
ItX I'l(l l.i'l' Mr ('O NSt; L'l'l N( ; A( ; R Ii I'lM I'l N'f

THIS AGREEMENT is dated effcctivc Scplcmb 
", 

@2020 (the "Effective Date").

BIi'I'WI.]I.,N:

DEFENCE THERAPEUTICS INC., a company incr>rporated

under thc laws of the Province of British Columbia;

(thc "Corporation")

AND:

PAI'RICK .I()SI'lPtl MHA(;llliR. an intlivitlual rcsidcnt in
Vancour cr. Ilritish C'olumtria:

(thc "Inrlir irlui.tl")

,,\NI):

MIiA(;IIITR C()NStJLI'IN(; IN(1. ir c()nrpirnv

incor;;oralerl pursuanl to thc lars o1' tlrc l)roi'incc of
Ilritish Columhi;i:

tthc "thc (hnsultant")

T#HEREAS:

(A) Thc Corporation is a biotechnology company engaged in the busincss of rcsearch and
development focusing on cnhancing dclivcry of tumor-specific therapeutic drugs;

(B) The Consultanl is a busincss pioviding exccutive. management and busincss
development serviccs; and

(C) The Corporation wishes to cngage the services of the Individual, through the
Consultant, and thc Consultant and thc Individual wish to bc cngagcd by the
Corporation. to perform thc functions of a con.sultant to thc Corporation, or its
affiliates, in the nrle of a Chief F'inancial Officcr ("CFO") and to acl as a member of
the Corporation's board of directors (the "Board'").

NOlry THEREFORE in con.sideration of thc prcmiscs and mutual agreements set out below, the
Corporation and the Individual agree as follows:
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Term

The term of this Executive Consulting Agrecmenl (the "Agreement") cornmcnccs

)

?.t

from the Effective Date and will remain in force until terminati<ln in accordance with the terms
of this Agreement (thc "Tcrm"),

Position ancl Scn'ices

Strbjcct alrva_r.s to thc gcttct'al crrntrol and dircction of thc l}oarcl. thc (-'orporatirin
hereby appoints and engages the Consultant as a consultant with respect to the Services (as

defined below) of the Individual and the Consultant hercby accepts such appointmcnt and
engagement by the Corporation as consultant. all upon and subjcct to the terms and conditions of
this Agrecment.

2.2 During thc term of this Agrecmcnt. thc Consultant. through the Individual. will
act in tlrc rrrlc o[ CIiO tti lhc Oorporation irnd anr affiliatcs ol tlrc Corltorirtion. clirectrlr of'the
Ikrard.andrvillprorirlcthcColnp;rrrr rrithlhcScrriccs.'l'hcCorr-*ultanl.throu-uhthclndirirlual.
*'ill prot'iclc thc Serviccs to th" 1',,r,r,rration itrrd its suhsicliarics. arrd *ill trc arailal-rlc 1o providc
thc Serviccs to thc Corprlratiotr in ;r timclr manncr as rcqtrirecl in conncction u ith thc
pcrformitncc oI thc Scrvicc.t. It is crgrcclcrJ th;rt thc Indir i<lual * ill spcnrl thc requircd anrount of
tinrc ttcccssarl'to fulfill thc Scrriccs. ln pcrlirnnirig tlte Scrviccs. thc In<lirirluul *ill at ull tinrcs
and irr all rcsJlccts dt'r thcir Lllmosl trr cnhancL'antl ricvclop lhc husiness inlcrcsls ancl uclIarc oI
lhc (.orporation.

2.3 The Individual will complv with all applicablc statutos and rcgulations and the
lawful requirements and directions of any governmental authority havingjurisdiction with
rcspect lo thc Services he provides including thc obtaining of all neccssary permits and licences.

2..4 The Individual will rcfcr lo thc Chief Exccutivc Officer of thc Corporalion on all
matlors and transactions in rhich a rcal or pcrccivcri conflicl o[ intcrcst bclu,ccn thc Indit,iclual
anrl thc Corprtralion or iln-\ oI its irffilialcs mu1 arisc.

2.5 The Individual will pcrform those dutie^s and rcsponsibilities normally and
reasonably associated with thc position of CFO logether with such other dutics and
responsibililies as may from timc to timc be assigned by thc'Corporation to rhe Individual that
arc comrncnsurale with such position (thc "Services"). The Individual acknowledge and agree
that:

the Individual will perform thc services on behalf of rhe corporation and its
affiliatcs. accordingly, and all of its affiliates and subsidiaries; and

the Individual will dcvotc his time as required as CFO to the business and affairs
of the Corporation.

in the course of performing thc Services, the Individual may be requircd to rravel;
and

the Individual may be appointed to other managL'msnt positions within the
Corporation.

1il,

(b)

(c)

(d)

LEGAL 34633073.7



- 1-

Performancc

The Individual will pcrform the Service.s in a competcnt and efficient manner and
in compliancc rvith all thc policics ol thc (lorporirtion. irrrd riill cirrr\ out iill laul'ul instluctions
ancl dircctions I'rom timc to timc givcn to thc Intliritiuitl fronr thc Corponrtion.

ReJrortin g Proce<lurcs

'i'hc Individuul u'ill rc;rort to strch ol'I'icc or posilion as cJirectcd ll'onr limc lo tirnc
by thc Corporation. Thc Individual will fully rcport on the management. opcrations and business
affairs of the Corporation and advi.se to the best of thc Individual's ability and in accordance rvith
rcasonable business standards on business maiters that may arise from time to timc during the
term of this Agreement.

Individual's Fees and Other Benefits

In consideration of the Scrvices" lhc Corporation will pay lhe Individual a

m(xthly fee of CAD$6,000 (the "Base Fee"). payable in arrears, plus applicable laxcs. beginning
on lhe Effective Date and cnding on lhc tcrmination hcreof. The Base F'cc will bc payable as a

consulting fee and will not cntail an1' benefits or tax rcmittances by thc Corporation. The
Individual is acting as an independenl conlractor and will bc liable to pay his ou,n laxes, hcalth
benefits, pension benefits or any othcr ilems lhal an cmployce mav ordinarily cxpect from an

Employcr.

5.2 'l'hc Corpor';rtion sill rcrieir tlrc lJasc l;cc parablc to thc Inclii'idual irom limc 1o

time during the term of this Agrccment and may in its sole discrction increase the Ba.se Fee and

issue bonuses depending on the performance by the Individual of the Serviccs and having regard
to thie financial circumstances of the Corporation.

5.3 The Corporation and the Individual acknowledge and agree that all paymcnls bv
thc Corporatirx under this Agrccmcnt (including llasc Fcc) shall bc paid to lndiviclual as an

indcpcntlcnt contraclor and not trs irn cmplo-vcc.

5.1 'i'hc Indil'idual shall Lrc cntillcd to pirrticipalc in thc Corporation's incentive .-qtock

3.

3.1

.{.

-r. I

5.

5.1

owncrship plan (the "Plan"). All grants of stock options made to the Individual shall be at the
solc discretion of the Boarcl of Direclors ind shall bc made in accordance with and subject to thc
lcrms of the Plan and a separate agrcemenl or c{)mmitmenl cvidcncing thc grant of 200,000
options al a price of $1.25 for a maximum period of 3 years.shall be entercd inlo concurrently
rvith this Agreemcnl.

6.

6.1

Expenses

The Corporation will rcimburse the Individual for all pre-authorizcd lravel and
othcr out-ol-p<rckct cxpcnscs actuilll] and ;rropcrlr incurrcd b_r'the Indiviclual in thc coursc o[
carrr in-u out his dutics ancl rcsporrsibilitics urrdcr this Agrccnrcnt.

'fcrnrination

ln this Agrccmcnt:

7.

i.t
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a) "(iood Reason" means lhe occurrencc of any of the folltrwing rvithout the

Individual's written consent:

(i) a material adverse change in the Individual's position or duties,

(ii) a reduction by the Corporation of thc Individual's Base Fee. or

(iii) any material brcach by thc Corporalion of any provision of this Agrccmcnt
where the Corporation within a reasonablc pcritd of time after receipt of written
notice of such Lrreach fails to rectify the breach: and

b) "Just Cause" mcans any act, omission. behaviour, conduct or circumstancc of thc
Individual that constitutcs just cause for termination at common law including. but
not limited to. any of thc following:

(i) causc relatcd to fraud. dishonesty. illegality, brcach of slatute or regulation
0r gross incompelence,

(ii) any material brcach by the Individual of a provision of this Agreement,

(iii) if therc is a failure on the part of thc Individual to perform thc material
duties of the Individual's position in a competent and professional manner.

(iv) if the Individual is convicled of a criminal offence.

(v) if the Individual or any member of his f amily makes any personal profit
arising out of or in conncction with a transaction to which the Corporation is a
party ar urith which it is associatcd without making disclosure to and obtaining
the prior written consent of the Corporation.

(vi) if the Individual breaches his fiduciary duty to thc Corporation, including
the duty to act in thc bcst intcrest of thc Corporation,

(vii) if thc Individual is declared bankrupt by a court of compctcnt jurisdiction"
or

(viii) if thc Individual disobeys reasonable instructions given by thc Board in
thc course of the Scrviccs performcd by thc Individual lhat are nol inconsistcnt
with.thc Individual's managcment position

c) "Change In Control" means either:

(i) merger or acquisition in which the Corporation i.s not the surviving entity;
except for a transaction the principal purpose of which is to change the
incorporating jurisdiction of the Corporation; or

(ii) thc sale" transfer or othsr disposition of all or substantially all of thc asscts
of the Corporation; or

LEGAL 34633073.7
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(iii) any other corporate rcorganizalion or business combination in which 50o/o

or more of the outstanding voting stock of the Corporation is transferred, or

exchanged through merger, to different holders in a single transaction of the

Corporation or in a series of related transactions completing within 12 months.

Termination for Just Cause.

7.2 The Corporation may terminate this Agreemenl and Services summarily, without

any notice or any payment in lieu of notice for Just Cause,

Voluntary Termination by the Individual.

The Individual may terminate this Agreement and Services for any reason by

providing 30 days' notice in writing to the Corporation. The Corporation may waive or abridge

any notice periOd specified in such notice, in its absolute discretion.

Termination for Change In Control

The Individuat may rerminate this Agreement in connection with any Chanrge trn

7.3

7 .,1

Control by providing 30 days' notice in writing to the Corporation within 90 days after the

Change In iontrol has been effected; provided, however. that the Corporation may waive or

abridge any notice period specified in such notice in its sole and absolute discretion.

7.5 If the Individual terminates this Agreement as a consequence of a Change In

Control. the Corporarion ryill pay to the Individual an amount equal to three (3) the Base Fee in

effect at the date of termination'

Dcath of the Individual.

T.(t This Agreernent will tcrminate upon the death of the lndividual'

Payments in the Event of Tcrmination Without Just Cause.

7.7 If this Agreement is terminated by the Corporation other than for.trust Cause or if
this Agreement is terminated by the Individual for Good Reason, then the Corporation will pay

to the Individual an amount equal to thres(3) times the Base Fee in effect at the date of
tern'rination.

Return of Materials

7.8 All documents and materials in any form or rnedium including, bu1 not lirnitcd to,

filcs. forms. brochurcs, books, corrcspondcnce, mcmoranda, manuals and lists (including lists of
cuslomcrs. suppliers, products and priccs), all equipmenl and acecssorics including, but nol

Iimited to, computers. computcr disks, soflware products, cellular phoncs and pcrsonal digital

assislants, al! keys" building acccss cards, parking passcs, credil cards, and othcr similar ilcnrs

pertaining to thc business of the C-orporation that may comc into the posscssion or contr{)l of thc

Inclividual will at all times rcmain the propsrty of the Corporalion. On tcrminaiion of this

Agreemcnt f or any reason, thc Individual agrccs to deliver promplly to the Corporation all

property of the Corporation in thc posscssion of thc Individual 0r directly or indircctly under the

cgntrol of the lndividual. Thc Individual agrees not to makc for thc lndividttal"s personal or
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business use or that nf any othcr party, reproductions or copies o[ any such property or olhcr
property of the Corporation unless this agreemenl othcrwise entitlc.s the Individual 1o retain
copies of such propsrly.

Confidcntiality" Non-Competition and Non-Solicitation

The Individual acknowledges and agrccs lhat:

in thc course of performing thc Individual's dutics and re.sponsibilities hereundcr.
the Individual has had and will continue in the futurc to havc access to and has

becn and will be entrustcd rvith dctailed confidcntial information and tradc secrcts
(printed or otherwise) concerning past. prcsent. futurc and contcmplated products,

services, opcrations and markcting techniqucs and procedures of the Corporation,
including, without limitation" information rclating to thc idcntity of. addresses,

prcfcrenccs, nceds and requircmcnts of past, prcsenl and pro.spcclivc clienls.
customer.s, supplicrs and employces o[ the Corporation (collcctivclv, "Trade
Sccrets"), the disclosure of any of which to competitors of the Corporation or 1r>

the general public. or thc use of samc by the Individual or any compctilor of the

Corporation would bc highly detrimen{al to thc intcrcsts of the Corporation:

in thc cour.sc of pcrforming the Individual's dulies hcreunder. the Individual has

been, and will continue in thc futurc to be. a representalivc of thc Corporation to
its customers, clicnts and suppliers and as such has had and will continue in thc
future to havc significant responsibility for maintaining and enhancing the
goodwill of the Corporation with such customcrs. clients and suppliers and would
not have, except by virtue of the Individual's position with the Corp<;ration.
devclopcd a closc and direct relationship with thc customcrs, client.s and.supplie-rs
of the Corporation;

thc Individual, as an officer of the Corporation, owes fiduciary duties to the
Corporation including the duty to act in the best interests of thc Corporation; and

(a)

(b)

(c)

((t)

8.2

the right to maintain the confidentiality of the Trade Secrets, thc right to preserve
the goodwill of the Corporation and thc right to the benefit of any relationships
that have devclopcd betwepn thc Individual and ihc customcr.s. clients and
.suppliers of the Corporation by virtue of the Individual's position with the
Corporation constitute proprietary rights of the Corporation, which the
Corporation is entitled to protect.

In acknowledgemcnt of the matters dcscribcd above and in consideration of the
payments to be received by the Individual pursuant to this Agreement. the Individual hcrcby
agrces, at any time .subscqul'nt to the Effective Dalc. not to dircctly or indirectly disclosc lt; any
person or in any way make use of (olher than f<lr the bcncfit of thc Corporation). in any manncr,
any of the Trade Se'crets. providcd that such Tradc Secrets will be dcemed not to includc
information that is or bccomes generally availablc to the public other than as a result of
disclosure directly or indirectly by thc lndividual.

8.3 Notwithstanding $tt.2 herein, thc Individual may. if and solely to thc extent
requircd by lawful subpoena or other Iaw[ul proccss, disclose Tradc Secrets but, to the extent
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possible, shall first notify the Corporation of each such rcguircmcnt so that the Corporation may
scck an appropriate proteclive order or waive compliance with the provisions of this Agreemcnt.
The Individual will co-operate fully with the Corporation at the expense of the Corporation in
sccking any such protective ordcr

8.4 Thc Individual will not, dircctly or indircctly, during this Agreement and for 6
(six) month.s after the termination of this Agrcemcnt for any reason in any manncr whatsocver:

(a) Non-Compete: carry on. engage in. or hold any intcrcst in any busincss or
research program that is. or itself holds any interest in any busincss that is. similar
to or sompetitive with lhe business of thc Corporation in respect of drug
repurposing.

(b) Non-Solicitatiort'..solicit an)' customcrs. suppliers or their rcspective subsidiarics.
affiliates, and succcssors. or any olhcr person. busincss or cntity. the primary
activity of which is similar to thc Corporation whcre such solicitalion has, or
would rcasonably be known to result in. a materially adversc affcct on the
Corporation or any of its subsidiaries, or

(c) No Hire: seek in any way to persuade or entice any person 1o tcrminalc an

employmcnt or consulting position with the Corporation or hire or retain the
scryices r:f any such person, provided that nothing in this provision shall prcvcnt
the Individual from dircctly or indirectly hiring or retaining any person pursuant

to generat, public job advertisemcnts that are not targeted to Corporation
personnel.

8.5 The Individual agrees lhat:

(a) all restrictions contained hercin arr: reasonable and valid in the circum.slanccs and

all defences to thc strict cnforcement thereof by thc Corporation are hereby
waived by the Individual,

(b) each o[ the restrictions conlained herein arc cach scparate and di.stinct coycnanls.
scverable onc from thc olhcr and if any such covcnant or covenants are
detcrmincd to be invalid or unenforceable. such invalidity or uncnforccability will
attach only to the covenant or co!enants as so dctermined and all other such
covenanls will continue in full force and effect. and

(c) monetary damagcs for any brcach this Part would bc- inadequate for thc immediate
and irreparable harm that would bc suffered by the Corporation for any such
breach. and so, on any application lo a court, thc Corporation will be cntitled to
temporary and permanent injunctivc rclief against thc Individual without the
necessity of proving actual damagc to the Corporation.

9. 'l'itlc an<l (hvncrslriJl of'Rcsc;rrch

9.1 Thc partics agrcc and acknowlcdgc that. providcd thc Corporation has met all of
its obligations under $5, all right, title and interest in and to thc.results of activities carried out by
the parties prrrsuant to this Agrcement or otherwise in fulfillment of thc Individual's obligations
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hcrcunder, including any inventi<)n. patent or patenl application. product. malcrial, mcthod.
discovery, composition. process, tcchnique. know-how, data. information or other result, and
further including any govcrnmental or regulatory filing submittcd, or approval. licc,nse.

re.gislraticrn. or authorization obtained by thc Corporation in respcct of the subjcct matter of thi.s

Agreement, shall vest solcly in thc Corporation.

Disclosurc

During the term of this Agrecmenl. the Individual rvill promptly disclosc to thc
Board full information concerning any interest, direct or indirect, of the Individual (as owner,
shareholder, parlner,lender or olher investor. director. officcr, employce. consultant or
otherwise) or any member of his family in any business that is reasonably known to the
Individual to purchase or otherwise obtain scrviccs or products from. or to sell or otherwise
provide services or producls 1o lhc Corporation or tr) any of its suppliers or customers.

( icncral

lintirc Agrccmrnt

1t.t 'l hi-. Agrccrlcnl contains lhc cnlirc ir-rrrccmcrrl hstrrccn lhc itirrlics hcrcto u ith
respect to the subject matter hercof and supersedes all prior agreemcnts or understandings,
whether oral or written and whether e.xpress or implied. between the parties hercto.

Notices

11.2 .,'\nt noticctohcgircnundcrlhis;\urcemcnt rrill bcinu'ritin-rtancl rvill bcdulr
and properly givcn if delivercd b.v hand or by rcgistcrcd or ccrtified mail. at thc address for thc
intelrded recipient as set forth in this Agreemcnt. or at such othcr addres.s as such party !'nay
designatc by notice to the other partics pursuant to this.section. Any noticc will be deemed ro be
receivcd when delivered at the address spccified in this section or on thc fifth business day
following the date on which such communication is posted. whichever occurs first.

Governing Law

11.3 This Agreemcnt and its application and interpretation will bc governed
exclusively by thc laws of British Columbia and the laws of Canada applicable in Brirish
Columbia.

Severability

11.4 lf any provisions of this Agreemcnt will be construcd or held to be unenforceabte,
such provisions will not affect the enforceability of the remaining sections and provisions of this
Agrccmenl.

Survival

1l .5

I l.
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In<lcpurtlcnt Lcgal A<lvicc

11.6 'l'hc lndiviclual hcrcbr ilckn()\\lcdgcs that it has harl thc ()f)portunitv to obtairr
indcpcnclenl lcgal advicc rcgarcling this Agrcemelrt irnd has cithcr obtaincd such adr icc or has

*aivccl its right t() ()hlain suclr acllicc.

C'ollcction and Use of Personal Infornration

n.7 The Individual acknowledges that thc Corporation will collcct. use and disckrse
personal information of thc Individual for business rclatcd purposes. l-he Individual consents to
lhe Corporation collecting" using and disclosing personal information of the Individual for
business rclated purpgses in accordance with the privacy policy of thc Corporation.

Assignment

I 1 .l{ This Agreement rvill nol bc assigned by any partv hcrcto; provided however. that
any changc or changes in the name, authoriz.cd share structure or any amalgamation of the
Corporation with any othcr company will not be or bc deemed to be an assignment by the
Corporation hereunder.

Enurement

ll.9 This Agreement .shall be binding and shall cnure to the benefit of the parlies
herelo, and their heirs, cxecutors, administrators, succes.sors and permilted assigns .

Construction

11.r0 In this Agreement, exccpl as othcrwise cxprcssly providcd or as the contcxl
othcrwisc requircs:

a referencc to thc symbol ss followed by a numbcr or some combination of
number^s and letters rcfers to the section, paragraph or subparagraph of this
Agreement so designated:

the headings are for convcnicnce onlv" do not form a part of this Agrcemcnt and
are not intcnded to interprL{, definc or limit thc scope. cxtcnt or intcnt of thi.s
Agrccmenl or ant of its provisions:

ihe words "herein". "hereof', and "hereunder" and olhcr words of similar
import rcfer to this Agrccmcnt as a wholc and not to any particular Part, clause,
subclausc or olher subdivision:

Ihe word "including", when folkrwing a gcneral statcment, term or matter, is not
to be construed as limiting such gcneral statcment. term or matter to the.specific
items or matters set forth or to similar itcms or mattcrs (whether or not quatified
by non-limiting language such as "without limitation'" or "but not limited to" or
words of similar import) but rather as permitting thc gcncral .statement or tcrm to
rcfer to all othcr itcms or mallcrs that could reasonably fall within its possiblc
scope;

(a)

(b)

(c)

(d)
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({r) a reference to currcncy means Canadian currcncy unlc.ss otherwise indicaled;

(f) a reference to a statutc includes all rcgulations made thercundcr, all amcndments
to thc stalute or regulations in forcc from time to timc. and any .statulc or
regulation that supplcmcnts or supcrscdes such slatutc or regulations;

{g) a reference to a corporate entity includcs and is also a reference Io any corporate
entity that is a succe,ssor to such entity; and

(h) words importing the masculine gender includc thc feminine or neuter. words in
thc singular include thc. plural. words importing a corporatc cntity include
individuals. and vice versa.

lRcmaindcr of Page Intentionall,v Lcft Blankl
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Counterparts 

1.1 This Agreement may be executed in as many counterparts as may be necessary 
and may be delivered by facsimile or PDF via email, each of which when delivered will be 
deemed to be an original, and all of which will together constitute one and the same instrument.  

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

DEFENCE THERAPEUTICS INC. 

Per: Sébastien Plouffe  
 Sébastien Plouffe 

MEAGHER CONSULTING INC. 

Per: Patrick Joseph Meagher  
 Patrick Joseph Meagher 

 

Signed and Delivered by PATRICK JOSEPH 
MEAGHER in the presence of: 

Carrie Cesarone  
Witness (Signature) 

Carrie Cesarone  
Name (please print) 

) 
) 
) 
) 
) 
) 
) 
) 

 
 

Patrick Joseph Meagher  
PATRICK JOSEPH MEAGHER 

 
 




