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ESCROW AGREEMENT WPD INSIDER SHAREHOLDERS 

ESCROW AGREEMENT (the "Agreement") made as of the 20th of December, 2019, 
 
BY AND AMONG: THE SHAREHOLDERS OF THE PURCHASER WHO 

HAVE EXECUTED A FORM OF SCHEDULE A 
ATTACHED HERETO 

 (each a “Vendor” and collectively, the “Vendors”); 

 AND: WESTCOT VENTURES CORP., a company incorporated 
under the laws of British Columbia and having an office at 
Suite 1080, 789 West Pender Street, Vancouver, BC, V6C 
1H2. 

  (the "Purchaser"); 

AND: COMPUTERSHARE TRUST COMPANY OF CANADA, a 
trust company licensed to carry on business in all Provinces 
in Canada (the "Escrow Agent" or "Computershare"). 

WHEREAS the Vendors are shareholders or have rights to acquire shares (the “WPD 

Shares”) in WPD Pharmaceuticals Inc., a Polish company (“WPD”);  

WHEREAS the Purchaser, WPD Pharmaceuticals Inc. (“WPD”) and the Vendors have 
entered into a share exchange agreement dated July 17, 2019 (the "Purchase Agreement") 
pursuant to which the Purchaser has agreed to acquire all rights, title and interest in and to the 
WPD Shares, in exchange for shares in the capital of the Purchaser (the “Westcot Shares”) as are 
listed on Schedule A of this Agreement, such that WPD will become a wholly-owned subsidiary 
of the Purchaser (the “Transaction”) upon completion of the Transaction; 

WHEREAS pursuant to the provisions of the Purchase Agreement, the purchase price shall 
be payable in Escrow Shares (as hereinafter defined) to be held in escrow pursuant to the terms of 
this Agreement; 

WHEREAS the Purchaser and the Vendors wish to appoint the Escrow Agent to act as 
escrow agent to hold the Escrow Shares; and 

WHEREAS the foregoing recitals are representations and statements of fact made by the 
Vendors and the Purchaser and not by the Escrow Agent.  

NOW, THEREFORE, THIS AGREEMENT WITNESSETH THAT, in consideration of the 
foregoing recitals, the covenants and agreements hereinafter contained and other good and 
valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the 
parties hereto agree as follows: 



 

 - 2 - 
 

1. Definitions.  For the purposes of this Agreement, the following terms shall have the following 
meanings: 

(a) "Business Day" means any day (prior to 4:30 p.m.), other than a Saturday or a Sunday 
when Canadian chartered banks are open for regular business in the city of Vancouver, 
British Columbia, Canada. 

(b) “Closing Date” means the closing date of the Transaction.  

(c) "Escrow Shares" means the shares in the capital of the Purchaser initially held in 
escrow by the Escrow Agent as set out in Schedule A attached hereto, as such shares 
may be replaced from time to time pursuant to the terms of this Agreement.  

(d) "Escrow Period Termination Date" has the meaning specified in Section 9. 

(e) "Remaining Escrow Shares" has the meaning specified in Section 9. 

2. Appointment of Escrow Agent.  The Vendors and the Purchaser hereby appoint the Escrow 
Agent to act as agent on their behalf pursuant to this Agreement, and the Escrow Agent 
hereby accepts such appointment on the terms and conditions of this Agreement. 

3. Delivery of the Escrow Shares.  The Purchaser shall deposit the Escrow Shares with the 
Escrow Agent.  Upon receipt of the Escrow Shares, the Escrow Agent shall, in writing with a 
separate receipt, acknowledge receipt of the Escrow Shares. The Escrow Shares shall be held 
by the Escrow Agent in accordance with the terms and conditions of this Agreement. 

4. Voting Rights on the Escrow Shares.  All and any voting rights attached to the Escrow Shares 
shall at all times be exercised by the Vendors by giving written instructions to the Escrow 
Agent, and all rights attached thereto including the right to receive payment of any dividends 
shall be for the benefit of the Vendors. 

5. Dividends on Escrow Shares.  If, during the period in which any of the Escrow Shares are 
retained in escrow pursuant to this Agreement, any dividend or distribution is received by the 
Escrow Agent in respect of the Escrow Shares, any such dividend or distribution shall be paid 
or transferred to the Vendors by the Escrow Agent their pro rata portion as per the number of 
Escrow Shares owned by each Vendor.   

6. Reorganizations, etc.  If, during the period in which any of the Escrow Shares are retained in 
escrow pursuant to this Agreement, a reorganization affecting the share capital occurs, then 
and in each such event, the Escrow Shares shall be released and replaced by the shares of stock 
and other securities and property upon the terms and conditions provided in the relevant 
reorganization documents. 

7. Release of Escrow Shares.  Subject to Section 6 hereof, the Escrow Agent is hereby authorized 
to release the Escrow Shares, only as follows: 
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(a) on each of the following release dates: 

 
Release Dates 

Percentage of Total Escrow 
Shares to be Released 

On the date that is 12 months after the Closing Date 10% 

On the date that is 18 months after the Closing Date 10% 

On the date that is 24 months after the Closing Date 10% 

On the date that is 30 months after the Closing Date 25% 

On the date that is 36 months after the Closing Date 45% 

 

(b) to effect permitted transfers in accordance with Section 8 hereof;  

(c) on the Escrow Period Termination Date for any Remaining Escrow Shares, or, 

(d) at any time upon receipt of a written notice substantially in the form attached hereto as 
Schedule B, signed by the Purchaser and the Vendor, the Escrow Agent shall release the 
specified amount of Escrow Shares to the party specified in such notice. 

 

In the event that the stock exchange where Purchaser’s shares are listed for trading imposes on 
the Vendors escrow terms that are more restrictive than the release dates listed above, the 
parties agree that the more restrictive terms will be binding on the parties, and this agreement 
will be amended by way of a supplemental agreement to include such terms in place of the 
terms indicate is subsection 7(a) above.  

8. Transfers. 

(a)  Restriction on Transfer.  Unless it is expressly permitted in this Agreement, the Escrow 
Shares cannot be sold, transferred, assigned, mortgaged or otherwise dealt with in any 
way. 

(b)   Permitted Transfers within Escrow.  Notwithstanding subsection 8(a), the Escrow                                        
Shares may be transferred within escrow to: 

 
(i)  any entity into or with which the registered holder of any of the Escrow Shares 
may be merged or consolidated or amalgamated, or any entity resulting therefrom, 
with evidence of such merger, consolidation or amalgamation having been provided 
to the Escrow Agent in a form acceptable to the Escrow Agent; 

 
(ii)  any entity designated by a final order, decree or judgment of a court or arbitrator 
of competent jurisdiction, the time for perfection of an appeal of such order, decree or 
judgment having expired provided such order, decree or judgment authorizes and 
directs the Escrow Agent to effect such transfer; or,  
 



 

 - 4 - 
 

(iii)  a trustee in bankruptcy or another person or company entitled to the Escrow 
Shares on bankruptcy provided that prior to the transfer, the Escrow Agent shall have 
received a certified copy of: 

 
(w)  the assignment in bankruptcy filed with the Superintendent of 
Bankruptcy; 
 
(x)  the receiving order adjudging the registered holder of the Escrow 
Shares bankrupt; or, 

 
(y)  a certificate of appointment of the trustee in bankruptcy; and, 
 
(z)  a transfer power of attorney, duly completed and executed by the 
transferor or its/their legal representative in accordance with the 
requirements of the transfer agent of the Purchaser of the Escrow Shares. 

(c)  Temporary Release from Escrow.  The Escrow Agent shall be entitled to release the 
Escrow Shares from escrow in order to affect the requisite permitted transfer. 

(d) Effect of Transfer within Escrow.  After the transfer of the Escrow Shares, the Escrow 
Shares shall remain within escrow, and this Escrow Agreement shall apply, mutatis 
mutandis, to the said Escrow Shares. 

(e) In all circumstances where the Escrow Shares are transferred or released to another entity 
other than the registered holder as reflected in Schedule “A”, the Purchaser shall require 
that the Vendor of the Escrow Shares immediately provide the Escrow Agent with a duly 
executed stock power of attorney and a letter of instructions (the “Transfer Documents”).  
The signature of the registered holder must be guaranteed by an authorized officer of a 
major Canadian Schedule I chartered bank or by a medallion signature guarantee from a 
member recognized under the Medallion Guarantee Program or from a similar entity in 
the United States, if this transfer is executed in the United States, or in accordance with 
industry standards. 

The Escrow Agent shall not be under any obligation and shall not release or deliver any 
Escrow Shares to an entity that is not the current registered holder unless the Transfer 
Documents are delivered concurrently with the request to release the Escrow Shares.   

9. Termination of Escrow.  The escrow period shall terminate at 5:00 p.m. (Vancouver time), on 
the 36 month anniversary date of the Closing Date (the "Escrow Period Termination Date"). 
On the Escrow Period Termination Date, the Escrow Agent shall deliver to the Vendors the 
remaining portion of the Escrow Shares not required to satisfy such claims as described in the 
preceding sentence (the "Remaining Escrow Shares"), by delivering to each Vendor a share 
certificate for such portion of Escrow Shares as the relevant Vendor is entitled to. Upon release 
by the Escrow Agent of the Remaining Escrow Shares, the Escrow Agent shall no longer have 
any further obligations or liabilities in respect of the Remaining Escrow Shares. 

10. Responsibility of the Escrow Agent; Indemnification. 

(a) The Purchaser and the Vendors acknowledge and agree that the Escrow Agent acts 
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hereunder as a depositary only and (i) shall not be responsible or liable in any manner 
whatsoever for the sufficiency, correctness, genuineness or validity of any instrument, 
statement, certificate, request or other document deposited with it (including, without 
limitation, the Purchase Agreement), for the form or execution of such documents, for 
the identity, authority or right of any person or party executing or depositing such 
instruments or for determining or compelling compliance therewith, and shall not 
otherwise be bound thereby; (ii) shall be obligated only for the performance of such 
duties as are expressly and specifically set forth in this Agreement on its part to be 
performed, and no implied duties or obligations of any kind shall be read into this 
Agreement against or on the part of the Escrow Agent; (iii) shall not be required to take 
notice of any default or to take any action with respect to such default; (iv) may rely on 
and shall be protected in acting or refraining from acting upon any written notice, 
instruction (including, without limitation, wire transfer instructions, whether 
incorporated herein or provided in a separate written instruction), instrument, 
statement, certificate, request or other document furnished to it hereunder and believed 
by it to be genuine and to have been signed or presented by the proper person, and shall 
have no responsibility for determining the accuracy thereof; and, (v) may employ and 
consult counsel satisfactory to it, including in-house counsel for any of the parties 
hereto, and the opinion of such counsel shall be full and complete authorization and 
protection in respect of any action taken, suffered or omitted by it hereunder in good 
faith and in accordance with the opinion of such counsel. 

(b) The Escrow Agent may employ such counsel, accountants, engineers, appraisers, other 
experts, agents, agencies and advisors as it may reasonably require for the purpose of 
discharging its duties under this Agreement, and the Escrow Agent may act and shall be 
protected in acting or not acting in good faith on the opinion or advice or on information 
obtained from any such parties and shall not be responsible for any misconduct on the 
part of any of them.  The reasonable costs of such services shall be added to and be part 
of the Escrow Agent's fee hereunder. 

(c) The Escrow Agent shall retain the right not to act and shall not be held liable for refusing 
to act unless it has received clear and reasonable documentation which complies with 
the terms of this Agreement.  Such documentation must not require the exercise of any 
discretion or independent judgment. 

(d) No provision of this Agreement shall require the Escrow Agent to expend or risk its 
own funds or otherwise incur financial liability in the performance of its duties or the 
exercise of any of its rights or powers unless indemnified and funded as provided for 
herein, other than as a result of its own gross negligence or bad faith. 

(e)   The Escrow Agent shall not be liable for any error of judgment, or for any act  done or 
step taken or omitted by it in good faith, or for any mistake of fact or law, or for 
anything which it may do or refrain from doing in connection herewith, except for its 
own gross negligence or bad faith. 

(f)   The Escrow Agent shall incur no liability with respect to the delivery or non-delivery of 
any cash or securities whether delivered by hand, wire transfer, registered mail or 
bonded courier. 
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(g)  The forwarding of a cheque by the Escrow Agent will satisfy and discharge the liability 
for any cash amounts due to the extent of the sum or sums represented thereby (plus 
the amount of any tax deducted or withheld as required by law) unless such cheque is 
not honoured on presentation; provided that in the event of non-receipt of such cheque 
by the payee, or loss or destruction thereof, the Escrow Agent upon being furnished 
with reasonable evidence of such non-receipt, loss or destruction and indemnity 
reasonably satisfactory to it, will issue to such payee a replacement cheque for the 
amount of such cheque. 

(h) The Purchaser shall pay the costs and expenses reasonably incurred by the Escrow 
Agent’s services hereunder, in connection with the administration of the escrow created 
hereby or the performance or observance of its duties hereunder; covered by the 
remuneration are included, without limitation, all out-of-pocket expenses and 
disbursements incurred or made by the Escrow Agent in the administration of its 
services and duties created hereby, in excess of its compensation for normal services or 
not (including the reasonable fees and disbursements of its outside counsel and other 
outside advisors required for discharge of its duties hereunder).  Any amount owing 
under this Section and unpaid thirty (30) days after request for such payment will bear 
interest from the expiration of such thirty (30) days at a rate per annum equal to the 
then current rate charged by the Escrow Agent, payable on demand.  

(i)  The Purchaser and the Vendors shall jointly and severally indemnify the Escrow Agent 
and its officers, directors, employees, agents, successors and assigns and hold it and 
them harmless from and against any loss, fee, claim, demand, penalty, liability, 
damage, cost and expense of any nature incurred by the Escrow Agent  and its officers, 
directors, employees,  agents, successors and assigns arising out of or in connection 
with this Agreement or with the administration of its duties hereunder, including but 
not limited to, reasonable attorneys' fees and other costs and expenses of defending or 
preparing to defend against any claim of liability, unless and except to the extent such 
loss, liability, damage, cost and expense shall be caused by the Escrow Agent's or its 
officers’, directors’, employees’ agents’, successors’ or assigns’ gross negligence or bad 
faith. The foregoing indemnification and Agreement to hold harmless shall survive the 
release of the Escrow Shares, the resignation or removal of the Escrow Agent or the 
termination of this Agreement.  Notwithstanding the foregoing or any other provision 
of this Agreement, any liability of the Escrow Agent shall be limited, in the aggregate, 
to the amount of annual retainer fees paid by the Purchaser to the Escrow Agent under 
this Agreement in the twelve (12) months immediately prior to the Escrow Agent 
receiving the first notice of the claim. 

(j) Notwithstanding any other provision of this Agreement, and whether such losses or 
damages are foreseeable or unforeseeable, the Escrow Agent shall not be liable under 
any circumstances whatsoever for any (a) breach by any other party of securities law or 
other rule of any securities regulatory authority, (b) lost profits or (c) special, indirect, 
incidental, consequential, exemplary, aggravated or punitive losses or damages. 

(k) The Escrow Agent does not have any interest in the Escrow Shares but is serving as 
escrow agent only and having only possession thereof.   
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(l) The Escrow Agent shall have no duties except those which are expressly set forth herein, 
and it shall not be bound by any notice of a claim or demand with respect to, or any 
waiver, modification, amendment, termination or rescission of this Agreement, unless 
received by it in writing, and signed by the parties hereto and if its duties herein are 
affected, unless it shall have given its prior written consent thereto. 

(m) The Escrow Agent accepts the duties and responsibilities under this Agreement as agent, 
and no trust is intended to be, or is or will be, created hereby and the Escrow Agent shall 
owe no duties hereunder as trustee.   

(n)  The Escrow Agent will have no responsibility for seeking, obtaining, compiling, 
preparing or determining the accuracy of any information or document, including the 
representative capacity in which a party purports to act, that the Escrow Agent receives 
as a condition to a release from escrow or a transfer of the Escrow Shares within escrow 
under this Agreement. 

(o) The Escrow Agent will have no responsibility for escrow securities that it has released to 
a securityholder or at a securityholder’s direction according to this Agreement.   

(p) The Escrow Agent is authorized to cancel any share certificate delivered to it and hold 
such escrow securities in electronic or uncertificated form only, pending release of such 
securities from escrow. 

(q) The Escrow Agent will have no responsibility with respect to any escrow securities in 
respect of which no share certificate or other evidence or electronic or uncertificated 
form of these securities has been delivered to it, or otherwise received by it.  

(r) The Escrow Agent shall have no responsibility or liability for any diminution in the 
value of any of the Escrow Shares or any securities which may be deposited with it 
hereunder. 

(s) This Section 10 shall survive notwithstanding any termination of the Agreement or the 
resignation or removal of the Escrow Agent. 

11. Dispute Resolution.  It is understood and agreed that should any dispute arise with respect to 
the delivery, ownership, right of possession and/or disposition of the Escrow Shares, or should 
any claim be made upon the Escrow Agent or the Escrow Shares by a third party, the Escrow 
Agent, upon receipt of notice of such dispute or claim, is authorized and shall be entitled (at its 
sole option and election) to retain in its possession without liability, all or any of said Escrow 
Shares until such dispute shall have been settled either by the mutual written agreement of the 
parties involved or by a final order, decree or judgment of a court or arbitrator of competent 
jurisdiction, the time for perfection of an appeal of such order, decree or judgment having 
expired.  A copy of any such settlement or final order, decree or judgment of a court or 
arbitrator of competent jurisdiction shall be delivered to the Escrow Agent by the Purchaser or 
the Vendors forthwith upon receipt thereof.  The Escrow Agent may, but shall be under no 
duty whatsoever to, institute or defend any legal proceedings which relate to the Escrow 
Shares.   
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12. Arbitration.  Any disputes with respect to this Agreement shall be resolved by arbitration and 
any party may demand by written notice to the other party that the matter be submitted to 
arbitration.  The notice shall set out the reasons for the dispute and reasonable details to 
support the dispute.  The Purchaser and each of the Vendors shall cooperate in completing 
any arbitration as expeditiously as possible, the procedure to commence no later than thirty 
(30) days from the date the notice was sent, and the arbitrator may hire such experts as may 
appear to be appropriate.  All of the costs and expenses of the arbitration shall be borne 
equally by the Vendors and the Purchaser.  Any award rendered by the arbitrator shall be 
final and binding on the parties. 

13. Resignation of Escrow Agent; Successor by Merger 

(a) The Escrow Agent may at any time resign as such, subject to this Section 13, by 
delivering written notice of resignation to the other parties to this Agreement and by 
delivering the Escrow Shares (less any portion thereof previously distributed in 
accordance with this Agreement) to any successor escrow agent designated by the 
Purchaser, or by a court of competent jurisdiction, whereupon the Escrow Agent shall be 
discharged of and from any and all further obligations arising in connection with this 
Agreement. The resignation of the Escrow Agent will take effect on the earlier to occur 
of (the "Resignation Date"): (i) the appointment of a successor escrow agent as aforesaid 
or by a court of competent jurisdiction; or (ii) the day which is 30 days after the date of 
delivery of the Escrow Agent's written notice of resignation to the other parties hereto, 
or such shorter notice as the parties accept as sufficient.  If the Escrow Agent has not 
received written notice of the designation of a successor escrow agent by the Resignation 
Date, the Escrow Agent's sole responsibility after such time shall be to retain and 
safeguard the Escrow Shares until receipt of written notice of the designation of a 
successor escrow agent hereunder or pursuant to a final non-appealable order of a court 
of competent jurisdiction. If a successor escrow agent has not been appointed within 90 
days of the date of the delivery of its written notice of resignation, the Escrow Agent 
shall deliver the Escrow Shares (less any portion thereof previously distributed in 
accordance with this Agreement) to the legal counsel designated by the Purchaser and 
all of the Escrow Agent's duties and obligations under this Agreement shall thereupon 
cease immediately.  Failing such designation by the Purchaser, the Escrow Agent shall 
deliver such Escrow Shares to the Vendors whereupon this Agreement shall terminate 
and the Escrow Agent shall have no further duties and obligations under this 
Agreement.  The Purchaser shall have power at any time to remove the existing Escrow 
Agent and to appoint a successor escrow agent. 

 
(b) If the Escrow Shares are to be released hereunder to a party who has become bankrupt, 

has gone into liquidation or has otherwise become incapable of performing their rights 
and responsibilities under this Agreement, the Escrow Agent shall forthwith deliver the 
Escrow Shares, to the Vendors.  If all of the parties hereunder have become bankrupt, 
have gone into liquidation or have otherwise become incapable of performing their 
rights and responsibilities under this Agreement, the Escrow Agent shall forthwith 
deliver the Escrow Shares to the Vendors and provide written notice to Purchaser of the 
disposition of such Escrow Shares.  Upon such delivery of the Escrow Shares, this 
Agreement shall terminate and the Escrow Agent shall have no further duties and 
obligations. 
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(c) In the event of the Escrow Agent resigning or being removed as aforesaid or being 
dissolved, becoming bankrupt, going into liquidation or otherwise becoming incapable 
of acting hereunder, the Purchaser shall forthwith appoint a successor escrow agent; 
failing such appointment by the Purchaser, the retiring Escrow Agent, acting alone, may 
apply, at the expense of the Purchaser, to a justice of the British Columbia Supreme 
Court on such notice as such justice may direct, for the appointment of a successor 
escrow agent; but any successor escrow agent so appointed by the Court shall be subject 
to removal as aforesaid by the Purchaser. 

 
(d) Any successor escrow agent appointed under any provision of this Section 13 shall be a 

corporation authorized to carry on the business of a trust company in the Province of 
British Columbia and, if required by the applicable legislation for any other jurisdiction, 
in such other jurisdictions. On any such appointment, the successor escrow agent shall 
be vested with the same powers, rights, duties and responsibilities as if it had been 
originally named herein as Escrow Agent hereunder. At the request of the Purchaser or 
the successor escrow agent, the retiring Escrow Agent, upon payment of the amounts, if 
any, due to it pursuant to this Agreement, including any amounts owing to it in respect 
to outstanding fees, disbursements and interest thereon, shall duly assign, transfer and 
deliver to the successor escrow agent all property and money held, and all records kept, 
by the retiring Escrow Agent hereunder or in connection herewith. 

 
(e) Any corporation into or with which the Escrow Agent may be merged or consolidated or  

amalgamated, or any corporation resulting therefrom to which the Escrow Agent shall 
be a party, or any corporation succeeding to all or substantially all of the corporate trust 
business of the Escrow Agent shall be the successor to the Escrow Agent hereunder 
without any further act on its part or any of the parties hereto, provided that such 
corporation would be eligible for appointment as a successor escrow agent hereunder. 

14. Tax Reporting. If any dividends on the Escrow Shares of a Vendor should be payable to 
Computershare, such Vendor will be responsible for all reports and tax payments applicable.    

15. Anti-money Laundering.   

(a) Each party to this Agreement (in this paragraph referred to as a “representing party”), 
other than the Escrow Agent, hereby represents to the Escrow Agent that any account 
to be opened by, or interest to held by, the Escrow Agent in connection with this 
Agreement, for or to the credit of such representing party, either (i) is not intended to 
be used by or on behalf of any third party; or (ii) is intended to be used by or on behalf 
of a third party, in which case such representing party hereby agrees to complete, 
execute and deliver forthwith to the Escrow Agent a Declaration, in the Escrow Agent’s 
prescribed form or in such other form as may be satisfactory to it, as to the particulars 
of such third party. 

(b) The Escrow Agent shall retain the right not to act and shall not be liable for refusing to 
act if, due to a lack of information or for any other reason whatsoever, the Escrow 
Agent, in its sole judgment, determines that such act might cause it to be in non-
compliance with any applicable anti-money laundering, anti-terrorist or economic 
sanctions legislation, regulation or guideline. Further, should the Escrow Agent, in its 
sole judgment, determine at any time that its acting under this Agreement has resulted 
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in its being in non-compliance with any applicable anti-money laundering, anti-
terrorist or economic sanctions legislation, regulation or guideline, then it shall have the 
right to resign on ten (10) days written notice to the other parties to this Agreement, 
provided (i) that the Escrow Agent’s written notice shall describe the circumstances of 
such non-compliance; and (ii) that if such circumstances are rectified to the Escrow 
Agent’s satisfaction within such ten (10) day period, then such resignation shall not be 
effective. 

16. Privacy.  The parties acknowledge that the Escrow Agent may, in the course of providing 
services hereunder, collect or receive financial and other personal information about such 
parties and/or their representatives, as individuals, or about other individuals related to the 
subject matter hereof, and use such information for the following purposes:  

(a) to provide the services required under this agreement and other services that may be 
requested from time to time; 

(b) to help the Escrow Agent manage its servicing relationships with such individuals; 

(c) to meet the Escrow Agent’s legal and regulatory requirements; and 

(d) if Social Insurance Numbers are collected by the Escrow Agent, to perform tax 
reporting and to assist in verification of an individual’s identity for security purposes.  

 
Each party acknowledges and agrees that Computershare may receive, collect, use and 
disclose personal information provided to it or acquired by it in the course of this 
agreement for the purposes described above and, generally, in the manner and on the 
terms described in its Privacy Code, which Computershare shall make available on its 
website, www.computershare.com, or upon request, including revisions thereto. 
Computershare may transfer personal information to other companies in or outside of 
Canada that provide data processing and storage or other support in order to facilitate the 
services it provides. Further,  each  party  agrees  that  it  shall  not  provide  or  cause to be 
provided to Computershare any personal information relating to an individual who is not 
a party to this agreement unless that party has assured itself that such individual 
understands and has consented to the aforementioned terms, uses and disclosures.  

17. Notices.  Any notice, direction or other communication given under this Agreement shall be 
in writing and given by delivering it or sending it by electronic mail or other similar form of 
recorded communication addressed: 

 
to the Purchaser at: 

 
WESTCOT VENTURES CORP. 
Suite 1080, 789 West Pender Street,  
Vancouver, BC, V6C 1H2 

Attention : Liam Corcoran 

Email: lcorcoran@pythenavis.ca 

http://www.computershare.com/
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 With a copy to DuMoulin Black LLP at: 

10th Floor, 595 Howe Street 
Vancouver, B.C. V6C 2T5 

Attention: Justin Kates 

Email: jkates@dumoulinblack.com 

 And with a copy to Clark Wilson LLP at: 

900- 885 West Georgia Street 
Vancouver, B.C. V6C 3H1 

Attention: Bernard Pinsky 

Email: bpinsky@cwilson.com 

 

to the Vendors at the addresses as set out on Schedule A 

to the Escrow Agent at: 

Computershare Trust Company of Canada 
510 Burrard Street, 3rd Floor,  
Vancouver, British Columbia, V6C 3B9 

Attention: General Manager, Corporate Trust  

Email:  corporatetrust.vancouver@computershare.com 

 

Any such communication shall be deemed to have been validly and effectively given and 
received on the date of personal delivery or transmission by facsimile or similar means of 
recorded communication if such date is a Business Day and such delivery was made prior to 
4:00 p.m. (Pacific time) and otherwise on the next Business Day.  Any party to this Agreement 
may change its address for service from time to time by notice given in accordance with the 
foregoing and any subsequent notice shall be sent to such party at its changed address. 

18. Miscellaneous. 

(a) The section headings contained in this Agreement are for reference purposes only and 
shall not affect the meaning or interpretation of this Agreement. 

(b) Unless the context shall otherwise require, the singular shall include the plural and vice 
versa, and each pronoun in any gender shall include all other genders. 

(c) This Agreement may be executed in any number of counterparts and any party hereto 
may execute any such counterpart by electronic mail, each of which when executed and 
delivered shall be deemed to be an original and all of which counterparts taken together 
shall constitute but one and the same instrument.  This Agreement shall become binding 
when one or more counterparts taken together shall have been executed and delivered 
by all of the parties. It shall not be necessary in making proof of this Agreement or any 
counterpart hereof to produce or account for any of the other counterparts. 

mailto:corporatetrust.vancouver@computershare.com
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(d) This Agreement or any provision hereof may be amended or waived only by written 
instrument duly signed by the party against whom such amendment or waiver is sought 
to be enforced. 

(e) No waiver of any of the provisions of this Agreement shall be deemed to constitute a 
waiver of any other provision (whether or not similar), nor shall such waiver be binding 
unless executed in writing by the party to be bound by the waiver.  

(f) No failure on the part of the Purchaser or the Vendors to exercise, and no delay in 
exercising, any right under this Agreement shall operate as a waiver of such right; nor 
shall any single or partial exercise of any such right preclude any other or further 
exercise of such right or the exercise of any other right. 

 
(g) If one or more of the provisions hereof shall for any reason be held to be invalid, illegal 

or unenforceable in any respect under applicable law, such invalidity, illegality or 
unenforceability shall not affect any other provision hereof, and this Agreement shall be 
construed as if such invalid, illegal or unenforceable provision had never been contained 
herein, and the remaining provisions hereof shall remain in full force and effect. 

(h) This Agreement is for the sole and exclusive benefit of the parties hereto, and nothing in 
this Agreement, express or implied, is intended to confer or shall be construed as 
conferring upon any other person any rights, remedies or any other type or types of 
benefits. 

(i) No party may assign its rights hereunder without the prior written consent of the other 
parties, except that Purchaser may assign this Agreement in conjunction with a 
permitted assignment of the Transaction provided such assignment shall not relieve 
Purchaser of its obligations under the Transaction or this Agreement. 

(j) This Agreement shall enure to the benefit of, and be binding upon, the parties hereto 
and their respective successors and permitted assigns.   

(k) This Agreement shall be governed by and interpreted and enforced in accordance with 
the laws of the Province of British Columbia and the federal laws of Canada applicable 
therein. 

(l) All references herein to money amounts are to lawful money of Canada.  

(m) The Schedules attached to this Agreement shall, for all purposes of this Agreement, form 
an integral part of it.  This Agreement shall override the Schedules attached hereto to the 
extent of any inconsistency. 

(n) Any reference to time of day or date means the local time or date in Vancouver, British 
Columbia, Canada.  

19. Force Majeure.  Except for the payment obligations of the Vendors and the Purchaser 
contained herein, none of the parties shall be liable to the other, or held in breach of this 
Agreement, if prevented, hindered, or delayed in the performance or observance of any 
provision contained herein by reason of act of God, strikes, lockouts, riots, terrorism, acts of 
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war, epidemics, governmental action or judicial order, earthquakes, or any other similar causes 
(including, but not limited to, mechanical, electronic or communication interruptions, 
disruptions or failures).  Performance times under this Agreement shall be extended for a 
period of time equivalent to the time lost because of any delay that is excusable under this 
Section. 

20. Day Not A Business Day.  Whenever any payment shall be due, any period of time shall begin 
or end, any calculation is to be made or any other action is to be taken on, or as of, or from a 
period ending on, a day other than a Business Day, such payment shall be made, such period 
of time shall begin or end, and such other actions shall be taken, as the case may be, on, or as of, 
or from a period ending on, the next succeeding Business Day. 

 
(SIGNATURE PAGE FOLLOWS IMMEDIATELY)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement to be effective as of 
the date first above written. 
 

 

 

WESTCOT VENTURES CORP. 

By: “Liam Corcoran”  
       Authorized Signing Officer 

 

 COMPUTERSHARE TRUST COMPANY OF 
CANADA 

 
By: “Signed”      
 Authorized Signing Officer  

 
 
By: “Signed”      
 Authorized Signing Officer  

 

(SIGNATURE OF EACH VENDOR ON SEPARATE SCHEDULE A) 
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SCHEDULE A 
 

VOLUNTARY POOLING AGREEMENT AMONG WESTCOT VENTURES CORP., 
COMPUTERSHARE TRUST COMPANY OF CANADA AND VENDOR DATED THE 20th 

DAY OF DECEMBER, 2019 
 
There are a total of 9 Vendors, each may sign on separate Schedule A pages.  
 
Vendor name & address:   
Plus Holdings  1712 Pioneer Ave. Ste. 500, Cheyenne, WY 82001 
Email address:  
Number of Westcot Shares:  

 

Signature of Corporate Shareholder 

 

PLUS HOLDINGS  

 
“Signed”       

 
Authorized Signatory  

 

Vendor name & address:   

Mariusz Olejniczak   ul. mjr pil. Jana Czernego (ZWM) 11/8, Gliwice, Poland   
Email address:  
Number of Westcot Shares:  

 
Signature of Individual Shareholder 
 
 
“Mariusz Olejniczak” 
   
Mariusz Olejniczak   

 
 
Vendor name & address:   
Waldemar Priebe   4239 Emory Ave., Houston, TX 77005  
Email address:  
Number of Westcot Shares:  
 
Signature of Individual Shareholder 
 
“Waldemar Priebe” 
_______________________________________ 
WALDEMAR PRIEBE 
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Vendor name & address:   
Christopher Cherry (services) 1346 18th Ave East. Vancouver BC. V5V1H6 
Email address:  
Number of Westcot Shares:  
 
Signature of Individual Shareholder 
 
“Christopher Cherry” 
_______________________________________ 
CHRISTOPHER CHERRY 
 
Vendor name & address:   
EKA-TW Holdings, LLC  1712 Pioneer Ave., Suite 500, Cheyenne, WY 82001 
Email address:  
Number of Westcot Shares:  
 
Signature of Corporate Shareholder 
 
EKA-TW HOLDINGS, LLC 
 
 
“Signed”       
Authorized Signatory 
 
 
 
Vendor name & address:   
Exploration Invest Pte. Ltd.   Emerald Hill 42, Singapore, 229318 
Email address:  
Number of Westcot Shares:  
 
Signature of Corporate Shareholder 
 
EXPLORATION INVEST PTE. LTD. 
 
 
“Signed”       
Authorized Signatory 
 
Vendor name & address:   
Rednaw Management   42 Emerald Hill Road, Singapore (229318) 07081-1524 
Email address:  
Number of Westcot Shares:  
 
Signature of Corporate Shareholder 
 
REDNAW MANAGEMENT 
 
“Signed”       
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Authorized Signatory 
 
Vendor name & address:   
Wake Forest University Health Sciences Medical Center Boulevard, Winston-Salem, North 
Carolina 27157 
Email address:  
Number of Westcot Shares:  
 
Signature of Corporate Shareholder 
 
WAKE FOREST UNIVERSITY HEALTH SCIENCES 
 
 
“Signed”       
Authorized Signatory 
 
Vendor name & address:   
Peter Novak    194 Ardsley Rd., Longmeadow , Mass. USA  01106 
Email address:  
Number of Westcot Shares:  
 
Signature of Individual Shareholder 
 
“Peter Novak” 
_______________________________________ 
Peter Novak 
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Schedule B 

 

Form of Notice of Release  

             

 
Date:  ⚫, 20⚫ 

 
TO: Computershare Trust Company of Canada ("Escrow Agent") 
 
Pursuant to Section 7(d) of the Escrow Agreement entered into as of ⚫, 20⚫ by and among 
Westcot Ventures Corp. ("Purchaser"), ⚫, ⚫, ⚫ and ⚫ ("Vendors") and the Escrow Agent (the 
"Escrow Agreement"), you are hereby instructed to release out of the Escrow Shares (as defined 
in the Escrow Agreement), the following amount of shares: ____________________________ .   
 

WESTCOT VENTURES CORP. 
 

 
 
 
____________________________________ 
By:  ⚫ 

 
 

____________________________________ 
By:  ⚫ 
 
 
[CORPORATE VENDOR] 

 
 

____________________________________ 
By:  ⚫ 

 
 
____________________________________ 
[INVIDUAL VENDOR] 

 


