had or has any materigrett, direct or indirect,
in any transaction or any proposed transaction with the Corporatioh,vetsi¢che
case may be, materially affects, is material to or wikterially affect the
Corporation;

the assets of the Corporation and the Material Subsidiaries an8ubmess and
operations are insured against loss or damage with responsible imsueebasis
consistent with insurance obtained by reasonably prudent participants i
comparable businesses, and such coverage is in full force amt, effie the
Corporation and the Material Subsidiaries, as applicable, have net ftal
promptly give any notice of any material claim thereunder;

the minute books and records of the Corporation made available to courtkel for
Agents in connection with its due diligence investigation of the Coiparébr

the periods from the date of incorporation to the date hereof aveth# minute
books and records of the Corporation and contain copies of all material
proceedings (or certified copies thereof or drafts thereof peragipgoval) of the
shareholders, the directors and all committees of directors d@dhgoration to

the date of review of such corporate records and minute books aedhte
been no other meetings, resolutions or proceedings of the shareholdmtersli
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or any committees of the directors of the Corporation to the dasofheot
reflected in such minute books and other records, other than those wheh ha
been disclosed to the Agents or which are not material in thextooftehe
Corporation, on a consolidated basis;

(y) to the Corporation’s knowledge, no other party is in default in the obsereanc
performance of any term or obligation to be performed by it uang contract to
which the Corporation or a Material Subsidiary is a party awbigh it is bound
which is material to the business of the Corporation and no event tiaseoc
which with notice or lapse of time or both would directly or indigeconstitute
such a default, in any such case which default or event would reasdrebly
expected to have a Material Adverse Effect on the assets ontpepbusiness,
results of operations, prospects or condition (financial or othervatehe
Corporation and the Material Subsidiaries, taken as a whole;

(2) any and all operations of the Corporation and the Material Subsgliand to the
Corporation’s knowledge, any and all operations by third parties onrespect
of the assets of the Corporation or the Material Subsidiaries, been conducted
in accordance with good industry practices and in material cangg with
applicable laws, rules, regulations, orders and directions of govetrané other
competent authorities;

(@aa) each of the Corporation and the Material Subsidiaries has condaocteds
conducting its business in compliance in all material respetisaNiapplicable
licensing and environmental protection legislation, by-laws, rulesemdations
or other lawful requirements of each jurisdiction in which its bssing carried
on and holds all material licences, certificates, registratipeisnits, consents or
gualifications required in order to enable its business to be cameas now
conducted and as proposed to be conducted, except to the extent that such
licenses, certificates, registrations, consents or qualificaaoasot at the date
hereof required to conduct the business of the Corporation and the Stibsids
now conducted, and all such licences, certificates, regstsgagpermits, consents
and qualifications the Corporation and the Material Subsidiaries reequo
conduct its business as now conducted are valid and subsisting and in good
standing;

(bb) the Corporation is not aware of any licensing or environmental [dégis,
regulation, by-law or lawful requirement presently in forceposposed to be
brought into force in any jurisdiction in which its business isiedron which the
Corporation anticipates that it will be unable to comply without kg
adversely affecting its financial condition, results of operatidnsiness or
prospects;

(cc) other than the Agents, there is no person acting or purporting tothet i@quest
or on behalf of the Corporation that is entitled to any brokeragederfs fee in
connection with the transactions contemplated by this Agreement;
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the Corporation owns or has the valid rights to use (in each casearfd clear of
any encumbrances) all of the Intellectual Property thataterial to the conduct
of the business of the Corporation (as applicable) as currently dedd@nd had
all rights necessary to carry out its former activitieswth time such activities
were being conducted). The Corporation has a valid and enforgegitiléo use

all third party Intellectual Property used or held for use inlibhsiness of the
Corporation;

all of the licences and sublicenses and consent, royalty or ogineenaents
concerning Intellectual Property that are material to the comdulee business of
the Corporation as currently conducted or as currently proposed tintacted
to which the Corporation or a Material Subsidiary is a partyalid and binding
obligations of the Corporation or Material Subsidiary, as the cazg Ioe,
enforceable in accordance with their terms and there existeemb @ condition
that will result in a material violation or breach of or cong#it(with or without
due notice or lapse of time or both) a default by the CorporationyokMaterial
Subsidiary under any such licence agreement;

the conduct of the Corporation’s business as currently conducted does not infringe
or otherwise impair or conflict with (collectively/rfringe”) any Intellectual
Property rights of any third party or any confidentiality oltign owed to a third
party, and the Intellectual Property of the Corporation which ateral to the
conduct of the business of the Corporation as currently conducted orexstigur
proposed to be conducted is not, to the Corporation’s knowledge, being Infringed
by any third party. There is no litigation or order pending or outstgnali, to the
Corporation’s knowledge, threatened, that seeks to limit or challenge t
ownership, use, validity or enforceability of any Intellectual Prypef the
Corporation or the Corporation’s use of any Intellectual Property owned hrgla thi
party, and, to the Corporation’s knowledge, there is no valid basthdosame.

The Corporation and the Material Subsidiaries have not received any
communications alleging that the Corporation or Material Sudosidias
applicable, have violated or, by conducting its business as preseoplgspd,
would violate any Intellectual Property or other proprietary sghit any other
person, nor, without undertaking an investigation, is the Corporation afvangy

basis therefore;

Schedule “B” herein contains a complete list of all IntellecRraperty registered
by the Corporation and Vendtek Industries Inc.; all of the registatand
applications arising from or relating to such Intellectual Ptgpare and remain
valid and subsisting, are in good standing and have not been assignieel by
Corporation or Vendtek Industries Inc., as applicable, to any persofeeasll
payments and filings due as of the date hereof have been dulyaméa®ne of
the registrations and applications relating to the Intelled®raperty listed in
Schedule “B” are, to the knowledge of the Corporation, invalid or unesdble;
the Corporation and Vendtek Industries Inc. have made available to #msAg
and the Agents’ counsel for review true and complete copies ofhall atritten
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documentation evidencing ownership and prosecution (if applicable) bfafac
the foregoing;

the Corporation has not declared or paid any dividends or declared oramade
other payments or distributions on or in respect of any of its Con8hares and
has not, directly or indirectly, redeemed, purchased or otheratperad any of
its Common Shares or agreed to do so or otherwise effectegtany of capital
with respect to such shares;

from the effective date of the Corporation’s engagement of tlentagand until
the Closing Time, the Corporation has allowed, and shall continuéote, éhe

Agents the opportunity to conduct all required due diligence and to oataiing

reasonably, satisfactory results therefrom and in partidhlarCorporation shall
allow the Agents and Agents’ counsel to conduct all due diligencehwthie
Agents may reasonably require and to fulfill the Agents’ obligatiaasa
registrant and, in this regard, the Corporation has made and shatlueotd

make available its senior management and a member of the Canpsraudit

committee to answer any questions which the Agents may have aadtitipate
in one or more due diligence sessions to be held prior to the Closiaddllabf

such sessions being referred to as the€e’ Diligence Sessidi);

the Corporation has provided the Agents with all information reasonably
requested by the Agents in connection with the Subscribers’ deaispr¢hase
Units. There is no material fact known to the Corporation that haewr
disclosed herein, or to the Agents on behalf of the Subscribeosinmection with

the transactions contemplated hereby and which would result in aidflate
Adverse Effect on the Corporation. The Corporation has not withheld from the
Agents any material fact relating to the Corporation or to the Offering;

the Corporation is not aware of any legislation, or proposed lagisigtublished
by a legislative body), which it anticipates will mategadind adversely affect the
business, affairs, operations, assets, liabilities (contingenbtlerwise) or
prospects of the Corporation;

neither the Corporation nor, to the best of the Corporation’s knowledzyedatt
inquiry, any other person associated with or acting on behalf adngoration
including, without limitation, any director, officer, agent or empwya the
Corporation, has, directly or indirectly, while acting on behalf of the Corporation:

(i) used any corporate funds for unlawful contributions, gifts, entertainme
or other unlawful expenses relating to political activity;

(i) made any unlawful payment to foreign or domestic government aiffici
or employees or to foreign or domestic political parties or eggng from
corporate funds;

(i)  violated any provision of th&oreign Corrupt Practices Act of 197as
amended or similar legislation; or



(mm)

(nn)

-15 -

(iv)  made any other unlawful payment;

none of the Securities Commissions, the Exchange nor any othertisscuri
commission, stock exchange, or similar regulatory authority sagdsany order
that is still in effect preventing or suspending trading of anyrgess of the
Corporation; and, assuming the truth of the representations and warantne
Subscribers in the Subscription Agreements, to the knowledge of the Gianpora
it is entitled to avalil itself of the applicable prospectus etemns available under
the Applicable Securities Laws of the Selling Jurisdictiongépect of the trades
in the Units, Unit Shares, Warrants and Warrant Shares to Sulbscabe
contemplated by this Agreement; and

to the knowledge of the Corporation, it will at the Closing Timénbsompliance
with the filing and certification requirements of each of Natidnatrument 51-
102 - Continuous Disclosure Obligatiorsnd Multilateral Instrument 52-109 -
Certificate of Disclosure in Issuers’ Annual and Interim Filings

6. Covenants of the Corporation

The Corporation covenants and agrees as follows:

(@)

(b)

©)

it will use its reasonable commercial efforts to obtain, paothe Closing Time,

all necessary approvals of the Exchange for the issuance bihth&hares, the
Warrants and the Warrant Shares issuable on exercise of thanaand shall
comply with all requirements of the Exchange including the filingllohecessary
documentation in accordance with the requirements of the Exchange in
connection with the listing of the Unit Shares and the Warrant Shares;

from the effective date hereof to the Closing Time, the Coriporatill promptly
inform the Agents of the full particulars of any actual, antigigeor threatened
material change, change in material fact or the occurreneenadterial fact or
event, which, in any such case, is, or may be, of such nature to:

(i) render any portion of the due diligence conducted by the Agentsor th
Agents’ counsel, including the results of the Due Diligence Session,
untrue, false or misleading in any material respect;

(i) result in a misrepresentation in any of the due diligence docatrant
reviewed by the Agents or Agents’ counsel or during the Dugdditie
Session; or

(ii) result in the Corporation not complying with the Applicable Seesriti
Laws;

if the Corporation is uncertain as to whether a material changange,
occurrence or event of the nature referred to in this aforemedtguiparagraph
has occurred, the Corporation shall promptly inform the Agents offiilhe
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particulars of the occurrence giving rise to the uncertaintyshall consult with
the Agents as to whether the occurrence is of such a nature;

from the effective date hereof to the Closing Time, the Coriporatill promptly
inform the Agents of the receipt by the Corporation of any commumic&iom
any Securities Commission or similar regulatory authority, aoly other
competent authority;

as soon as reasonably possible, and in any event by the Closingtliate
Corporation shall take all such steps as may be reasonably telyitee Agents
and the Agents’ counsel to enable the Units to be offered for sdlecdd on a
private placement basis to Subscribers in the Selling Jurisdi¢hangjualify as
“accredited investors” under the Applicable Securities Laws girdbhe Agents
or any other investment dealers or brokers registered in anheofSelling
Jurisdictions;

the Corporation shall use its reasonable commercial effortsaiataim its status

as a reporting issuer not in default of any Applicable Secsirlteavs in the
provinces of Alberta and British Columbia until the second anniversatiie
Closing Date provided that the foregoing shall not restrict thityalif the
Corporation to complete a merger, sale, acquisition, business combination, change
of control, take-over bid, corporate reorganization or other similasadion,

one of the results of which is that the Corporation ceases todpoding issuer

in any or all of such provinces;

the Corporation shall, subject to any corporate reorganization, meiger of
arrangement or take-over bid, or delisting from the Exchangeder ¢o list on
another recognized stock exchange (as such term is defined undecaBlepli
Securities Laws) in North America, use its reasonable copiahegfforts to
maintain the listing of its Common Shares on the Exchange untisebend
anniversary of the Closing Date; and

the Corporation will duly, faithfully and punctually perform all theigations to
be performed by it and comply with its covenants and agreementsbereand
under the Transaction Documents.

7. Delivery of Purchase Price, Agents’ Fee and Certificates

The purchase and sale of the Units shall be completed atdbm@ITime at the offices of the
Agents’ counsel, Heenan Blaikie LLP at the Bay Adelaide CeB88,Bay Street, Suite 2900,
Toronto, Ontario, or at such other place or places as the Agents a@drffegation may agree.
At the Closing Time, the Corporation shall duly and validly delivetheo Agent the certificate
representing the Unit Shares and the Warrant Certificatgstered in such names as shall be
designated by the Agent not less than two Business Daystpribie Closing Time, against
payment by the Agent to the Corporation of the aggregate purghgsefor the Units, by
certified cheque or wire transfer, net, by way of set offaoheof the following cases, of the
Agency Fee and net of amounts payable to the Agents’ legal couesslai Blaikie LLP, and
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out-of-pocket expenses of the Agents incurred in connection with fleeir@f (which expenses
shall be borne by the Corporation), as more fully set out in Section 10.

8. Closing Conditions

The obligations of the Agents hereunder shall be conditional upon thesAgeertving, and the

Agents shall have the right on the Closing Date on behalf of Subscifitr Units to withdraw

all Subscription Agreements delivered and not previously withdraw8uscribers unless the
Agents receive, on the Closing Date:

(@)

a legal opinion dated the Closing Date, in form and substance catigféo
counsel to the Agents, addressed to the Agents and counsel to the #gmants
counsel to the Corporation, Borden Ladner Gervais LLP, based on theflaws
Canada and British Columbia and, as to matters of fact, on caesiof the
Corporation’s Auditors, the Transfer Agent, public officials and of§icef the
Corporation with respect to the following matters:

(i)

(ii)

(iif)
(iv)

(v)

as to the incorporation and existence of the Corporation under theflaws
its governing jurisdiction, the due qualification of the Corporation toyca

on its business as it is currently carried on, and as to the ctapmaer

and authority of the Corporation to own, lease and operate its properties
and assets;

that the Corporation has full corporate power and authority to enter i
the Transaction Documents and to perform its obligations set out herei
and therein, and that the Transaction Documents have been duly
authorized, executed and delivered by the Corporation and constitute
legal, valid and binding obligations of the Corporation enforceable against
the Corporation in accordance with their respective terms, sutgect
general qualifications relating to laws relating to creditagdits generally

and except that rights to indemnity may be limited by applicable law;

as to the authorized and issued capital of the Corporation;

the performance of and compliance with the terms hereof aneothiey

the Corporation do not and will not result in a breach of, or constitute a
default under, and do not and will not create a state of fact$wauiter
notice or lapse of time or both, will result in a breach of or dosta
default under;

(A) any term or provision of the Notice of Articles or Articles; or

(B) of which counsel is aware, resolutions of the directors or
shareholders of the Corporation.

that the form and terms of the certificates represenitiedJnit Shares and
the Warrant Certificates have been duly approved and adopted by the
board of directors of the Corporation;
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(viy  that the Unit Shares have been authorized and allotted for isswatiee t
Subscribers in the Selling Jurisdictions and, will be validly dstaly
paid and non-assessable Common Shares of the Corporation;

(vii)  that the Warrants have been duly and validly created and fully aagbori
for issue;

(vii)  that the Warrant Shares have been authorized and allotted fardssioa
the purchasers in the Selling Jurisdictions and, on the due exefdise
Warrants in accordance with the provisions thereof, will be vaikdiyed,
fully paid and non-assessable Common Shares of the Corporation;

(ix)  that the offering, sale, issuance and delivery of the Unit Shanel
Warrants comprising the Units are exempt from the prospectus
requirements of Applicable Securities Laws in the Selling digtisns
and no prospectus or other documents must be filed, proceeding taken or
approval, consent or authorization obtained by the Corporation under
Applicable Securities Laws in the Selling Jurisdictions to peth@ sale
in accordance with this Agreement and the Applicable Securities lof
the Selling Jurisdictions of the Units and the Securities comgrite
Units to Subscribers in the Selling Jurisdictions provided that the
Corporation files, within the time periods stipulated by the Applea
Securities Laws in the Selling Jurisdictions, the reports stguilay the
Applicable Securities Laws in the Selling Jurisdictions, in eeabe
prepared and executed in accordance with Applicable Securitves iba
the Selling Jurisdictions, together with the requisite filingsfeassuming
sales by the Agents and other registrants who comply withetbgant
provisions of such Applicable Securities Laws;

(X) that the Exchange has conditionally accepted notice of the issagatiw
Unit Shares, the Warrants and the Warrant Shares issuable omtbise
of the Warrants, subject to the customary filing of the required
documentation; and

(xi)  as to the first trade in the Unit Shares, the Warrants andVdreant
Shares issuable on the exercise of the Warrants.

It is understood that the Corporation’s counsel may rely on the opiofdosal

counsel acceptable to them and on certificates of officers afotp®ration, the
registrar and transfer agent and the auditors of the Corporatian retevant
matters of fact.

(b)  a certificate of good standing (or equivalent) in respect of thedCation and
each of the Material Subsidiaries (or such other evidendeecjdod standing of
the Material Subsidiaries as is acceptable to the Agents aimdetpal counsel,
acting reasonably);
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a certificate of the Corporation dated the Closing Date, addréssine Agents
and counsel to the Agents and signed by appropriate officers Qlotip®ration,
with respect to the Notice of Articles and Articles of thergoration, all
resolutions of the board of directors of the Corporation relatingecOffering
and, the incumbency and specimen signatures of signing officertheof
Corporation.

a certificate or certificates of the Corporation dated thei@jd3ate, addressed to
the Agents and counsel to the Agents and signed on behalf of the Corpbyation
the President and Chief Executive Officer and by the Chief FHiala@¢ficer of

the Corporation or other officers of the Corporation acceptable to geats,
certifying for and on behalf of the Corporation after having madeethagiiry,
that:

(i) the Corporation has complied with and satisfied in all matesplects the
covenants, terms and conditions of this Agreement on its part to be
complied with and satisfied up to the Closing Time;

(i) the representations and warranties of the Corporation contained in this
Agreement are true and correct in all material respectd #se Closing
Date, with the same force and effect as if made at and e dflosing
Time, after giving effect to the transactions contemplated tog t
Agreement;

(iii) no order, ruling or determination having the effect of ceasing or
suspending trading in any securities of the Corporation, or prohibiting or
restricting the distribution of the Unit Shares and Warrants cemgrthe
Units and the Warrant Shares, on the due exercise of the Watmatiie
Subscribers in the Selling Jurisdictions has been made, or proceedings
have been announced, commenced or, to the best of the knowledge of such
officer, threatened for the making of any such order, rulog
determination by any securities commission or similar regujatuthority
or by any other competent authority, and has not been rescinded, revoked
or withdrawn, and, to the best of the knowledge of such officer, no
proceedings for such purpose are pending, contemplated or threatened,;
and

(iv)  the Corporation has made and/or obtained, at or prior to the Closimeg Tim
all necessary filings, approvals, consents and acceptances afabfpli
regulatory authorities and under any applicable agreement or doctanent
which the Corporation is a party or by which it is bound in respietiie
execution and delivery of this Agreement, the Subscription Agreements
the certificates representing the Unit Shares and the Waatificates,
the offering and sale of the Unit Shares and Warrants comptierignits
and the consummation of the other transactions contemplated hereby
(subject to completion of filings with certain regulatory authesitand the
Exchange following the Closing Date).
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(e) evidence satisfactory to the Agents that the Corporation has obtained afiargce
approvals of the Exchange for: (i) the issuance of the UniteShthe Warrants
and the Warrant Shares issuable on the exercise of the Wamadtgji) the
listing of the Unit Shares and the Warrant Shares;

() certificates representing the Unit Shares and Warrantdissuéhe Closing Date
registered in such name or names as the Agents shall haveeddbhe
Corporation in writing; and

(g) executed copies of the Subscription Agreements accepted by tper&mm,
each in form and substance satisfactory to the Agents and the Agents’ counsel.

9. Rights of Termination

This Agreement may be terminated in the sole discretion ofehad Agent by written notice to
the Corporation given prior to the Closing Time in the event that:

(@) the Corporation is in material breach of any term, condition, coveoant
agreement contained in this Agreement or any representation kantyagiven
by the Corporation in this Agreement is determined to have beameyfdise or
misleading in any material way as of the date upon which such was given; or

(b) at or prior to the Closing Time, as the case may be:

(i) there shall have occurred any adverse material change orstiedtebe
discovered any previously undisclosed adverse material fact troneta
the Corporation; or

(i) there shall have occurred any change in the Applicable Sesutgiws or
any inquiry, investigation or other proceeding is made or any osder i
issued under or pursuant to any statute of Canada or any provine# there
or any regulatory authority, including a stock exchange, in relédidhe
Corporation or any of its securities (except for any inquiry, shgation
or other proceeding based upon activities of the Agents and not upon
activities of the Corporation);

which, in the opinion of the Lead Agent, prevents or restricts tradirggy the
distribution of the Units and the Securities comprising or underlying the Units; or

(i)  there should develop, occur or come into effect or existence any, even
action, state, condition or major financial occurrence or catastrophe
national or international consequence or any law or regulation which, in
the sole opinion of the Lead Agent, seriously adversely affects or involves,
or will seriously adversely affect or involve, the financial kets or the
business, operations, affairs or profitability of the Corporation, takea
whole or the market price or value of the securities of the Corporation;
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(iv)  the state of the Canadian markets is such that, in the sole opiniba
Agents, the Units cannot be profitably marketed at the price or on the
terms set forth in this Agreement; or

(v) the due diligence investigations of the Lead Agent identify a mahte
adverse fact with respect to the Corporation or the Units whicheexas
of the date hereof but which had not been disclosed to the Lead Agent.

The rights of termination contained herein are in addition to any otjig@s or remedies the
Agents may have in respect of any default, act or failure toommon-compliance by the
Corporation in respect of any of the matters contemplated bpjgneement or otherwise. In the
event of any such termination, there shall be no further lialoititthe part of the Agents to the
Corporation or on the part of the Corporation to the Agents exceptpectesf any liability
which may have arisen prior to or arise after such termination under apgtairs 10 and 11.

10.  Expenses

(@  The Corporation will pay all reasonable expenses and fees in camedtin the
Offering, including, without limitation: (a) all expenses of acidental to the
issue, sale or distribution of the Units; (ii) the reasonablke, f@isbursements and
applicable taxes of the Agents’ legal counsel, which shall notedx&&0,000
before disbursements and taxes; and (ii) all costs incurred ina@mmeith the
preparation of documents relating to the Offering.

(b)  The Corporation will reimburse the Agents for all reasonable optoket
expenses incurred by the Agents in entering into and performing the services to be
performed by it hereunder, including but not limited to travel and cartation
expenses, database service expenses, courier charges, the teaseesb
disbursements and applicable taxes thereon of the Agents’ counswitesb
above, and any other advisors retained by the Agents. Such reimbursabl
expenses (which specifically excludes any expenses of Agegal tounsel)
shall be approved by the Corporation in advance in writing and shallybélpa
by the Corporation on the Closing Date or on receipt by the Corporafian
invoice therefor from the Agents, and shall be payable whether or not the Offering
or any part thereof is completed. For greater certainty, the Gaigoshall also
be required to pay all applicable taxes on the fees and expemsesed
hereunder or pursuant to the Offering.

11. Indemnity

(@  The Corporation (thelhdemnifying Party”) shall indemnify and save harmless
the Agents and their respective affiliates, directors, partoéfisers, employees,
advisors and agents (collectively tHademnified Parties”) from and against all
actual claims, actions, suits, investigations and proceedingsedivadly
“Proceedingd) and all losses (other than loss of profits), expenses, fees,
damages, obligations, payments and liabilities (collectivelyalilities”)
(including without limitation all amounts paid to settle any actioto satisfy any



(b)

-22 -

judgment or award and all legal fees and disbursements actualiyed) which
now or any time hereafter are suffered or incurred byorea$ any event, act or
omission in any way connected, directly or indirectly, with:

(i)

(ii)

(iif)

(iv)

any information or statement of or about the Corporation containdet in t
Subscription Agreements or any information or statement relabfejy

to the Corporation and furnished to the Agents by the Corporation
expressly for inclusion in the Subscription Agreements, whichtrsi@ior

any omission to provide any information or state any fact thestoniof
which makes any such information or statement untrue or misleading i
light of the circumstances in which it was made;

any misrepresentation or alleged misrepresentation (excephadg by
the Agents and for which the Agents did not rely on any information
provided by the Corporation or anyone acting on its behalf) reltditige
Offering or the Units, whether oral or written and whether nthdéng or

in connection with the Offering, where such misrepresentation egeall
misrepresentation may give or gives rise to any other liphilider any
statute in any jurisdiction which is in force on the datehaf Agreement

or which comes into force after that date;

any order made or any inquiry, investigation (whether formal ornmél)

or other proceeding commenced or threatened by any one or more
competent authorities (not based upon the activities or the alleged
activities of the Agents or their banking or selling group mesjbeany)
relating to or materially affecting the sale of the Units he Selling
Jurisdictions; or

any breach of, default under or non-compliance by the Corporatibn wit
any material representation, warranty, term or condition of this
Agreement, the Subscription Agreements or any requirement of
Applicable Securities Laws;

provided that: (A) in the event and to the extent that a court ofpetant
jurisdiction in a final judgment from which no appeal can be maderegulatory
authority in a final ruling from which no appeal can be made sletdirmine that
such Proceedings or Liabilities resulted solely from the nexgbe, fraud or
misconduct (including breach of this Agreement) of the Indemnifiedy Par
claiming indemnity; or (B) in the event the giving or implemeaatatof an
indemnity is prohibited by applicable law, this indemnity shall not apply.

The Corporation hereby waives its right to recover contribution fremAgents
with respect to any liability of the Corporation by reason ddrgsing out of any
misrepresentation provided by the Corporation to the Agents during uingecof
the Agents’ due diligence or otherwise provided, however, such wsinadir not
apply in respect of liability caused or incurred by reason ofismg out of (i)
any misrepresentation which is based upon information relatingy sethe



-23-

Agents furnished to the Corporation by the Agents for inclusion in any
Transaction Document or other use in connection with the transactions
contemplated by this Agreement; or (ii) any failure by the#g to provide to
prospective purchasers of Units and the Securities underlying iiits by
document which the Corporation is required to provide to such prospective
purchasers and which the Corporation has provided to the Agents to foovard t
such prospective purchasers, or (iii) any misrepresentation nyatie lAgents or

a member of the selling group or by an affiliate or associattioér of them
unless the misrepresentation resulted from a misrepresentation made toritse Age
by the Corporation.

(© If any Proceeding is brought or instituted in respect of anynimifeed Party
which may result in a claim for indemnification under this Agreet, such
Indemnified Party shall promptly after receiving notice thereotify the
Corporation of the notice of claim, in writing, and the Corporation sheall
entitled (but not required) to assume conduct of the defence thereoétaimd
counsel on behalf of the Indemnified Party who is reasonably satisfeto the
Indemnified Party, to represent the Indemnified Party in sucbeleding and the
Corporation shall pay the reasonable fees and disbursements obsnsklcand
all other expenses of the Indemnified Party relating to sucheBdotry as
incurred. Failure to so notify the Corporation shall not relieveGbgporation
from liability except and only to the extent that the failuregamally prejudices
the Corporation. If the Corporation assumes conduct of the defencenfor a
Indemnified Party, the Indemnified Party shall, except wheardlict of interest
as described in paragraph 11(d)(i) exists and counsel to the IndesmRirty
advises the Indemnified Party that such action would be prejudicial to thesister
of the Indemnified Party, fully cooperate in the defence includinthout
limitation the provision of documents, appropriate officers and empldgegse
witness statements, attend examinations for discovery, ma#avaf§, meet with
counsel, testify and divulge all information reasonably required tendeor
prosecute the Proceedings.

(d) In any such Proceeding, the Indemnified Party shall have thé tagemploy
separate counsel and to participate in the defence thereof if:

(i) the Indemnified Party has been advised in writing by counseltibat
may be a reasonable legal defence available to the IndemRdieyg that
is different from or in addition to those available to the Corporatrdhat
a conflict of interest exists which makes representation by ebohssen
by the Corporation not advisable;

(i) the Indemnifying Party has not assumed the defence of theeldmgeand
employed counsel therefor reasonably satisfactory to the Imtlech
Party within ten (10) Business Days after receiving notice thereof; or

(i)  employment of such other counsel has been authorized by the
Corporation;
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in which event the reasonable fees and disbursements of such cdailsekes
paid by the Corporation; it being understood, however, that the Corporatibn sha
not, in connection with any one such action or separate but substasitiailkyr

or related actions in the same jurisdiction arising out of @m@es general
allegations or circumstances, be liable for the reasonable heesxpenses of
more than one separate counsel (in addition to any local counsel) farch
Indemnified Parties.

No admission of liability and no settlement of any Proceedingj beamade
without the consent of the Indemnified Parties affected, such consemd be
unreasonably withheld. No admission of liability shall be made bydeninified
Party without the consent of the Indemnifying Party, such consentonbée
unreasonably withheld, and the Indemnifying Party shall not be liablarfy
settlement of any Proceeding made without their consent, suchntomseo be
unreasonably withheld.

In order to provide for just and equitable contribution in circumstamcesich
the indemnification provided for in this Agreement is due in accoedath its
terms but is (in whole or in part), for any reason, held by a tol unavailable
from the Corporation on ground of policy or otherwise, each of the Comporati
and the party or parties seeking indemnification shall contriioutee aggregate
Liabilities (or Proceedings in respect thereof) to which thmey be subject or
which they may suffer or incur:

(i) in such proportion as is appropriate to reflect the relative baeeéived
by the Corporation on the one hand and by the Agents on the other hand
from the offering of the Units; or

(i) if the allocation provided by subparagraph (i) above is not permitted by
applicable law, in such proportion as is appropriate to reflect nottbaly
relative benefits referred to in subparagraph (i) above but alseflect
the relative fault of the party or parties seeking indemnity, hendne
hand, and the parties from whom indemnity is sought, on the other hand,
in connection with the statement, omission, misrepresentation ordllege
misrepresentation, order, inquiry, investigation or other matter og thi
which resulted in such liabilities, claims, demands, losses, clast®ages
or expenses, as well as any other relevant equitable considerations.

The relative benefits received by the Corporation, on the one handhand t
Agents, on the other hand, shall be deemed to be in the same profiatitime
total proceeds of the Offering received by the Corporationdinfetes but before
deducting expenses) bear to the fees received by the Agenteldtiee fault of

the Corporation, on the one hand, and of the Agents, on the other hand, shall be
determined by reference, among other things, to whether thepnaiseatation or
alleged misrepresentation, order, inquiry, investigation or other mgatiag rise
to liability relates to information supplied or which ought to have Isegplied
by, or steps or actions taken or done on behalf of or which ought tobleawe
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taken or done on behalf of the Corporation or the Agents and thespeetevant
intent, knowledge, access to information and opportunity to correct ornpreve
such misrepresentation or alleged misrepresentation, order, inquirgtigagien

or other matter giving rise to liability.

The amount paid or payable by the Indemnifying Party as a resudiny
Proceedings or Liabilities shall, without limitation, include dagal or other
expenses reasonably incurred by the Indemnified Person in connection wit
investigating or defending such liabilities, claims, demands,e$pssosts,
damages and expenses (or claims, actions, suits or proceediaggant thereof),
whether or not resulting in any action, suit, proceeding or claim.

The Corporation agrees that it would not be just and equitable if lmotndns
pursuant to this Agreement were determined by pro rata abocatiby any other
method of allocation which does not take into account the equitable
considerations referred to in the immediately preceding paragraphs.

(9) The rights to indemnity and right of contribution provided in the forggoi
sections shall be in addition to and not in derogation of any other taght
contribution which the Indemnified Parties may have by statute orvideeat
law or in equity.

(h) It is the intention of the Corporation to constitute the Agents ateésigor the
Indemnified Parties for the purposes of Sections 11(a) to 11(gksine and the
Agents shall be entitled, as trustees, to enforce such covenabé&halh of any
other Indemnified Parties.

0] If any Proceeding is brought in connection with the transactionsmphated by
this Agreement and an Indemnified Party is required to testifgonnection
therewith or is required to respond to procedures designed to discovaratitm
relating thereto, the Corporation shall pay to the relevant Ageatonable fees
at the normal per diem rate for its directors, officers, pestreamployees, agents
and advisors involved in preparation for and attendance at such Proceenting or
so responding and any other reasonable costs and out-of-pocket expemsesd i
by such Agents in connection therewith will be paid by the Cotijporas they
are incurred; provided that such Proceeding is not caused solehthwy result of
the negligence, fraud or misconduct of an Indemnified Party.

() The obligations under the indemnity and right of contribution provided herein
shall apply whether or not the transactions contemplated by trisefent are
completed and shall survive the completion of the transactions coatedhpl
under this Agreement and the termination of this Agreement.

12.  Severability

If any provision of this Agreement is determined to be void or unerdgbkeen whole or in part,
it shall be deemed not to affect or impair the validity of ather provision of this Agreement
and such void or unenforceable provision shall be severable from this Agreement.
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13. Standstill

For a period of 120 days from February 22, 2011, the Corporation shall not,stuadl ensure
by way of lock-up agreement or otherwise, that its directorssenibr management do not,
without the prior written consent of the Lead Agent, such consentonbk tunreasonably
withheld, authorize, sell or issue or announce its intention to authaglzer sssue, or negotiate
or enter into an agreement to sell or issue, any securitiéeo€orporation other than (i)
pursuant to the Offering; (ii) the issue of non-convertible dehitrgess; (iii) upon the exercise
of convertible securities, options or warrants of the Corporation adistaat the date hereof;
(iv) pursuant to the Corporation’s stock option plan; or (v) pursuant tacdpgisition of shares
or assets of arm’s length persons which does not result in a change of control afibraion.

14.  Survival of Representations and Warranties

The representations, warranties, covenants, obligations and agreeshethis Corporation

contained in this Agreement and in any certificate delivered paotdo this Agreement or in
connection with the purchase and sale of the Units shall survive theaparof the Units and
shall continue in full force and effect for a period of three ydallowing the Closing Date
regardless of any subsequent disposition of the Units by the Shdysaor the termination of the
Agents’ obligations and shall not be limited or prejudiced by anystigegion made by or on
behalf of the Agents in connection with the sale of the Units.

15.  Time of the Essence
Time shall be of the essence of this Agreement.
16.  Governing Law

This Agreement shall be governed by and construed in accordanceheithws of British
Columbia and the laws of Canada applicable in British Columbia hedpéarties hereto
irrevocably attorn to the jurisdiction of the courts of such province.

17.  Funds
Unless otherwise specified, all funds referred to in this Agreement shall ls@audi@n dollars.
18.  Notice

Unless otherwise expressly provided in this Agreement, any raticéner communication to be
given under this Agreement (Al6tice”) shall be in writing addressed as follows:

@) If to the Corporation, to:

VendTek Systems Inc.
507 — 1952 Kingsway Avenue
Port Coquitlam, BC V3C 1S5
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Attention: Douglas Buchanan, President and Chief Executive Officer
Fax: 604.944.0812
Email: dbuchanan@vendteksystems.com

with a copy (which shall not constitute notice) to:

Borden Ladner Gervais LLP

1200 Waterfront Centre

200 Burrard Street, P.O. Box 48600
Vancouver, BC V7X 1T2

Attention: Nigel Cave
Fax: 604.622.5861
Email: ncave@blg.com

(b) If to the Agents, to:

Versant Partners Inc.
20 Queen Street West, Suite 3110
Toronto, ON M5H 3R3

Attention: Paul Rajchgod
Fax: 416.849.5010
Email: prajchgod@versantpartners.com

with a copy (which shall not constitute notice) to:

Heenan Blaikie LLP

Bay Adelaide Centre

333 Bay Street, Suite 2900
Toronto, ON M5H 2T4

Attention: Charlie MacCready
Fax: 866.556.9541
Email: cmaccready@heenan.ca

or to such other address as any of the persons may designate by Notice givexhtershe

Each Notice shall be personally delivered to the addresseatdnysfax or electronic mail to the
addressee and (i) a Notice which is personally delivered dhddilivered on a Business Day, be
deemed to be given and received on that day and, in any othebeals®emed to be given and
received on the first Business Day following the day on which delivered; and (ii) a Notice

which is sent by fax or electronic mail shall be deemed tgilen and received on the first
Business Day following the day on which it is sent.
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19. Entire Agreement

The provisions herein contained constitute the entire agreement bdtveeparties relating to
the Offering and supersede all previous communications, representatimesstandings and
agreements between the parties including, but not limited to, the Engafgketter, with respect
to the subject matter hereof whether verbal or written.

20. Press Releases

Any press release connected with the Offering issued by dhngottion shall be issued only
after consultation with the Agents and in compliance with Applic&aeurities Laws. If the
offering is successfully completed, the Agents shall be peuniid publish, at the Agents’
expense, and in compliance with Applicable Securities Laws, sustertsements or
announcements relating to the services provided hereunder in such newspapther
publications as they may consider appropriate.

21. Counterparts

This Agreement may be executed in any number of counterpartspeahich shall be deemed
to be an original and all of which shall together constitute one and the same instrument

22. Language

The parties hereto confirm their express wish that this Ageaerand all documents and
agreements directly or indirectly relating thereto be drawnnughé English languageé.es
parties reconnaissent leur volonté express que la présente conventiongamsious les
documents et contrats s’y rattachant directement ou indirectement soient rédigésags angl

23. Facsimile

The Corporation and the Agents shall be entitled to rely on delivefgdsymile or electronic
mail of an executed copy of this Agreement and acceptance by the Corporation agerttseof
that delivery shall be legally effective to create advalnd binding agreement between the
Corporation and the Agents in accordance with the terms of this Agreement.
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If the foregoing is in accordance with your understanding and ie@&goeby you, please signify
your acceptance by executing this letter where indicated batmlmeturning the same to the
Agents upon which this letter as so accepted shall constitute an agreement among us.

Yours very truly,
VERSANT PARTNERS INC.

Per: _ “Paul Rajchgod” (signed)
Authorized Signing Officer

MGI SECURITIES INC.

Per: “Mark Arthur” (signed)
Authorized Signing Officer

The foregoing offer is accepted and agreed to as of the date first abdea.writ

VENDTEK SYSTEMS INC.

By:__ “Douglas Buchanan” (signed)
Douglas Buchanan
President and Chief Executive Officer




Issuer
Amount

Offering

Purchased Securities

Issue Price

Form of Offering

Use of Proceeds

Hold Period

Common Share Listing

Eligibility

Syndicate

Closing Date

SCHEDULE “A”
TERM SHEET

Vendtek Systems Inc. (the “Issuer”).
Up to CDN $1,020,000.

The offering consists of an aggregate of up to 1,700,000 units tsfstier (the
“Units”).

Each Unit consists of one (1) common share (the “Common Shafdfe
Issuer and one-half (1/2) Common Share purchase warrant (each whole
Common Share purchase warrant, a “Warrant”). Each Warrahentitle the
holder, on exercise, to purchase one additional Common Share of the(#ssuer
“Warrant Share”) at a price of $0.75 per Warrant Share attiamgy until the

close of business on the 3rd anniversary of the Closing Date.

Cdn.$0.60 per Unit.

Private placement to "accredited investors" in the ProvinE€zanada and in
jurisdictions outside of Canada (other than the US), wherdJtfits can be
issued on a private placement basis, exempt from any prospectus, registration or
other similar requirements.

The net proceeds from the sale of the Units will be usedédoeral working
capital purposes and to continue the Company’s expansion plans.

Pursuant to National Instrument 45-10Resale of Securitiesecurities issued
pursuant to the offering shall be subject to a hold period of four momthgree
day commencing on the Closing Date.

VSI on the TSX Venture Exchange.

It is anticipated that the Units will be eligible undee tsual Canadian statutes
as well as for RRSPs, RRIFs, RESPs, DPSPs and TFSAs.

Versant Partners Inc. 75%
MGI Securities Inc. 25%

On or about February 28, 2011



SCHEDULE “B”
REGISTERED INTELLECTUAL PROPERTY
Trade-marks

Vendtek Systems Inc.

Trade-mark Registration No. Registration Date
Canada

E-FRESH TMA626,478 24 November 2004
NOW PREPAY TMAT768,856 04 June 2010

Vendtek Industries Inc.

Trade-mark Registration No. Registration Date

Canada

VENDTEK TMA400,881 31 July 1992

United States

VENDTEK 3,543,016 09 December 2008

Copyrights

Canada — Nil
United States — Nil

Patents

Canada — Nil
United States — Nil
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