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8123 Roper Road NW Phone: (780) 448-1400
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Enclosed are the material contracts entered into during fiscal 2020 for the Quest group of
companies. This SEDAR filing is being done pursuant to the requirements of National

Instrument 51-102.

Sincerely,

Lt

Pierre Vermette
CFO :
Quest PharmaTech Inc.

Direct Line: (780) 448-1400, ext. 217
Email: pierre@questpharmatech.com

QPT- TSX Venture Exchange

www.questpharmatech.com
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PRIVATE PLACEMENT SUBSCRIPTION AGREEMENT
T OncoQuest Ing., 8123 Roper Road NW, Edmonton, Alberta T6E 654 {the "lssuer”)

Subject and ‘pursuant tor the terms &et cout in the General Provisions on pages 10 to 18 and {he ofher
appendices, acknowledgements, provisions and forms altached which gre hereby incorporated by refergnce: the -

uridersigned puschaser (the “Purchaser” ) hersby arrevocably subscribes for, andon Closing wilt pur
- the !ssuer the follawkng securmas atthe foitowmg prce:

3 2, 80 0 _ - Common Shares {ﬂach 2 “Shara")
 US$25.00 per Share for 4 total purchase price oi US$ LA pwd vow

T:‘h‘e P‘urch"ase_r .c_iirects‘ the Issuer to issue and register thé" 'rtsﬁcates reprasentmg the Shares a8 fo!!ows

REG]QTR&’T{QN lNSTRU{fYSONE

T Nameto anpear on cetlificate
Name information Redacted
| Account reférence Wapplicable

EXECUTED by the Purchaser this 2019 By exwcuting this Subscription

‘Agreement, the Purchaser certifies that the Pu:chaser s resident in the Juirisdiction shown as the
“Address of Purchaser”.

EXECUTION BY Puncmsm T GELIVERY INSTRUGTIONS

Name, Address and Signatory Infomation Redacted

The Issuer aceepts the sulbscription as set forth -above on the terms and conditions contatned in tbis
Subscription Agrebment.

Acoapted:this Mﬂlr § L2019
ONCOQUEST ING,
Pet: p~,

’\(c’\(’ A0,

Ragupathy Ma ryaiakan TEO
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PRIVATE ISSUER FORM

{Caplialized tarms nptf=séeqiﬁcan¥. defined in this Fomm have the meaning ascribed 1o, them in the
Subsceription Agreement to which this Form is attached.) .

undersigried {the. ‘Purchaser”) has. reviewed the-various defined teiins iisted at the end of this Form and
represents and warrants to the Issuer that the Purchaser satisfies’ ane or more. of the categoriesindicated
below (please place your initials on the appropriate lines):

In connection with the exécution of the Subscription Agreement to which this Fotin i attached, the

initial (i applicable) | Category Beseription

T Category 1T A divecior ofticer employee, founder or Gontrol pareor of the lesder,

L. . Category 3 | & director, officer or employes of an affiata of the lssuer,

Ca_tégqu 3 v»a':fs;pc@“é, vpa'rent! grandparent; ~brétﬁ'er;_ sister, child or grandchifd of 3 director, |
| eXecutive officer; foundér or.control person-of the Issuer,

Category4 & parent, grandparent. brother, sister, :-:é:hi‘ldﬂ or grandehiid of the Spouse of 5
| director, executive officer, founder oF controf person of the: Issuer,

—Categoly 5 |'& close personal fiend of & diredior examTivG “officer, founder or cortol |
: person of the. jgsier; ‘ :

[ Galegory 6 [ 4 Gios Gusingas asseciais or s director, executive afficer, Tounder or canerol’
e person of the lesuer, |

[ Catagwy? @ Spouse, ;péfiéfﬁt,fgfandﬁarént, Tbrother, ﬁiatatf, child-or grandehild of the seling
© ] security holder or of the selling security holder's spouse, !

. Cetegoiy 8 . | & security holder of the issusr,”

{7 Categorys | an seeredied Tnvasior (25 SUCH term is_ defined Tn National Thtrrmant 453561

Prospectus Exemptions)

——Category 10" | a person of whith & majorlly of e Veling Seciries Brs Bemaeai o

i
or a majority of the: directors are, persons described in Categofies 1

Category 11 | @ frust or ostate of which Eéilltifi’t:&éiriqgnefiéiarieé ora ma}or ity of the trustess or
; exscutors are persons déscribed in Categories (1)to (9) above
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/.M:
The statements t‘nade in this Form ére trie and accurate as: of the: date of sighing . and Wil BB frge and

accurate us of the Closmg Date. It any such represéntations and warranties shall cease fo be frue. and
goarate at Hny time pnor to: Cics;ng. the purchaser w«ii pramptly notify the lssuer,

t)g‘ied/ Mor & V 2019,

o

Name and Signatory Information Redacted

Off ail: capacity of! authorized signatory (p .‘asefj:'
t) w/

i
Forthe purpose: hereof ‘ |
(1)  “control person” has the same weening as in securlties legistation except: i Manitobs,
T Newhaundtand snd Labrador, Northwest Teritories, Nova Seotia, Munavut, Ontario, Princs £dward
{stand and Quebdc where control pemson mearis any person that holds of fs-one of & combination of
persons that hold;

(i) a sufficient number of any of the secunties oF an jesuer 8o a8 to affect wisterdally the |
control of the issyer; or

Gy more than, 20%:9f the outstanding voting sesuritips m‘ ot Issuer except

avidense showing hatthe holding of those securities doss not: affec
of the issuer

(2) “director” means,

) & meémbeér of the: board of directors of 'a company. of an dndividual who aarforms simitar
) functions for 5.company, and

i} with respect fo- & person that {s not @ compahy, an mdwsduat who -performs. functions
similar to those of a diréctor-of a:company,;

{3y ‘“founder’ineans, in réspect of an-issuer;-a person who,

{1 «cting glois, in gonjunclicn, or I concert with one or mote persons, diredly orindirectly,

fakes the initiative in founding, draginizing or suhstantiany reorganizing the busingss of the:
Issuer; and

G atihs tme ofthetrade isactively involved in the business of the lgsuer;,
1) “pefSol” includes
Gy @n individuat
() & comporation;
{i) & partoership, trust, fund and an ass.ac:na‘tk)n1 syndicate, otganlzation or other-piganized
:group of-persons, whether incorporated onnot; ant

{iv) enindividual or offer person In that person’scapacity as a trustes, executor. sidministrator
or parstial or other legal tepresentative;

(6 “spouse” means, an individualwho,
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(iy is married to another individual and is not fiving separate and apart withirr the meaning of
the Divorce Act (Canada), from the other individual, '

@iy is living with another intividual i a marriage-fike relationship, including & marriage-iike
- telationship between individuals of the same gender, or: . :
(i) in Alberta, is an individual referred to in paragraph (i) or (i), or is an adult interdependent
partner within the meaning of the Aduft. Interdependlent Relationships Act (Alberta); and

Affillates and Controf
1. Anissuer is considered to be an afflliate of another issuer if.
(a) one of them is the subsidiary of the other, or.
(b). - each of them is controlled by the same person
2. Aperson (first person) is considered to control gnother person {second person) if
(8)' the first person, directly or indirectly, beneficially owns or exercises control of direction over
securities of the second person carrying votes which, if exercised, would entitle the first person to

alect & majority of the: directors of the second person, unless that first person holds the voting.
securities only to secure an obligation: )

by  the second person is a paitnership, other than a timited partnership, and the firat person holds
more that 60%.of the interests of the partnership; or . ’ :

(¢} the second person-is a limited pattriership and the general partner of the limited parinership is the
first person. ‘

Close Personat Friend

A “close personal friend” of a director, executive officer, founder or control person of an issuer is an individual who .
knows the director, exacutive officer, founder or control person wall enough and has known them for a sufficient
period of ime to be in a position to assess their capabilities and trustworthiness and tg obtain information from them
with respect to the investment. The term “close personal friend” can include o family member who is not already
spacifically identified if the family member satisfies the oriteria discussed above. The relationship betlween the
individual and the director, executive officer, founder or control person muyst be direct. For example, the exemption is
not available to a close personal friend of a closa personal friend of a director of the issuer. An individual is not a
close parsonal friend solely because the individual is: : :

(a)  arelative; . .
(b} amember of the same club, organization, assoclation or feligious group;
{e)  aco-worker, colleague, or associate at the same workplace, :
(d)  aclient, customer, former client or a former customer;
() amere acquaintance, or
{)  connected through some forr of sacial media, such as Facebaok, Twitter or Linkedin,

Close Business Associate

A “close business associate” is an Individuat who has had sufficient prior business dealings with a director, executive
officer, founder or control person of the issuer to be In a position to assess théir capabilities and trustivorthiness and
to obtain information from them with respect to the investment. The relationship between the individual and the
director, executive officer, founder or control person must be-direct, For exartiple, the exemption is not available for a

- close business assotiate of a close business associate of a director of the issuer. An individual Is not a close
business assotiate solely because the individual is: . ‘

()  amember of the same ciub; organization, association or religious, group;

(b) & co-worker, colleague, or associate at the same workplace,

{c) aclient, customer, former client or a former customar;

(d)  amereacquaintance, or o _

(&) connected through some form of social media, such as Facebook, Twitter-or Linkedin,
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SCHEDULE “A” TO PRIVATE ISSUER FORM
ACCREDITED INVESTOR FORM

Cortain ferms used in this Accredited Investor Form have the meanings provided in this form, on pages 7to 8. Terms
not specifically defined in this Accrediled investor Form -have the meaning otherwise . ascribed to them in this
Subscription Agreement or, if not defined hervin, have the meaning ascribed under Applicable Lagislation,

All references to currency in this form are to Canadian dollars.

In co‘nne.cﬁoﬁ with the execution of this Subscription Agreement, the Purchaser certifies, represents and warrants to
the Issuer that the Purchaser qualifies under one or more of the categories indicated below (please initial the
approgriate box(es)), ’ '

fnitial | : Categary

1. {a) exceptin Ontario, a Canadian finaricial institution, or & Schedule 1 bank

(b) in_Ontario, a financial institution described in paragraph 1, 2 or 3 of subsection 73.1(1) of the
. Securifies Act {Ontario) . : :

2. the Business Development Bank of Canada incorporated under the Business Development Bank of
Canada Act (Canada) . .

3. (a) except in Ontario, a subsidiary of any person referred to in Category 1(a) or 2, if the person owns
: all of the voting securities of the subsidiaty, axcept the voting securities required by law to be owned
by directors of that subsidiary : o o

{b) In Ontarlo, a subsidiary of any person or company referred to in Category 1(b).or 2, if the person
or company owns all of the voting securities of the subsidiary, except the voting securities required
by Jaw to be owned by diractors of that subsidiary . .

4, (2) except In Ontario, a person registered under the securitios legislation of a jurisdiction of Canada
as an adviser or dealer” :

(b) in.Ontatio, a person or cdmi)any registered under the securities legisiation of a province or
territory of Canada as an adviser or dealer, except as otherwise prascribed by the régulations

8. (@) an individual registered under the securities legisfation of a jurisdiction of Canada as a
reépresentative of a person referred to in Category 4 '

(b} an individuat formerly registered ufider the secirities legistation of a jurisdiction of Canada, other

than an individual farmerly registered solely as a representative of a imited market dealer under one
or both of the Securities Act (Ontario) or the Secuiifies Act (Newfoundland and Labrador)

6. (a) except in Ontaro, the Government of Canada or a jurisdiction of Canada, or any crown
corporation, agency or wholly owned entity of the Government of Canada or a Jurisdiction of Canada

{b) angn_'gg_'rjg, the Government of Canada, the government of a province or teritory of Canada, or '
any crown corporation, agency or wholly owned entity of the Government of Canada or of the
government of a grovince or territory of Canada :

7. a municipality, public board or commission in Canada and 4 melropolitan community, school board,
the Comité de gestion de la taxe scolaire de |le de Montréal.or an intermunicipal management board
in Québec : ' o

8, any ‘nationa'l; federal, state, provincial, territorial or muhici‘pal guvérnment of or in any foreign
jurisdiction, ar any agency of that government ) :

9. & pension fund that is regulated by the Office of the Super'intendent of Financial institutions
{Canada}, a pension commission or similar regutatory authority of a jutisdiction of Canada ’

10, an individual whe, either aslone ‘or with a spouse, beneficially owns financial assets having an
aggregate realizable value that, before taxes but net of any related liabilities, exceeds $1,000,000

11, an individual who beneficially owns financial assets having an aégfégam realizabla value that, before
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“taxes bit 1ot of relatd TABI

ds $5,000,000

*calendar years or whose net. intorié. befs taxes combined with that of 4 spouse exceédad |

BXpouts to oxces tincome level In the current calerdar year

an individual whiase het Inceme befors taxes. sxceeded $200,000 in eéch of thetwo (2) most régent

$300,000 in ‘8ach of the two {2) most rece

calendar yaars: and who, i either tase, fédsonably

13.

_anindividualwho, sither alone or with a spouse, has et assets of at least $5,000,000%

1 14,

a person (including a ‘corporate entity), offer than an individual o investment fund, that has nef
aggets.of atleast:$ Q90,000 as:shownon its mostrecently prepared vﬁnanciai_.stavtamams*‘”*

I 18,

an‘avestment fund dat distiibutes or hias distrbuted its seouritics oy to
(8) aperson thatis or-was an accredited investor atthe time of the distiibulion; o
) & person that acquires of acquired securilies in the circumstances foférred to in sections 2,10
‘ of National Insteument 45-108 [Minimum afmount investment], or 2.19 of National lhstiument |
45106 {Addltiohglinvestment in investment funds): or i

(6} & person described in paragraph (a) or (b) that-acduires of acquired sacurities vndai-eection
218 of Natlanal instrument 45<106 {Investment flrid reinvestment] ) :

“ :én-:‘zb&eétrhént fund that distributes or has distributed securities under a broapactus ity &

anada for wi the ;regula_tar or, in Qu‘ébec; the sedirities. regulatory author

& trust company o trust corporation fegistered or avthiotized: 1o cany on business under :
and Loan Gompanies Act (Canada) or under coniparable leglsiation:in a Jurisdiction of Canada or a :
forelgn jurisdiction, geting on bebalf of a fully managed account ignaged by the trst company of

trust corporation, as the case may be

18.

~under the securitiés legisletion of ajurisdiction of Canada or a foreign jutisdiction ‘

@ person (ingluding a corporate entity) acting on behalf of a fully maraged account managed by that :

person, if that person is.registered or atitharized to Garty oo business gs. sn adviser 6F'the-eauivalant |

19,

@ reglstered charity under the Jncome Tax Act (Canada) that, in regard 1o the trade,

advice from sn eligibility adviser o an adviser registered under the secutiies legisiation of th

| 20

an enflly organized in a forelgn jurisdiction that I analogous 1o ahy
Categorles 1 to 4 or Category 9 in form and function

jurisdiction of the registerad charlty fo glve advice on the securities being frade: _ |
chiiles referred o.1n |

21.

& person (Including a corporate antity) in respect of which all of the owners of inferests, direct,
indirect or heneficial, except the: voting securitios reduired: by Jaw to-be- tuiied by directors, are

persons that are acredifed investors

‘an ipyestment fund thet is advised by & person eglstered as an adviser.or a person that s exempt |

from registiation as an adviser

 person (including a corporate entity) that is recagnized! o designated by the securities. regoratery
authority or, except in Ontario and Queébec, the regulator as an accredited investor r

by an ‘accredited investor for the bonsfit of the accredited ihvestor's farnlly

& tust established
members of which smajority of the tristees are accredited investors and all of-the beneficiaries are
the acoredited investor's spouse, a former spouse of the accredited invastar oF @ parent,
grandparent; brother, sister, child or grandchild of that accredited. fhvestor;. of that aceredited
investar's spouse or of tat accredited investor's former spouse- .
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The statements made i this Accredsied Investor Form are true and acturate as.of the dafe of signing-and will be true,
dnd atourala ge of the Cfosmg Daie‘ 1t any-such statements shall ceaseto be trie and Acchrate at any time prioris.
! ity ,Agents and the lesuer:

Nudiva. AF B rehnssr (nlsass avintt

Name and Signatory Information Redacted

Tetephone number of Purchaser
Forthe purposes of this Accredited Investor Fouwn,

“seeradited investor means a personwho meets. the critéria. in one or more of the categones set out m the:fable in
this Agoradited hvestorForm;

hankmesns &bank namad in Schadile t or i of the Banik- Aot (Canada);
"Canadian financisl institution" means

(&) . an.assoclation governed by the Cooperative Credlt Associattons Act (Caﬂada) or & cantml mmparatwe oredit
sotiety forwhich an-order Has been made undersection 473(1) of that Act, or

) a barl, loan corporation, trust comipany. trist eorporation, Insurance campat g, trow
caisse populaire, financial services cooperative, or laague that, in each cas 1
Canadaor ajurisdiction of Ganada‘to caryon businessin Canada on a jurisdiction aﬂ}anada,

"gontiol” <& parson (first person)is considered 1o control another person {secuwid person) If

{g) the Ticst person beneficially owns: or directly or indirectly. exercides control or ditection over securities of the
" gecond person.carrying voles which, if exércised, would entitle the firstperson o elitt 4 majarity of the directors
of the secand person, urless that first person holds the voting securities only tsecure an obligation,

b} thesecond personis a parinership; other than g timitad partnership, and the st parsar holds mobe thar 50%: of
theinterests «f the paririership, or

&y thesecond person & a Yirnited pattnershcp and.the-general partner of the limited pattnershipis: tha st person;
“dirseior means:

(&) smember of the board of dlreotors ‘of a:company er an individual Who petforima s;mﬂar functions: for a sompany,
and

ofa cempany,
- "gligibility advises™ means

(@ & person that is registered as an investment. degler and authorized to give advice with yespect to the. tvpe of
security being distributed, and

(&) in Saskaichewan or Manitoba, also means & tawyer.who s a practicing member i good standlng vith a law
soclety of & jurisdiction of Canada or & public accountant who is & member In-good standing of an instiute or'
association of chartered accountants, certified general accountants or-cartifisd management accauntants Ina
3ur§sdiction of Canada provided that ttw tawyer of:public accountant mustnot.
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iy have a professional, business or parsonal relationship with the issuer, or any of its directors, executive
officers, founders or control persons, and

(). have acted for .or been ratained personally or otherwise as an employee, executi?e officer, director,
associate or partner of a person ihat has acted for or besn refeined by the issuer or any of ifs directors,
executive officers, founders or control persons within the previous 12 months;

"executive officer” means, for an issuer, an individual who is
(a) a chair, vice-chair or president,

{b) a vice-president in charge of a principal business ugiit, division or function including saléé, finance or production,
or » ' - ' :

{e) performing a policy-making fu_nc_tion in respect of the issuer;
"financial assets" means

(8) cash, '

L) secuﬁties, or

(¢} & conteact of insurance, a deposit or an evidence of a deposit that is not a secuity for the purposes of securlties
legislation; - : ) .

(These financial asseéts are generally liquid or relatively easy to liquidate, The value of the Purchaser's
personal residence or other real estate is not included in the caleulation of financial assets.) ‘

“financial statements” includes interim financial reports;
"founder” means, in respect of an issuer, a person who,

(a) ' acting alone, in conjunction, or in concert with one or more persons, directly or Indirectly, takes the initiative In
founding, organizing or substantially reorganizing the business of the issuer, and

(b) atthe time of the distribution or trade is acti\}eiy involved in the business of the iséuer; ‘

“fully managed account’ means an account of a client for which a person makes the investment decisions i that.
person has full disoretion o trade in securities for the account without requiring the client’s express consent to. a
transaction; : .

“indirect interest”, as used in Category 21 of the fable In this Accredited Investor Form, means an ‘e‘cono‘mlc interest
in the person referred to in that Category; '

“investment fund” means a mutual fund or a non-redesmable investment fund, and, for greater vertainty in British
* Columbia, includes an employee venture capital corporation and a venture capital corporation, as such terms are
defined in National Instrument 81-106 Investment Fund Continuous Disclosure; ; :

"net assets” means all of the Purchaser's total assets minus all of the Purchasar's total liabilities;
"non-redeemakbie investment fund" means an issuer '
{a) whose primary purpose is to invest moriey provided by its securityhoiders,

(b) that does not invest '

(i) -~ for the purpose of exercising or seeking to exercise control of an issuer, other than an issuer that is a
mutual fund or & non-redeemable investmant fund, or -

(i} for the purpose of being actively involved in the management of any issuer in-which it invests, other than an
issuer that is a mutual fund or a non-redesmable investment fund, .arid

“(c) thatis not 2 mutual fund;
*person” includes

(a) - anindividual,

{b) @& corporation,

(¢} & partnership, trust, fund and an association, syndicate, organization or other organized group of persons,
- whether incorporated-or not; and :

(8) anindividuat or other person in thet person's capacily as a trustee, executor, administrator or personal or other
legal representative; . . :

““rglated liabilities" means
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{a) -liabilities incurred or assumed for the purpose of financing the acquisition or ownership of financial assets, or
(b) liabilities that are secured by financlal assets; '
“Schedule Nl bank” means ah authoiized foreign bank named in Schedule 1t of the Bank Aét (Canaday;

"spouse" means an individual who

(a)' is marrled to another individual and, is not fiving separate and apart within the nieaning of the Divorce Act
{Canadaj, from the other individual, : . ‘

{b} is living with another individual in a marriage-like relationship, including a marriage-ike relationship between
individuals of the same gender, or : :

(¢) in Alberta, is an individual referred to in paragraph (a) or {b), or is an adult interdependent partner wfthin the
meaning of the Adult Interdependent Relationships Act (Alberta), and

"subsidiary" means an issuer that is controlled directly or indirectly by another issusr and includes & subsidiary of
that subsidiary. o

Notes: :
Al references to cutrency in this form are to United States dollars,

* Far the purposes of this Accredited (nvestor Form, “regulations” means the regulations made under the Securitios
Act (Ontario) and, unless the context otherwise indicates, includes the rules made under section 143 of said Act and
* orders, rulings and policies listed in the Schedulo to said Act. :

*“Note that if the combined net incomie of both spouses does not exceed $300,000, but the netincome of one of the
spouses exceeds $200,000, only the spouse whose net income exceeds $200,000 qualifies as an accredited investor
uhder Category 12. ' :

*The net asset test under Categories 13 and 14 means all of the Purchaser's fotal assets minus ail of the
Purchaser's total liabilities. Acuordingly, for the purposes of the net asset test, the calculation of total assets would
include the value of the Purchaser's parsonal residence and the calculation of total liabilities would include the
amount of any liabllity (such as a morigage) in respect of the Purchaser's personal residence. The value attributed to
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GENERAL PROVISIONS.

1  DEFINITIONS

1.1 In the Subscription Agreement, the following words have the foiiowing meanings unless otherwise
indicated:

(a) “1933 Act” means the United States Securities Act of 1 933, as amended;

{b} ‘Applicale Legislation” means, as applicable, the securities laws, regulations, rules,
' rulings and orders in the Selling Jurisdictions and all applicable administrative policy
statemenits issued by the securities regulatory authorities in the province of Alberta and in

each of the Selling Jurisdictions; ‘ :

{c) “Closing” means the completion of the sale and purchase of the Shares;

(d) “Closing Date” means the date on which the Clasing for the Shares subscribed hareunder
takes place;

(e} ‘Commissions” means the Alberta Securities Commission and the securities regulatory

authorities in each of the Selling Jurisdictions;

(H . "Down Round Offering” means an offering or a series of offerings, with an aggregate
gross value of more than US $5,000,000 in which the Issuer issues common shares or
securities convertible into common shares at an average price less than US$25.00 per
common share; ‘

(@ ‘General  Provisions" means those portions of the Subscription Agreement headed
“General Provisions” and contained on pages 10 to 18; : .

h) “IPO” means an offering of the common shares of the Issuer by way of a prospectus or
registration statement filed in any jurisdiction of Canada of in the United States, with a
concurrent listing of the Issuer's common shares on a recoghized stock exchange;

.(i)_ "Personal information” means aby Information about an identifiable individual, and
: includes information provided by the Purchaser in this Subscription Agreement;
()] “Private Placement’ means the offering of the' Shares on the terms and conditions of this
: Subsaoription Agreement;
{k) “Regulation S” means Reguiation S promulgated under the 1933 Act;
0] "Seilin_g Jurisdictions" means the prov;i.nces and territories of Canada;
{m) “Share” means the Common Shares of the Issuer. Common Shates are entitled to

dividends, if and when, declared by the directors of the lssuer, and, upon liquidation, to
receive such of the Issuer's assets as are distributable to the holders of the Cornmon
Shares; and

{n) “Subscription Agreement” means this subscription agreement, including the instructions
page, forms, terms and appendices attac_hed hereto. .

1.2 in the Subseription Agreement, the following terms have the meanings defined in Regulation S:
"U.8. Person” and "United States”, ) : :

1.3 In the Subscription Agreement, unless otherwise specified, currencies are indicated in U.S.
dollars. . :

230451681
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1.4 In the Subscription Agreement, other words and phrases that are capitalized have the meaning
assigned in the Subscription Agreement. : :

2 SPECIFIC RIGHTS TO PURCHASER .

24 - If at any time prior to-an IPO, the Issuer completes a Down Round Offering, the subscription price
for the Shares issued pursuant to this Subscription Agreement will be adjusted on a full ratchet basis.
The adjustment will be made through the issuance of additional common shares by the Issuer to the
Purchaser hereunder, at no additional cost, so {hat the number of common shares owned by the
Purchaser as -a result of this subscription and the adjustment will, after the Down Round Offering, be

2.2 If at any time prior to an PO, the (ssuer proposes to offer additional common shares from its
treasury, other than in connection with the issuance of.common shares on the exercise of stock options,
- the Issuer will first offer to the Purchaser for purchase, such number of common shares out of the total
number of common-shares that are the subject of the proposed offering as may be in proportion to the

Each offer to the Purchager required by this Section shall be made in writing. by an officer of the Issuer,
on the Issuer's behalf and shall indicate the price at which the coromon shares are being offered and shall
state the use of proceeds of the issue. If all of the cammon shares offered to the Purchaser are not
subscribed for within a period of 14 days aftet date of facsimile or email transmission of the offer to the
Purchaser pursuant to the provisions. of this Section, the Issuer may, diifing the following period of 30
days, offer all or any of the common shares not taken up by the Purchaser to any person, but the price at

23 Inadditional to the offer of common sﬁares in section 2.2 above, if at any time in the 2 year period-
following the date of this Subscription Agreement, the Issuer proposes to raise additional funding by way

3 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER
3.1 Acknowledgements caoncernihg the Private Piag:em‘ent’
The Purchaser understands and acknowledges to the Issuer that:

(a) no securities conimisélen or similar regulatory authority has reviewed or passed on the
- merits of the Shares; :

(b) . thereis no government or other insurance covering the Shares;

{c) there are risks associated with the burchase of the Shares and the Purchaser is

economic risk of toss of the entire investment;

{d) there are restrictions on the Purchaser's ability to resell the Shares and it .is the
responsibility of the Purchaser to find out what those restrictions are and to comply with
them before selling the Shares; - ' ‘
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()

()

(b

the Issuer has advised the Purchaser that the Jssuer is relying on an exemption from the
requirements to provide the Purchaser with a prospectus and to sell securities through a
persen registered fo sell securities under the Applicable Legislation and, as a
consequence of acquiring securities pursuant to this exemption, cerain protections;
rights and remedies provided by the Applicable legistation, including, in .most
circumstances, statutory rights of rescission or damages, will not be available to the
Purchaser, :

no prospectus has been or is intended to be filed by the issuer with the Commissions in
connection with the issuance of the Shares, the issuance is intended to be exempted
from the prospectus requirerments of the Applicable L.egislation and as a consequence of
acquiring the Shares pursuant to these exemptions: :

() the Purchaser is restricted from using most of the civil remedies available undes
the Applicable Legislation; : .

(i) the Purchaser may not receive information that would otherwise be required to
be provided to the Purchaser under the Applicable Legislation; and

(i)} . the issuer is relieved from certain obligations that would otherwise épply under
the Applicable Legislation;

the Shares have not been registered under the 1933 Act and may not be offered or sold
directly or indirectly, to or for the benefit of aU.S. Person or a person in the United States
unless registered under the 1933 Act aind the secutities laws .of all applicable states of
the United States or an exemption from such registration requirements is available, and
the Issuer has no obligation or present intention of filing a registration statement under
the 1833 Act in respect of the Shares or any of the Shares; and ' :

the Purchaser acknowledges that the Issuer's counset is acting as counsel to the Issuer
and not as counse! to the Purchaser,

3.2 Representations by all Purchasers

The Purchaser represents and warrants to the Issuer that, as at the date of executing this Agreement and
as at the Closing Date: ' .

(a)

(b

(c)

the Purchaser is purchasing as principal or is deemed to be purchasing as principal in
accordance with Applicable Legislation and meets one of the criteria set forth on the
Private Issuer Form which begins on page 2 and has completed and signed the Private
Issuer Form which begins on page 2 and if applicable, the Accredited Invesior Form
which begins on page 5;

the Purchaser is not a person created or used solely fo purchase or hold securities in
order to comply with an exemption from the prospectus requirements of Applicable
Legislation and if the Purchaser is not an individual, it pre-existed the Offering and has a
bona fide purpose other than investment in the Shares: ’

in the case of the purchase by the Purchaser of the Shares as agent or trustee for any

- principal; the. Purchaser is the duly authorized trustee or agent of such beneficial

purchaser with due and proper power and authority to execute and deliver, on behalf of
each such beneficial purchaser, this Subscription Agreemient and all other docurnentation
in corinection with the purchase of the Shares heteunder, to agree to the terms and
conditions herein and therein set out and to make the representations, warranties,
acknowledgements and covenants herein and therein contained, all as if each such
beneficial purchaser were the Purchaser and is sUbscribing as principal for its. own
account and not for the benefit of any other person for investrrient only and nct for resale
and the Purchaser's actions as trustee or agent are in compliance with applicable law
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()

(f)

@

(h)

and the Purchaser and each beneficial purchaser acknowledges that the lssuer may be
required by law to disclose to certain regulatory authorities the identity of each beneficial
purchaser of Shares far whom it may be acting;

the Purchaser is resident in the jurisdiction set out on the execution page of this
Subscription Agreement, such address was not created and is not used solely for the
purpose -of acquiring the Shares and the Purchasér was solicited 1o purchase in such
jurisdiction; :

the Purchaser has properly completed, executed and delivered the applicable form{s)
attached hereto and such forms contain information about the Purchaser that is trye and
accurate as of the date of signing and will be true and correct as at the Closing Date;

the Purchaser has not received, nor has the Purchaser requested, nor does the

- Purchaser have any need to receive, any offering memorandum, or any other document

describing the business and affairs of the Issuer in order to assist the Purchaser in
making an investment decision in respect of the Shares and the Purchaser has not
become aware of any advertisement in printed media of general and regular paid
circulation, radio or television with respect to the distribution of the Shares;
no person has made to the Purchaser any written or oral representations:

M that any person will resell or repurchase the Shares;

ii) that any person will refund the purchase price of the Shares;

(i) as to the future price or value of any of the Shares; or

(iv) that any of the Shares will be listed and posted for trading on a stook exchange

or that application has been made to list and post any of the Shares for trading
on any stock exchange; : ;

if the Purchaser is a resident of an International Jurisdiction (which is defined herein to
mean a country other than Canada or the United States), then the Purchaser ori its own
behalf and, if applicable, on behalf of others for whom it is hereby acting:

@) is knowledgeable of, or has been independently advised as to, the International
Securitios Laws (which is' defined herein to rrean, in respect of each and every
offer or safe of Shares, any securities laws having application fo the Purchaser
and the Offering other than the laws of Canada and-the United Stetes and afl
regulatory notices, orders, rules, regulations,. policies and ofher instruments
incidental thereto) which would apply 1o this subscription, if any,

(i} is purchés’ing the .Sharés pursuant'" fo an applicable exemption from any

(iii) the subscription by the Purchaser does not contravene any of the Internationa)
Securities Laws applicable to the Purchaser and the Issuer and does not give
rise to any obligation of the Issuer to prepare and file a prospectus or simifar
document or fo register the Shares or to be registered with any governmental or
regulatory authority, ’

(iv) the International Securities Laws do not require the Issuer to make any fflings or
seek any approvals of any kind whatsoever from any regulatory authority of any
kind whatsoever in the International Jurisd iction, and . ,
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0]

0]
(k)

U]

{m)
n)

(o)

(9]

V) the Shares are being acquired for investment purposes only and not with a view
10 resale.and distribution, and the distribution -of the Shares to the Purchaser by
the issuer complies with all !nternationa! Securities Laws;

if the Purchaser is:

(i) a corparation, the Purchaser is duly incorporated and is validly Subsisting under
the laws of its jurisdiction of incorporation and has all requisite legal and
corporate power and authority to execute and deliver this Subscription
Agreement, to subscribe for the Shares as contemplated herein and to carry ouf.
and perform its covenants and obligations under the terms of this Subscription
Agreement and the entering into of this Subscription Agreement and the.
transactions contemplated hereby will not result in the violation of any of the
terms and provisions of any law applicable to, or the constating doscuments of,
the Purchaser or of any agresment, written or oral, to which the Purchaser may
be & party or by which the Purchaser is or may be bound;

i) a parinership, syndicate or other form of unincorporated organization, the
Purchaser has the necessary legal capacity and authority to execute and deliver
this Subscription Agreement and to observe and perform ifs covenants and
obligations hereunder and has obtained all necessary approvals in respect -

thereof; or

(iii} an individual, the Purchaser has the legat capacity and competence to enter into
and fo execuie this Subscription Agreement and to observe and perform his or
her covenants and obligations hereunder;

the Purchaser has been advised to consult its owin legal and tax advisors with respect to
applicable resale restrictions and tax considerations, and it is solely responsible’ for
compliance with applicable resale restrictions and applicable tax legislation;

the offer made by this subsgription is irrevocable (subject to the Purchaser's right to
withdraw the subscription and to terminate the. obligations as set out in this Subscription
Agreement) and requires acceptance by the issuer: . .

the Purchaser is not a “controb person’ of the Issuer as defined in the Applicable
Legislation, will not become a “control person” by virtue of this subseription for the Shares
and does not intend to act in concert with any other person to form a control group of the
lssuer, .o .

the Purchaser is not a U.S, Person;

the Purchaser is not and will not be burchasmg Shares for the account or benefit of any
U.S. Person; .

this Subscription Agreement has been duly executed and defivered by the Purchaser and
constitutes a legal, valid and binding agreement of the Purchaser enfor¢eable against the
Purchaser;

the Shares except in accordance with the applicable securities legislation and regulatory
policies; o ‘



Subscription Agreement K : ' Page 15 of 18 pages

(@) ¥ required by applicable securities legislation, policy or order or by any securities
commission, stock exchange or other regulatory authority, the Purchaser will eXecute,
deliver, file and otherwise assist the Issuer in filing, such feports, undertakings and other
-documents with respect to the issuance of the Shares as may be required;

(9] the funds representing thé aggregate éubscri'ption price for the Shares which wil be
advanced by

(Canada) and the Purchaser acknowledges that the lssuer may in the future be required
by law to disclose the Purchasers name and other Information relating to this
Subscription Agreement and the Purchaser's subscription hereunder, on a confidential
basis, pursuant to such Act. To the best of its knowledge: (a) none of the subscription.
funds to be provided by the Purchaser (i) have been or will be derived from ar related to
any activity that is desmed criminal under the law of Canada, the United States, or any
other jurisdiction, or (i} are being tendered on behalf of a person or entity who has not
been identified to the Purchaser; and (b) the Purchaser shall promptly notify the lasuer if
the Purchaser discovers that any of such representations ceases to be true, and to
provide the Issuer with appropriate information in connection therewith;

{s) the certificates evidencing the Shares will bear a legend regarding restrictions on transfer
' s required pursuant to Applicable Legislation;

19 if required by applicable Securities Laws énd any other applicable law the Purchaser will
execute, deliver, file and otherwise assist the Issuer In filing'such reports, undertakings
and other documents with respect to tha issuance of the Shares as may be required; and

(u) the Purchaser acknowledges that there is a risk that nsufficient funds may be raised on
the Closing to fund the Issuer's objectives and that further closings may not take place
after the Closing. ' ‘

3.3 Reliange, indemnity and notification of changes

The representations and warranties in the Subscription Agreement are made by the Purchaser with the
intent that they be reliad upon by the lssuer in determining its suitability ss-a purchaser of Shares, and the
Furchaser hereby agrees to indemnify the lssuer against all losses, claims, costs, expenses and
damages or liabilities which any of them may suffer or incur as a result of reliance thereon. The Purchaser
"undertakes to notify the {ssuer immediately of any change in any representation, warranty or other
information relating to the Purchaser set forth in the Subscription Agreement which takes place prior to
the Closing. »

3.4 Survival of representations and warranties

“The representations and warranties contained in this Section will survive the Closing,

4 PERSONAL INFORMATION

any applicable secutities regulatory authorities, the Issuer's registrar and transfer agent, legal counsel
and.any other party involved in the purchase and sale of the Shares. o
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5 ISSUER'S ACCEPTANGE

This Subseription Agresment, when executed by the Purchaser, alid delivered 1o the lssuer Wit
constitute a subscription for the Shares whic not bebinding oh the Jssusr until acespted by the
. I8suer by executing this Subscription Agresme in the space provided. on thae face tage: of this

Subscription Agresmant and it the fssuer accepts the subscription by the Purchaser, this Subsetiption
Agreement will bé entered into.on the date: of such exetution by the issuer,

& CLOSING

8.1 The Purchaser agrees to deliver to the lssuer as soon as possible the-following:
(a)  acompleted and duly executed copy of this Subsozipﬁqn Agreement;
{b)  allotherdocuments as may be required by the lvsjvs-uer; and

{©) unless othel arrangements aceptable to the Issuer are made, payment by chégue or
' bank draft or electronic transfer made payable to “OncoQuest Inc represeliting the
Subscription Price payable by the Purchaser for the Shares set out on the first page of

this Subscription Agreement. T '

If payment is o -be made by.electronic transfer, the transfer instructions are;

Benjeﬂc'iary .Eahk:
Barik Name:

SWIFT or CHIPS # . ;
Instituts Number: . Banking Information
Branch Code: ' Redacted

Beneficiary: _

U.8: $ Acootint Number:

intermadiary Bank inform:
Bank Name: )
‘Routing /ABA / Bank ID:
Account;

8.2 ltis acondition of Closing that all documents required to'be completed arid signed in accordance |
with Section:6.1 hereot he received prior to the Closing Date,

88 - AtClosing, the lssuer will deliver to the Purchaser the copies of the. celfificates reprasdnting the
Shares purchased by the Purchager registered in the name of the Purchaser or its namines. Unless:
otherwise agreed to by the lssuer, originals of cetfificates Tepresenting the Shares will b maintained by
thie fssueriti its corporate minute book. ' ‘

T MISCELLANEOUS

7.1 The Purchaser agrees to sell, assign or transfer the Shares. only in accordange with the
eguirements of applicable securities laws and-any legends placed on the Shares @g.confemplated by the
Subseription Agreement, ‘ i . »

7.2 The Purchager hereby atithorizes the Issuer fo COYRCt @ny minor sfrors i, or complste gny minor
information missing from any part of the Subscription Agreement. and any other ‘Acknowledgements,
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provisions, forms, certificates or documents exetuted b;{/ the Purchaser and defivered to the Issuer in
connection with the Private Placement. : '

7.3 The Issuer may rely on delivery by fax. machine or e-mall of an executed capy of this subscription,
and acceptance by the Issuer of such faxed or e-mailed copy will be equally effective to Create a valid and
binding agreement between the Purchaser and the Issuer in accordance with the terms of the
Subscription Agreement.” If less than a complete copy of this Subscription Agreement is delivered to the
Issuer at Closing, the Issuer and its advisors are entitled to assume that the Purchaser accepts ang
agrees to all of the terms and conditions of the pages not delivered at Closing unaltered.

7.4 This Agreement may be signed in counterpart, and sach copy so signed shall be déemed_ o ba
an.original, and alf such counterparts together shall constitute one and the same instrument,

7.5 Without limitation, this subscription and the transactions contemplated by this Subseription
Agreement are conditional upon and subject to the ssuer's having obtained such regulatory approval of
this subscription and the transactions contemplated by this Subscription Agreement as the lssuer
considers necessary. ' : :

78 This Subscription Agreement is not assignable or transferable by the parties hereto without the
express written consent of the other party to this Subscription Agreement, ,

7.7 Time is of the essence of this Subscription Agreement and will be caleulated in accordance with
the provisions of the Interpretation Act (Afberta). :

7.8 Except as expressly provided in this Subscription Agresment and in the agreements, instruments
and other documents contemplated or provided for in this Subscription Agreement, this Subscription
Agreement contains the entire agreement between the parfies with respect to the Shares and there are
no other terms, conditions, representations or warranties whether expressed, implied, oral or writtan, by
statute, by common law, by the {ssuer, or by anyone sise.

7.9 The parties to this Subscription Agreement may amend this Subscription Agreement only in
writing. . .

710 This Subscription Agreement entres to the benefit of and is binding upon the partieé to this
Subscription Agreement and their successors and permitied assigns,

711 Aparty to this Subscription Agreement will give all notices to or other written communications with
the other party to this Subsctiption Agreement concerning this Subscription Agreement by harid or by
registered mail addressed to the address given on page 1. ‘

712 This Subsctiption Agreement is to be read with all cﬁanges- in gender or number ay required by
the context,

743" This Bubscription Agreement will be governed By and construed in accordance with the laws of
Alberta and the laws of Canada (without reference to its rules governing the choice or conflict of laws),
and the parties hereto dreevocably attorn and submit.to the exclusive Jurisdiction of the courts of Alberta

with respect to any dispute related to this Subscription Agreement,

714 Use of Proceeds: The Issuer expects 16 use the net proceeds from this offering for general

* corporate purposes, including, but not limited to, supporting the operating budget of the Issuer for the

clinical development of oregovomab, manufacturing expenses for clinical trials, clinical development of
anti-MUC 1 and anti-HER2/neu IgE product candidates.

716  information Rights: The Issuer shall deliver annual unaudited financial statements; quarterly
~ financial staternents; and such other financial and business information as the Purchaser may reasonably
request from time to time.
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End of General Provisions

End of Subscription Agreement



