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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
CASE NO.: 16-cv-21301-GAYLES
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
v.
ARIEL QUIROS, et al.,
Defendants, and
JAY CONSTRUCTION MANAGEMENT, INC.,
GSI OF DADE COUNTY, INC.,
NORTH EAST CONTRACT SERVICES, INC.,
Q BURKE MOUNTAIN RESORT, LLC,
Relief Defendants.
Q BURKE MOUNTAIN RESORT, HOTEL
AND CONFERENCE CENTER, L.P.
Q BURKE MOUNTAIN RESORT GP SERVICES, LLC,
Additional Receivership Defendants
_____________________________________________/

RECEIVER’S MOTION TO AUTHORIZE
THE REFUND OF PHASE VII INVESTOR FUNDS HELD IN ESCROW
Michael I. Goldberg, in his capacity as receiver (the “Receiver”) of Jay Peak, Inc., Q
Resorts, Inc., Jay Peak Hotel Suites L.P., Jay Peak Hotel Suites Phase II L.P., Jay Peak
Management, Inc., Jay Peak Penthouse Suites L.P., Jay Peak GP Services, Inc., Jay Peak Golf
and Mountain Suites L.P., Jay Peak GP Services Golf, Inc., Jay Peak Lodge and Townhouse
L.P., Jay Peak GP Services Lodge, Inc., Jay Peak Hotel Suites Stateside L.P., Jay Peak Services
Stateside, Inc., Jay Peak Biomedical Research Park L.P., AnC Bio Vermont GP Services, LLC
(collectively, the “Defendants”) and Jay Construction Management, Inc., GSI of Dade County,
Inc., North East Contract Services, Inc., and Q Burke Mountain Resort, LLC (collectively, the
“Relief Defendants”) and Q Burke Mountain Resort, Hotel and Conference Center, L.P. and Q
Burke Mountain Resort GP Services, LLC (together, “Additional Receivership Defendants”) (the
Defendants, Relief Defendants, and Additional Receivership Defendants shall collectively be
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referred to as the “Receivership Entities”), by and through undersigned counsel, and pursuant to
the Order Granting Plaintiff Securities and Exchange Commission’s Motion for Appointing
Receiver, dated April 13, 2016 (the “Order”) [ECF No. 13], respectfully requests that this Court
enter an order permitting the Receiver to refund monies held in escrow to those investors who
participated in the Alien Entrepreneur Investment Program (described below) by subscribing to
the investments offered by Jay Peak Biomedical Research Park, L.P. (“Jay Peak Biomedical”).1
The Receiver makes this request on behalf of the Phase VII Investors2 who still have money in
escrow who elect to withdraw their funds, because, as discussed herein, this project may not be
realized in the manner represented to the Phase VII Investors in the subscription agreement and
none of the Phase VII Investors who do not already have conditional permanent residence status
can realistically expect to receive approval to immigrate to this country without Congress
changing existing law.
PRELIMINARY STATEMENT
As of the commencement of the receivership, approximately 35 investors in the AnC Bio
project had funds in escrow. These funds have remained in escrow through the pendency of the
receivership and the Receiver currently holds $17,858,484.30 in escrow. In light of the fact that
the AnC Bio project will not be completed in a manner consistent with the underlying
Subscription Agreement (defined below) pursuant to which the Phase VII Investors invested
their money, the Receiver believes it is proper to offer these investors the return of the money
currently held in escrow in exchange for these investors fully assigning any claims they have
against the Receivership Entities and third parties to the Receiver.

The Receiver has advised

these investors that he is optimistic that Congress may soon amend current EB-5 law to provide
relief for investors defrauded in EB-5 projects, including Anc Bio, and that if these investors
elect to receive the return of their funds in escrow they most likely will be ineligible for such
relief and lose any “grandfather” status they have under the EB-5 visa program. The Receiver
believes that it may be prudent for these investors to wait and see if Congress amends the
existing EB-5 law to provide them relief. Nevertheless, the Receiver expects many of the
1

The Jay Peak Biomedical project was expected to produce products that are collectively referred to as the Anc Bio
Products in the Subscription Agreement. Subscription Agreement at 3. Accordingly, the Jay Peak Biomedical
project is also referred to as AnC Bio.
2

Investors in Jay Peak Biomedical Research are collectively referred to as the “Phase VII Investors.” The Phase VII
Investors identified in this motion are the only investors that the Receiver has knowledge of at the time of this filing.
{40341087;2}

-2-

Case 1:16-cv-21301-DPG Document 268 Entered on FLSD Docket 01/13/2017 Page 3 of 15

investors whose funds are in escrow may desire to receive their escrowed funds and attempt to
find another EB-5 project in which to invest.
BACKGROUND
The Complaint and Appointment of A Receiver
1.

On April 12, 2016, the Securities and Exchange Commission (“SEC”) filed a

complaint [ECF No. 1] in the United States District Court for the Southern District of Florida
against the Receivership Defendants, the Relief Defendants, William Stenger (“Stenger”) and
Quiros (Quiros and Stenger together with the Receivership Defendants and Relief Defendants are
collectively, the “Defendants”), alleging that the Defendants violated the Securities Act of 1933
and the Securities Exchange Act of 1934 by making false or materially misleading
representations to immigrant investors.
2.

The Receivership Defendants and the Relief Defendants administered investments

as a part of the EB-5 Alien Entrepreneur Investment Program discussed below.
3.

On April 13, 2016, on the SEC’s Motion for Appointment of Receiver [ECF No.

7], the Court entered an Order [ECF No. 13] appointing Michael I. Goldberg as the Receiver
over the Receivership Defendants and the Relief Defendants (the “Receivership Order”).
4.

The Order gave the Receiver the authority to take possession of and administer all

property and assets of every kind wherever they were located, including those assets held by or
belonging to the Receivership Defendants. Receivership Order ¶ 1.
5.

The Order also authorized the Receiver to conduct investigations and institute

actions and legal proceedings for the benefit of Receivership Defendants’ investors and creditors,
including recapturing investor funds that may have been improperly misappropriated or
transferred, but which are traceable, directly or indirectly, to the Receivership Defendants’
investors. Id. ¶ 2.
6.

In addition, to the extent the Receiver deems it necessary, the Receiver is

authorized to assume control over and be named authorized signatory over all accounts “at any
bank, brokerage firm, or financial institution” regardless of where that institution may be located
that had “possession, custody, or control” of assets or funds belonging to the Receivership
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Defendants. Id. ¶ 7. Accordingly, the Receiver is authorized to assume control of any account
containing investor funds held in escrow on behalf of the Receivership Defendants.
7.

And, at his discretion, the Receiver may authorize any payment or disbursement

that the Receiver deems reasonable and necessary in the discharge of his duties from the assets in
his control. Id. ¶ 8. This Motion is a proper exercise of the Receiver’s judgment and discretion.
Control of the Investor Escrow Accounts is Conferred on the Receiver
8.

On the same day that the Receiver was appointed, this Court entered an Order on

the SEC’s Emergency Motion and Memorandum of Law for Temporary Restraining Order (the
“TRO”) [ECF No. 4, granted at ECF No. 11].
9.

The TRO is consistent with the powers granted to the Receiver to control assets of

the Defendants that can be traced to investor funds. Specifically, the TRO restrained all
Defendants, including Quiros, from any use or withdrawal of any kind of the assets or property
that is to be administered by the Receiver in the discharge of his duties. [ECF No. 11] ¶ III. A.
10.

The TRO also required each financial institution identified by the SEC to freeze

each account identified by the SEC at that institution that was associated with the Defendants in
any way so that no Defendant could dissipate the contents of the account on his, her or its own.
Id. ¶ III. B.
11.

Among the accounts identified by the SEC were escrow accounts holding monies

remitted by the Phase VII Investors in furtherance of their subscriptions to the Jay Peak
Biomedical project.

These funds have been held at People’s United Bank, located at 2

Burlington Square, Burlington, Vermont 05401. Id. These accounts have been identified as the
accounts containing the escrow deposits and administrative fees, deposited by or on behalf of
investors in Jay Peak Biomedical.
12.

On November 21, 2016, the Court entered a preliminary injunction (the

“Preliminary Injunction”) [ECF No. 238] that, among other things, maintains the asset freeze and
continues the appointment of the Receiver over the Receivership Estate. Preliminary Injunction
at 34-38.
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The Phase VII Investors
13.

The Phase VII Investors participated in the Jay Peak Biomedical project by

entering into an Escrow Agreement and executing the Subscription Agreement that, along with
the Investor Questionnaire, make up the Offering Memorandum. The Escrow Agreement signed
by the Phase VII Investors are attached as “Composite Exhibit A.
14.

Under the Escrow Agreement, Jay Peak Biomedical offered each Phase VII

Investor the opportunity to become a limited partner in projects undertaken by the partnership.3
Here, the project contemplated by the partnership was a biomedical center (AnC Bio) located in
Newport, Vermont. Each investor invested $500,000 (as required by 8 C.F.R. § 204.6) and paid
a $50,000 administrative fee in order to participate in the project. Escrow Agreement at 1.
15.

All deposits are initially placed in escrow. The Escrow Agreement permits an

investor to seek a refund of his/her $10,000 minimum deposit for a period of up to thirty (30)
days after payment of the deposit or receipt of the offering, depending on which event occurred
last. Id. at 2. However, written notice of a refund request is required. Id. At its discretion, the
general partner may extend the period for an investor to request a refund. Id. No other right of
refund or procedure to secure a refund is set forth in the Escrow Agreement.
16.

Once an investor deposits the full balance of the investment, pays the required

administrative fee, and provides the escrow agent with an executed copy of the Subscription
Agreement, the escrow deposit is released to the partnership and made available immediately and
irrevocably for the project. Id. at 2 (emphasis added). If any refund is permitted thereafter, it is
controlled by the terms of the Subscription Agreement.
17.

Although most of the Phase VII Investors’ money was removed from escrow, as

of the commencement of the receivership, there was $17,858,484.30 still be held in escrow.
These funds have remained in escrow throughout the receivership. According to People’s Bank’s

3

The specific project undertaken by each partnership, including Jay Peak Biomedical, is outlined in a business plan
submitted to U.S. Citizenship and Immigration Services. Once a business plan is approved, the partnership may not
deviate from that plan and investors’ funds must be committed to the pursuit of the approved business plan.
{40341087;2}
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and Jay Peak Biomedical’s records, the funds are being held in escrow on behalf of the Phase VII
Investors in the amounts set forth on “Exhibit B.”4
18.

In order to fully subscribe to the project, an investor must remit the balance of the

$500,000 investment and the $50,000 administrative fee to People’s Bank.

Subscription

Agreement at 3.5 Once an investor has fully subscribed, he/she can seek a refund of the
$500,000 investment (not the administrative fee) if his/her I-526 petition is denied by USCIS
(defined below) and he/she seeks a refund within 90 days of denial by a written request to the
general partner of Jay Peak Biomedical. Id. ¶ (f).6 However, if the I-526 is denied due to an
investor’s fraud or material misrepresentation, no refund is permitted. Id.
19.

In any event, there is no right of refund where, as here, the Phase VII Investor has

a pending I-526 petition that has not been approved or denied. Nor is there a provision that
would authorize the Receiver to unilaterally issue refunds to the Phase VII Investors due to
USCIS’ inaction.
The Purpose of the Phase VII Investment Was To Participate In
The EB-5 Alien Entrepreneur Investment Program7
20.

The purpose of each of the investors’ investment into Jay Peak Biomedical was to

qualify for conditional permanent residency and an EB-5 visa under the Alien Entrepreneur
Investment Program administered by U.S. Citizenship and Immigration Services (“USCIS”). In
order to qualify for an EB-5 visa, each investor must file an I-526 petition with USCIS after
executing the Jay Peak Biomedical offering documents. USCIS’ review and approval of the I526 petition establishes that the alien entrepreneur is eligible for the EB-5 program.
21.

The $500,000 investment held in escrow on behalf of each Phase VII Investor was

a prerequisite to filing an I-526.
4

To the extent that interest has accrued on an investors’ deposit, that interest is the property of the Receivership
Estate and will not be included in the amounts refunded to the Phase VII Investors.
5

A true and correct copy of the form of Phase VII Subscription Agreement is attached as Exhibit C.

6

Investors may also seek refunds in the event that the Regional Center charged with administering the program on
behalf of USCIS in a specific geographic area has its operating privileges revoked. However, the Vermont Regional
Center has not been subject to any revocation of its ability to operate.
7

The requirements for participation in the Alien Entrepreneur Investment Program are taken from 8 C.F.R. § 204.6
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22.

However, a successful I-526 must also contain verifiable information about the

Jay Peak Biomedical business plan in the form of:
(a)

Evidence that the Phase VII Investors’ investment has been or will be

invested in a job creating activity;
(b)

Evidence of the specific job creating activity as shown on a

comprehensive business plan (or plans) supplied by the partnership; and
(c)

Evidence of the specific projects or investments that the partnership has

committed the invested funds toward.
23.

If an alien entrepreneur fails to provide all of the information set forth above, then

his/her application for I-526 approval will be denied. Even if the I-526 is approved and the
investor obtains conditional residence based on that approval, that approval is conditioned on
evidence presented in the investor’s subsequent filings showing that the jobs have been created.
24.

Each Phase VII Investor for whom refund authorization is being requested has a

pending I-526 petition that has not been approved. However, it is inconceivable that the Jay
Peak Biomedical project will be realized in the manner represented to the Phase VII Investors in
the Subscription Agreement or the business plan on file with USCIS. Accordingly, unless
Congress amends the existing EB-5 laws, it is doubtful that any of the Phase VII Investors who
do not yet have conditional residence will be approved by USCIS.
25.

In light of the foregoing, the Receiver seeks the entry of an Order permitting the

Receiver to provide refund to the specific Phase VII Investors whose money is still held in
escrow.
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ARGUMENT
A. The Order Appointing the Receiver Permits the Receiver to Determine That
Return of the Phase VII Investors’ Escrow Is Appropriate
The Receivership Order provides, among other things, that the Receiver may:
Make or authorize such payments and disbursements from the funds and assets
taken into control, or thereafter received by the Receiver, and incur, or authorize
the incurrence of, such expenses and make, or authorize the making of, such
agreements as may be reasonable, necessary, and advisable in discharging the
Receiver’s duties.
Order ¶ 8. The Receiver believes it is appropriate to refund the Phase VII Investors’ escrow
deposits. Indeed, under the circumstances, this is a prudent exercise of the Receiver’s judgment
and authority. As discussed, the Jay Peak Biomedical project will not be realized as it was
initially described due to the fraud of defendants Quiros and Stenger. Accordingly, for reasons
discussed below, no Phase VII Investor whose I-526 petition is pending can realistically expect
his/her I-526 petition to be approved unless Congress amends existing EB-5 law.
District courts have broad powers and wide discretion to determine relief in an equity
receivership. SEC v. Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992). “The power of a district
court to impose a receivership or grant other forms of ancillary relief . . . derives from the
inherent power of a court of equity to fashion effective relief.” SEC v. Wencke, 622 F.2d 1363,
1369 (9th Cir. 1980). Moreover, the “primary purpose of equity receiverships is to promote
orderly and efficient administration of the estate by the district court of the benefit of creditors.”
SEC v. Hardy, 803. F.2d 1034, 1038 (9th Cir. 1986). The court may therefore employ
“reasonable procedures” to serve this purpose. Id.
B. The Receiver Cannot Guarantee A Positive Outcome for the Phase VII Investors
Since his appointment, the Receiver has taken several steps to cure the impact of the
consequences of the Defendants’ fraud as it relates to the Phase VII Investors. Among other
things, the Receiver has: (i) provided comments on pending legislation designed to preserve an
EB-5 investor’s status in the event of fraud, (ii) explored methods to reallocate the Phase VII
Investors to other Jay Peak projects to preserve their investments and the viability of their EB-5
petitions, and (iii) explored plans to realize an alternative version of the originally-proposed
project.

However, none of these actions can guarantee that a Phase VII Investor will be

successful in the immigration process. Instead, each Phase VII Investor is prejudiced because
{40341087;2}
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they are forced to wait and unable to withdraw his/her investment and participate in a new EB-5
project with greater potential for success. Meanwhile, the Receiver cannot guarantee that any of
these remedies will be acceptable to USCIS.
To start, the Receiver cannot offer a timetable on when (or if) the proposed legislation
will be adopted. The Receiver has credible assurances that the cost to participate in the Alien
Entrepreneur Investment Program may increase from $500,000 to $800,000 if Congress
reauthorizes 8 C.F.R. §204.6, which means that the Phase VII Investors would have to increase
their investment contribution by 60% for the same opportunity that was denied here. In addition,
because USCIS strictly interprets the regulations governing the EB-5 program, the reallocation
of the Phase VII Investors to other job creating entities or the implementation of a new business
plan for the Jay Peak Biomedical project is likely to result in the rejection of each Phase VII
Investor’s pending I-526 petition unless Congress amends the law. Finally, while it is possible
that withdrawal from the investment at this early stage of the receivership may forfeit an
investor’s ability to participate in any later successes that Receiver’s efforts may achieve, the
timing or likelihood of that success cannot reasonably be predicted. In light of the foregoing,
this Court should permit the Receiver to refund the escrow deposits held on behalf of the Phase
VII Investors if they request a refund.
C. It Is Equitable to Refund the Phase VII Investors’ Escrow Deposits Because the
Purpose of the Offering Has Been Frustrated
Under applicable Florida law, “a party is discharged from performing an obligation or
contract which is impossible to perform and the party neither assumed the risk of impossibility
nor could have acted to prevent the event rendering the performance impossible.” Marathon
Sunsets, Inc. v. Coldiron, 189 So. 3d 235, 236 (citing Shore Inv. Co. v. Hotel Trinidad, Inc., 158
Fla. 682, 29 So.2d 696 (1947); Ferguson v. Ferguson, 54 So.3d 553 (Fla. 3d DCA 2011); Leon
Cnty. v. Gluesenkamp, 873 So.2d 460 (Fla. 1st DCA 2004); Am. Aviation, Inc. v. Aero–Flight
Serv., Inc., 712 So.2d 809 (Fla. 4th DCA 1998)). A contract need not be impossible for the
doctrine of frustration of purpose to apply, it may also be impracticable. Hopfenspirger v. West,
949 So. 2d 1050, 1054 (Fla. 5th DCA 2006). When the purpose of a contract has been frustrated,
a court may rescind that agreement. See Equitrac Corp. v. Kenny, Nachwalter & Seymour, 493
So. 2d 548 (Fla. 3d DCA 1986) (finding that frustration of purpose renders the terms of a
contract unenforceable).
{40341087;2}
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Through no fault of the Phase VII Investors, the Jay Peak Biomedical Project cannot be
realized in its current form. More importantly, there is little likelihood that the I-526 petitions
filed by the Phase VII Investors can be approved under current law. As the Court noted, the
revenue projections set forth in the original and revised offerings for Phase VII lacked any
foundation. Preliminary Injunction at 10. Moreover, Phase VII is $43 million short of the funds
that would be required to complete the project and none of the initial steps required e.g., FDA
approval of the purported biomedical technology associated with this project, have been
undertaken. Id. 9-11. As a result, it is nearly impossible for the Phase VII Investors whose
money is in escrow to realize any return on their respective investments or gain permanent
residency if they continue to participate in Jay Peak Biomedical. So the purpose of the Escrow
and Subscription Agreements is frustrated by the Defendants’ fraud. Id. at 11. Importantly, while
the Phase VII Investors remain subject to the terms of the Escrow Agreement, the requirements
for the Alien Entrepreneur Investment Program are likely changing, which will result in a
substantial increase in the amount of money that must be invested in order to participate in the
EB-5 program going forward.

Accordingly, the Phase VII Investors will undoubtedly be

prejudiced by the Receiver’s continued retention of their respective escrow deposits.
Under the circumstances, the Receiver believes that a refund of the escrow deposit is
appropriate. In exchange for a refund, each Phase VII Investor who elects to receive a refund
will assign any and all claims they have against the Receivership Estate or third parties in
connection with their investment in the Jay Peak Biomedical Park (Phase VII) to the Receiver.
Accordingly, this Court should find that the purpose of the Escrow and Subscription Agreements
has been frustrated by the conduct of the Defendants and authorize the Receiver to issue refunds
to the Phase VII Investors who request them.
WHEREFORE, the Receiver respectfully requests that the Court enter an Order: (i)
finding that the purpose of the Escrow and Subscription Agreements entered into by the Phase
VII Investors has been frustrated; (ii) rescinding the Escrow and Subscription Agreements
executed by each Phase VII Investor whose investment funds are still in escrow, (iii) permitting
the Receiver to enter into agreements to refund the escrow deposits held at People’s United Bank
to the Phase VII Investors, and (iv) for such other and further relief as this Court deems
appropriate.

{40341087;2}
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Dated: January 13, 2017

Respectfully submitted,
AKERMAN LLP
Three Brickell City Centre
98 Southeast Seventh St., Suite 1100
Miami, Florida 33131
Telephone: (305) 374-5600
Facsimile: (305) 349-4654
By: /s/ Naim S. Surgeon
Naim S. Surgeon, Esq.
Florida Bar No.: 101682
Email: naim.surgeon@akerman.com
Counsel for Receiver
-andMichael I. Goldberg, Esq.
Florida Bar No. 886602
Email: michael.goldberg@akerman.com
AKERMAN LLP
Las Olas Centre II, Suite 1600
350 East Las Olas Blvd.
Fort Lauderdale, FL 33301-2229
Telephone: (954) 463-2700
Facsimile: (954) 463-2224
Receiver

CERTIFICATE OF GOOD FAITH CONFERENCE
Pursuant to Local Rule 7.1(a)(3), counsel for the Receiver has conferred with counsel for
the parties. Counsel for Defendant Quiros takes no position on the motion at this time. Counsel
for Defendant Stenger has no objection.
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CERTIFICATE OF SERVICE
I HEREBY CERTIFY that a true and correct copy of the foregoing was served on
January 13, 2017 via the Court's notice of electronic filing on all CM/ECF registered users
entitled to notice in this case as indicated on the attached Service List.

By: /s/ Naim S. Surgeon
Naim S. Surgeon, Esq.
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SERVICE LIST

1:16-cv-21301-DPG Notice will be electronically mailed via CM/ECF to the following:
Robert K. Levenson, Esq.
Senior Trial Counsel
Florida Bar No. 0089771
Direct Dial: (305) 982-6341
Email: levensonr@sec.gov
almontei@sec.gov, gonzalezlm@sec.gov,
jacqmeinv@sec.gov
Christopher E. Martin, Esq.
Senior Trial Counsel
SD Florida Bar No.: A5500747
Direct Dial: (305) 982-6386
Email: martinc@sec.gov
almontei@sec.gov, benitez-perelladaj@sec.gov
SECURITIES AND EXCHANGE
COMMISSION
801 Brickell Avenue, Suite 1800
Miami, Florida 33131
Telephone: (305) 982-6300
Facsimile: (305) 536-4154
Attorneys for Plaintiff

Scott B. Cosgrove, Esq.
Email: scosgrove@leoncosgrove.com
James R. Bryan, Esq.
Email: jbryan@leoncosgrove.com
LEON GOSGOVE
255 Alhambra Circle
Suite 800
Coral Gables, Florida 33133
Telephone: (305) 740-1975
Facsimile: (305) 437-8158
Attorney for Ariel Quiros
David B. Gordon, Esq.
Email: dbg@msk.com
MITCHELL SILBERBERG & KNOPP, LLP
12 East 49th Street – 30th Floor
New York, New York 10017
Telephone: (212) 509-3900
Co-Counsel for Ariel Quiros
Jean Pierre Nogues, Esq.
Email: jpn@msk.com
Mark T. Hiraide, Esq.
Email: mth@msk.com
MITCHELL SILBERBERG & KNOPP, LLP
11377 West Olympic Blvd.
Los Angeles, CA 90064-1683
Telephone (310) 312-2000
Co-Counsel for Ariel Quiros

Roberto Martinez, Esq.
Email: bob@colson.com
Stephanie A. Casey, Esq.
Email: scasey@colson.com
COLSON HICKS EIDSON, P.A.
255 Alhambra Circle, Penthouse
Coral Gables, Florida 33134
Telephone: (305) 476-7400
Facsimile: (305) 476-7444
Attorneys for William Stenger

Mark P. Schnapp, Esq.
Email: schnapp@gtlaw.com
Mark D. Bloom, Esq.
Email: bloomm@gtlaw.com
Danielle N. Garno, Esq.
E-Mail: garnod@gtlaw.com
GREENBERG TRAURIG, P.A.
333 SE 2nd Avenue, Suite 4400
Miami, Florida 33131
Telephone: (305) 579-0500
Attorney for Intervenor, Citibank N.A.
J. Ben Vitale, Esq.
Email: bvitale@gurleyvitale.com
David E. Gurley, Esq.
Email: dgurley@gurleyvitale.com

Jeffrey C. Schneider, Esq.
Email: jcs@lklsg.com
LEVINE KELLOGG LEHMAN
SCHNEIDER + GROSSMAN
Miami Center, 22nd Floor
201 South Biscayne Blvd.
Miami, Florida 33131
Telephone: (305) 403-8788
Co-Counsel for Receiver
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GURLEY VITALE
601 S. Osprey Avenue
Sarasota, Florida 32436
Telephone: (941) 365-4501
Attorney for Blanc & Bailey Construction, Inc.

KENNY NACHWALTER, P.A.
Four Seasons Tower
1441 Brickell Avenue
Suite 1100
Miami, FL 33131-4327
Telephone: (305) 373-1000
Attorneys for Raymond James & Associates

Stanley Howard Wakshlag, Esq.
Email: swkshlag@knpa.com

Inc.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"), The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500.000 (the
"Investment"), plus an additional US$40,000 in administrative fees (the 'Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B, Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
to
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USC1S, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.

1985407.1

Case 1:16-cv-21301-DPG Document 268-1 Entered on FLSD Docket 01/13/2017 Page 3 of 79

6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent. acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorneys fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement
7. Rights of Escrow Agent Upon Dispute.
(a) in the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. 'Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows.
(a)

If to the Investor:

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington: VI 05401 Attn: Institutional Trust
‘Afith a copy of each to:
Jay Peak Biomedical Research Park L.P.
cio William Stenger
4850 VT Route 242
Jay: VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by he party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. GenerAy. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.

,,b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended. modified, waived.
superseded or canceled by written instrument executed by both of the parties hereto or. it the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 024- 11

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated / v
BY

(signature)

Name:

/57

C--41//-5i,%,.16)%/1/1-. etzleiZA
Duly Authorized Agent

Print Name: eP-Ae.- c'io(40

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
(the "Agreement")
"Agreement") is
is made
made by
by and
and between
between the
the
THIS INVESTOR ESCROW AGREEMENT (the
undersigned (the ?Investor")
"Investor") and
People's United Bank
People's
2 Burlington Square
Burlington, VT
Burlington,
VT 05401,
05401,
a savings bank chartered under the laws
Iaws of the United
united States
States of
of America
America (the
(the "Escrow
"Escrow Agent"),
Agent"), as
as of
of
the date the Escrow Agent signs
signs the
the Agreement.
Agreement.
Recitals
Recitals

A. Offering.
?g. Jay Peak
Biomedical
Research
Park
L.P.,
a Vermont
Iimited
partnership
Jay Peak
Biomedical
Research
Park
L.P.,
a Vermont
limited
partnership(the
(the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"),
(collectively,
"Investor"), pursuant
pursuant to
to an
an Amended
Amended and
and Restated
Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum")
Memorandum") and
and aa Limited
Limited
Partnership Agreement to be attached thereto as an exhibit
Partnership
exhibit (the
(the "LP
"LP Agreement"),
Agreement"), as
as aa means
meansto
to
securing funds to financially assist
assist in
in the
the construction
construction of
of aanew
newmanufacturing
manufacturingand
andresearch
researchfacility
facility
in Newport, Orleans County, Vermont
Vermont USA
USA that
that will
will manufacture
manufactureportable
portabledialysis
dialysismachines,
machines,cell
cell
therapy machines, vaccines and other
other bio-medical
bio-medical supplies,
supplies, as
as well
wellas
asconduct
conductcutting-edge
cutting-edgeresearch
research
and development, and to do all other acts
acts which
which may
may be
be necessary,
necessary, incidental
incidentalor
orconducive
conduciveto
tothe
the
foregoing (the ?Offering").
"Offering"). The general partner of
of the
the Limited
Limited Partnership
PartnershipisisAnC
AnCBio
BioVermont
VermontGP
GP
Partner"). The business of the Limited Partnership
Services, LLC (the ?General
"General Partner").
Partnership and
and the
the use
use of
of
Investor monies (the "Project") will be
Investor
be fully
fully explained
explained in
in the
theLP
LPAgreement
Agreementand
andOffering
OfferingMemorandum.
Memorandum.
The required minimum amount of
of investment
investment funds
funds into
into the
the Offering
Offeringper
perInvestor
InvestorisisUS$500,000
US$500,000(the
(the
'Jnvestment"), plus an additional US$35,000
"Investment"),
US$35,000 in
in administrative
administrativefees
fees(the
(the?Administrative
"AdministrativeFees)
Fees)for
forcosts
costs
incurred in developing, creating and structuring the
the Project
Project and
and preparing
preparing and
and disseminating
disseminating the
the
Offering Memorandum.
Memorandum.
B. Purpose
Pu.rpos@,?m@rij.
TheThe
Escrow
Agent
has
been
retained
of Agreement
Escrow
Agent
has
been
retainedbybyAnC
AnCBio
BioVt,
Vt,LLC
LLC(the
(the
B.
"Company") to hold on deposit monies
monies received
received from
from Investors
Investors in
in an
an account
accountfor
forthe
thebenefit
benefitofofthe
the
Investors, the Company and the Limited Partnership, deposited
Investors,
deposited to
to reserve
reserve aa place
place in
in the
the Offering
Offering
while Investors conduct due diligence
diligence and
and pending
pending satisfaction
satisfaction of
of conditions
conditionsset
setforth
forthherein
hereinbefore
before
the Investment is released to the Limited
Partnership
to
be
used
for
the
Project.
Limited Partnership to be used for the Project.
Terms and
and Provisions
Provisions
Terms
In consideration
consideration of the respective covenants and agreements hereinaffer
In
hereinafter set
set forth,
forth, and
and other
other
good and valuable consideration now paid
paid by
by each
each party
party to
to the
the other
other (the
(the sufficiency
sufficiencyand
andreceipt
receiptof
of
which is hereby acknowledged), the parties
parties hereto
hereto agree
agree as
as follows:
follows:

1 .Acknowledgment
Acknowl@dgmeritofofEscrow
EscrowAgent
Agentand
andRatification
Ratification of
of its Duties. As
1,
As of
of the
the date
dateof
ofthis
this
to
to
Agreement, the Escrow Agent acknowledges receipt
receipt from
from the
the Investor
Investor of
of US$
US$
reserve a place in the Offering (the
(the "Minimum
"Minimum Deposit").
Deposit").Any
Anymonies
moniesdeposited
depositedby
bythe
theInvestor
Investorwith
with
the Escrow Agent in excess of the Minimum Deposit and allocated towards thelnvestor's
the Investor'sInvestment,
Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement,
Agreement, will
will also
also be
be subject
subject to
to
this Agreement, and all funds deposited with the Escrow
Escrow Agent
Agent shall
shall be
be defined
defined herein
herein as
as the
the "Escrow
"Escrow
Funds". The
The Escrow
Escrow Agent
Agent agrees
agrees with
with the
the Investor
Investor to
to hold
hold the
the Escrow
Escrow Funds in an account (the
Funds".
"Escrow Account") and disburse
disburse the
the Escrow
Escrow Funds
Fundsas
asset
setforth
forthherein.
herein.
2. Acknowledgements
A?wledgements,oi,lriveastpr.
2.
of Investor.

TheInvestor
Investoracknowledges
acknowledgesthat
thatthe
theMinimum
MinimumDeposit
Depositisistendered
tenderedto
toreserve
reserveaaplace
placeinin
(a) The
the Offering and that all Escrow Funds
Funds shall
shall be
be subject
subject to
to this
this Agreement.
Agreement.
(b) The
The Investor
Investor represents
represents that
that he
he or
or she
she is a bona fide, qualified accredited investor seeking
(b)
to invest into the Offering, and that the Escrow Agent,
Agent, the
the Company
Company and
and the
the Limited
Limited Partnership
Partnership are
are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow")
"Escrow") and
and into
into the
the
Offering upon release of the Escrow
Escrow Funds.
Funds. The
The Investor
Investor also
alsoacknowledges
acknowledgesthat
thatthe
theLimited
Limited
Partnership and Company are each a third party beneficiary of this Agreement.
Partnership
Agreement,

3. Refund
Refu,nd
Escrow
Funds
tg In?.
3.
of pf
Escrow
Funds
to Investor.

Atany
anytime
timeup
upto
tothirty
thirty(30)
(30)days
daysaffer
afterpayment
paymentof
ofthe
theMinimum
MinimumDeposit,
Deposit,or
orup
upto
tothirty
thirty
(a) At
lnvestor's receipt
(30) days after the Investor's
receipt of
of the
the Offering,
Offering, whichever
whichever isis the
the Iast
last to
to occur,
occur, unless
unlesssuch
suchperiod
period
is extended in writing by the General Partner
Partner with
with aa copy
copy of
of such
such extension
extension sent
sentto
toEscrow
EscrowAgent
Agent(the
(the
?Due Diligence
Diligence Period"),
Period"), the Investor upon
"Due
upon written
written notice
notice received
receivedby
byEscrow
EscrowAgent
Agentprior
priortotothe
the
expiration of such
to to
a ful0
such Due
Due Diligence
DiligencePeriod,
Period,with
withaacopy
copytotothe
theGeneral
GeneralPartner,
Partner,shall
shallbebeentitled
entitled
a full
refund of
of the
refund
the Escrow
Escrow Funds.
Funds.
Afterthe
theexpiration
expirationof
ofthe
theDue
DueDiligence
DiligencePeriod,
Period,unless
unlessrefundea
refundedpursuant
pursuantto
tothe
thenotice
notice
(b) After
set forth
forth in
!n section
section 33 above,
atyove, the
the Investor
Investor shall
shall have
Save an
an additional
additional forty-five
forty-five (45)
(45) days
days to
to complete
complete
set
payment of his or her Investment, if not already done, by depositing the balance
balance owed
owed into
into the
the Escrow
Escrow
Account, paying the Administrative
Administrative Fees
Fees directly
directly to
to the
the Limited
Limited Partnership
Partnershipand
anddelivering
deliveringthe
the
Investor to the Limited Partnership for its acceptance of the
subscription documents executed by investor
Investor (the "Subscription Documents").
(
Investor
Release Q!
Esgagw Funds
Fundps,to
LimitedPartnership.
Partnerstiip. The
The Investment
Investment shall
4. Release
of Escrow
to Limited
shall be
bemaintained
maintainedinin
the Escrow Account and only released
released to
to the
the Limited
Limited Partnership
Partnership to
tobe
beused
usedininthe
theProject
Projectupon
uponthe
the
earlier to occur of (a) the Investor's I-526
1-526petition
petitiongetting
gettingapproved
approvedby
byUSCIS,
USCIS,with
withaacopy
copyofofsuch
such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds
funds for
for the
the Project
Project is
is no
no Ionger
longer necessary.
necessary.
s. Effect of
qf Release
Rel? 0! Esgrow
Funds
%o to
'U3
l?imitpd,
5.
of Escrow
Funds
the
LimitedPartnership.
Partnership.The
TheInvestor
Investorconfirms
confirmsthat
that
upon release of the Escrow Funds to the Limited
Limited Partnership
Partnership pursuant
pursuant to
tothe
theterms
termsof
ofsection
section44above,
above,
the Escrow Funds shall be committed by the Investor to
to the
the Offering
Offering and
and be
be available
available for
for the
the Project
Project
immediately and irrevocably
irrevocably upon
upon such
suchrelease;
release;subject,
subject,however,
however,totothe
therefund
refundpro'visions
provisionsofofthe
the
Offering Memorandum, including
including the
the LP
LP Agreernent.
Agreement.
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6 puties
6.
Dutiesa@d
and Responsibilities
Responsibilities of
of Escrow
Escrow Agent.
Agent.

As Escrow
Escrow Agent
Agent hereunder,
hereunder, Escrow
EscrowAgent,
Agent,acting
actingin
insuch
suchcapacity,
capacity,shall
shallhave
haveno
no
(a) As
duties or responsibilities except for those expressly set
set forth
forth herein.
herein.
(b) The
The Limited
Limited Partnership
Partnership and
and the
the Investor
Investor shall
shalljointly
jointlyand
andseverally
severallyindemnify
indemnifyand
andhold
hold
(b)
harmless the Escrow Agent against
any
loss,
damage
or
liability,
including,
without
limitation,
against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection
connection with
with this
this
Agreement, except any such loss, damage or liability
liability incurred
incurred by
by reason
reason of
of the
the negligence
negligence or
or
misconduct of the Escrow Agent.
misconduct
Agent.
(c) The
The Escrow
Escrow Agent,
Agent, acting
acting as
as such,
such,shall
shallnot
notbe
beliable
liableto
toanyone
anyoneby
byreason
reasonof
ofan
anerror
errorinin
judgment, a mistake of law or fact, or for any
any act
act done
done or
or step
step taken
taken or
or omitted,
omitted, in
in good
good faith,
faith, and
and
this provision shall survive the termination
termination of
of this
this Agreement.
Agreement.
At the
the time
time the
the Escrow
EscrowFunds
Fundsare
arereleased
releasedby
byEscrow
EscrowAgent
Agentininaccordance
accordancewith
withthis
this
(d) At
Agreement, Escrow
Escrow Agent
Agent shall
shall be
be discharged
dischargedfrom
fromany
anyobligation
obligationunder
underthis
thisAgreement.
Agreement.
7. Rights of Escrow Agent
Agent Upon
Upon ,pispute.
Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse
adverse claims
claims or
or demands
demands being
being made
made in
inconnection
connectionwith
with
the Escrow Funds, or in the event that the Escrow
Escrow Agent,
Agent, in
in good
good faith,
faith, shall
shall be
be in
in doubt
doubt as
as to
towhat
what
claims
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take
take any
any other
other action
action hereunder,
hereunder, so
so Iong
long as
as such
such disagreement
disagreement
continues or doubt exists, and
and in
in any
any such
such event,
event, the
the Escrow
EscrowAgent
Agentshall
shallnot
notbe
beororbecome
becomeliable
liableinin
any way or to any person for its failure or refusal to act, and
and the
the Escrow
Escrow Agent
Agent shall
shall be
be entitled
entitled to
to
continue so to refrain from acting until (i) the rigi>ts
of the
the Escrow
Escrow Agent
Agent and
and the
the Investor
Investor shall have
rights of
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt
been
doubt resolved
resolvedby
byagreement
agreementbetween
betweenthe
theEscro<u
Escrow Agent
Agentand
andthe
theInvestor,
Investor,and
and
the Escro'w-Agent
shall h-ave
been notified
notijied thereof
the
Escrow Agent shall
have been
thereof in
inwriting.
writing.
In the
the event
event Escrow
Escrow Agent
Agent becomes
becomes involved
involved in
in Iitigation
litigation in
in connection
connectionwith
withthis
this
(b) In
Agreement, the Investor and Limited Partnership
Partnership agree
agree to
to jointly
jointly and
and severally
severally indemnify
indemnifyand
andhold
hold
th?eEscrow
EscrowAgent
Agentharmless
harmlessfrom
fromall
alllosses,
Iosses,costs,
costi, damages,
damages, expenses,
expenses, liabilities,
Iiabilities, judgments
judgments and
the
and
by Escrow
Escrow Agent
Agent as
as aa result thereof, except that this
reasonable attorney's fees suffered or .incurred
incurred by
Iitigation in which relief is sought for the negligence or
indemnity obligation shall not apply to any litigation
misconduct of the Escrow
Escrow Agent.
Agent.
(c) The
The Escrow
Escrow Agent
Agent may
may consult
consult with
with independent
independent legal
legal counsel
counsel in
in the
the event
event of
of any
any dispute
dispute
(c)
or questions as to the construction
construction of
of any
any of
of the
theprovisions
provisionshereof
hereofor
orits
itsduties
dutieshereunder
hereunderand
andit itshall
shall
Iiability and shall be fully protected in acting in accordance with the
incur no liability
the opinion
opinion and
and instructions
instructions
of counsel. The Escrow Agent
Agent shall
shall have
have the
the right
right to
tofile
filelegal
legalproceedings,
proceedings,including
includinginterpleader,
interpleader,toto
determine the proper dispositions
dispositions of
of assets
assets hereunder,
hereunder,all
allcosts
coststhereof
thereofconstituting
constitutingan
anexpense
expenseofof
administration of this Agreement.
Agreement.

1985407. 1
1985407.1

Case 1:16-cv-21301-DPG Document 268-1 Entered on FLSD Docket 01/13/2017 Page 9 of 79

8. Notices.
?. All notices,
instructions
and and
other
communications
required
ororpermitted
8.
All notices,
instructions
other
communications
required
permittedtotobe
be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as
as follows:
follows:
vestpr:
(a) If to
the
(a)
If to
theinv3stor:
Investor:
P> e
iA
/Apii
Rkl

d l=l , '6f:.. X'/T//l)

(b) If to
Escrow
If to
EscrowAgent:
Agent:
(b)
People's United
united Bank
People's
2 Burlington Square
Square
Burlington, VT 05401 Attn: lnstitutional
Burlington,
Institutional Trust
Trust

With a copy of each to:
to:
Jay Peak Biomedical
Biomedical Research
Research Park
Park L.P.
L.P.
c/o William Stenger
Stenger
4850 VT
4850
VT Route
Route 242
242
Jay, VT 05859
Any notice delivered or
or telexed
telexed as
as aforesaid
aforesaid shall
shallbe
bedeemed
deemedto
tohave
havebeen
beenreceived
receivedby
bythe
theparty
partyoror
parties to whom it is sent on the date of its being so
so delivered
delivered or
or telexed.
telexed. Any
Any notice
notice mailed
mailed as
as
aforesaid shall be deemed to have been received by the party or parties hereto
hereto to
to whom
whom itit is
is so
so
mailed five business days affer
after the date of its being
being so
so mailed.
mailed.

9. Generally,
?. (a) This(a)
Agreement
shall be
governed
by and
construed
and
in in
accordance
9.
This Agreement
shall
be governed
by and
construed
and
accordancewith
with
the laws of the State of Vermont,
Vermont, United
United States
States of
of America.
America.
are for
for refererice
reference purposes
purposes and
and shall
shall not
notaffect
affectthe
themeaning
meaningor
or
(b) The section headings are
interpretation of this Agreement.
Agreement.
(c) This Agreement shall be binding upon, and
and inure
inure to
to the
the benefit
benefit of
of and
and be
be enforceable
enforceableby
by
(c)
the parties hereto and their respective
respective successor3
successors and
and assigns.
assigns.
(d) The terms and
and provisions
provisions of
of this
this Agreement
Agreementmay
mayonly
onlybe
beamended,
amended,modified,
modified,waived,
waived,
superseded or canceled by
by written
written instrument
instrument executed
executedby
byboth
bothofofthe
theparties
partieshereto
heretoor,
or,ininthe
thecase
case
of a waiver, by the party or
or parties
parties waiving
waiving compliance.
compliance.Notwithstanding
Notwithstandingthe
theforegoing,
foregoing,no
noterm
termwhich
which
affects the Investor's rights or responsibilities
responsibilities may
may be
be amended,
amended,modified,
modified,superseded
supersededororcanceled
canceled
without the prior express written
written consent
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.

'A 2 -'7'

THEESCROWAGENT
THE
ESCROW AGENT
PEOPLE'S
UNITEDBANK
BANK(Dated
(DatedOg/0-5//01
of-/o.w/la7PEOPLE'S UNITED
BY
BY

(signature)
(signature)

Print Name:4 R i A ' (> atg-F3o
'tx"'
EK-/Trk)

Print Name: BR I A A)

?-dALe

'-'-I

Name: aisetv'A
/ aie°41 r:rW8E
tel-ei33
Name:
Duly Authorized Agent
Duly
'

THE INVESTOR (Dated offiWh

THE INVESTOR (Dated (9 61
02-(20 Ii5')
5)

THE PARTIES
PARTIES TO
TO THIS
THIS AGREEMENT
AGREEMENT ACKNOWLEDGE
ACKNOWLEDGE THAT
THE
THAT JAY
JAY PEAK
PEAK BIOMEDICAL
BIOMEDICAL
RESEARCH
PARK
L,P.
AND
ANC
BIO
VT,
LLC
HAVE
ACKNOWLEDGED
RESEARCH PARK L.P.
LLC HAVE ACKNOWLEDGED THE
THE TERMS
TERMS HEREOF
HEREOF
AND EACH
EACH 15
A THIRD
THIRD PARTY
PARTY BENEFICIARY.
BENEFICIARY,
AND
IS A

1985407, 1
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Chenghan ZOU
, the undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals

A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:

1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
the Escrow Agent acknowledges receipt from the Investor of US$
to reserve a place in the
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or

-I-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Chenghan ZOU

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont. United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 07/18/2015 )

,.

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated MA/204BY

Signature ZE
Name:
Print Name: Chenghan IOU

5//110/4

ciig8,43

Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(b)

If to the Investor:

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated *1

THE ESCROW AGENT
/1/—
PEOPLE'S UNITED BANK (Dated 01/0(bm
BY

(signature)

Name;

6///70441. ei108A
Duly Authorized Agent

Print Name: OWL

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Yan ZHANG
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401.,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
the Escrow Agent acknowledges receipt from the Investor of US$
to reserve a place in the
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-1-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Yan ZHANG

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or. in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

06/16/2015 )

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

OVZ0P-c--

BY
Signature aitti
Name:
Print Name: Yan ZI-IANG

✓
ale/BA
//v20////Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE, ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Fangming LIU
, the undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-1-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
2
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Riats of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Fangming LIU

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVFSTOR (Dated 01/26/2016

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

o3/03/g)

BY
Signature
Name:
Print Name: Fangming LIU

-//10444.- 6171(A3
Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BD VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Feng QIN
, the undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401,

a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals

A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-1-
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subsequent to the date of this Agreement, will alSo be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shalt be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-

EXHIBIT

4-C
SHENLAW. 1.1.0

Case 1:16-cv-21301-DPG Document 268-1 Entered on FLSD Docket 01/13/2017 Page 30 of
79

(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Feng QIN

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington. VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
cio William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified. waived, superseded or
canceled by written instrument executed by both of the parties hereto or. in the case of a waiver. by the part) or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
IF INVESTOR (Dated 10/13/2015 )
./.\\

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

IR /07//57

BY
Signature tlf:1
Print Name: Fens QIN

Name: 6//110/44 ae./38
Dul) Antltorind Agent

'THE PARTIES To THIS AGREEMENT ACKNOWLEDGE THAI JAY PEAK 1310MLDICAI.
RESEARCH PARK L.P. AND ANC BIO VT 1 1.0 I lAVE ACKNOW1 EDGE!) 1.111- TERMS RFO1:
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Guangyi XIONG
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-1-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Guangyi XIONG

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
clo William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the panics
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
TIME INVESTOR (Dated

03/09/2016

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK ( )ated

0,34e/iC)

BY
Signature i/.E.lit'4:1'
Name:
Print Name: Guangyi XIONG

37/1/9/1//,

6033

Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BION/11 I)1( Al
RESEARCH PARK L.P. AND ANC BIO VT, LAX HAVE ACKNOWLEDGED i I1fi ITRMS IIll
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices, All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:
17‘,.

(b)

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
cio William Stenger
4850 VT Route 242
Jay. VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall he governed by and construed and in accordance
with the laws of the State of Vermont, United States of America,
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or. in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 5 J 22./Z01)4)

THE ESCROW AGENT
PEOPLE? UN)TED BANK (Dated

q,j1,Iq )

BY
ame:

ure)
Print Name:

T t-

"

-t-1 7

,c3

FAALX
Duly Authbized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between

Lingjiao FU

, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,

a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals

A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-1-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b)
The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
(c)
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Lingjiao FU

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington, VT 05101

Aun: Institutional Trust

With a copy °leach to:
Jay Peak Biomedical Research Park L.P.
co William Stenger
4850 VT Route 242
Jay. VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed live business days after the date of its
being so mailed,
9. Generally. ,.(a)"This Agreement shall be c.oyerned by and construed and in accordance with the laws
of the State of Vermont. United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) Phis Agreement shall be binding upon. and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the oase of a waiver, by the party or
parties waiving compliance. Notwithstanding the R)regoing, no term which affects the Investor's rights or
responsibilities may be amended. modified, superseded or canceled without the prior express written consent of
the Investor.

IN

WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
INVESTOR (Dated 09/17/2015 j

THE ESCROW AGENT
PEOPLE'S UNITED BANK

(Dated04/3404.—

BY
Signature
Print Name:

Linejitto I if

Name:

0*//40/44

aa4913

Duly Authorized Agent

TIIN PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCI I PARK 1,.P. AND ANC BIC) VT, LAX, HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.

-4 -
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ment
Investor
Escrow Agree
Agreement
or Escrow
Invest
THIS INVESTO
INVESTOR
ESCROW AGREEM
AGREEMENT
"Agreement")
made by
by and
and between
betweenthe
the
nt") isis made
ENT (the "Agreeme
R ESCROW
THIP
and
")
undersigne
"Investor")
and
"Investor
the
ei
undersign
United Bank
Bank
People's United
Burlington Square
Square
22 Burlington
Burlington,, VT
VT05401,
05401,
Burlington
a savings
savings bank
bank chartered
chartered under
under the
the laws
laws of the United States of
of America
America (the
(the "Escrow
"Escrow Agent"),
Agent"), as
as of
of
athe
nt.
date the Escrow Agent
Agent signs
signs the
the Agreeme
Agreement.

the date the Escrow

Recitals
Recitals

hip (the
A. ?.
Offering.
Jay Biornedi
Peak Biomedical
limitedpartners
partnership
(the
limited
Research
a Vermont
a Vermont
L.P.,LP.,
h Park.Park
Cal Researc
Jay Peak
A.
investors
to
interests
ip
"Limited
Partnership"),
is
in
the
process
of
offering
to
sell
partnership
interests
to
investors
partnersh
limited
sell
to
Paitnership?), is in the process of offering
"I?imited
(collectively,
the "investors
"Investors"
and individuat
individually,
"Investor"),
pursuanttotoart
anAmended
Amendedand
andResteted
Restated
), pursuant
!y, an 'Investor"
" a,nd
ly, the
(coilective
Limited
a
and
dum")
Offering
Memorandum
dated
as
of
January
30,
2015
(the
"Offering
Memorandum")
and
a
Limited
Memoran
'Offering
(the
2015
30,
January
of
as
da(ed
dum
Memoran
OfYeruig
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
turing and
securing funds
funds to
to financially
financially assist
assist in
in the
the construct
construction
newman?ifac
manufacturing
and researc;
researchfacility
facility
ion ofofaanew
securing
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
ge researcti
therapy machines
machines,, vaccines
vaccines and
and other
other bio-medic
bio-medical
supplies,as
aswell
wellas
asconduct
conductcutting-ed
cutting-edge
research
ai supplies,
therapy
totothe
e
conduciv
or
l
and
development,
and
to
do
all
other
acts
which
may
be
necessary,
incidental
or
conducive
the
incidenta
y,
necessar
be
n'iay
which
acts
other
all
do
to
and
ent,
developm
and
GP
Vermont
Bio
AnC
foregoing
(the
"Offering").
The
general
partner
of
the
Limited
Partnership
is
AnC
Bio
Vermont
GP
is
ip
(the "Offering"). The general partner of the Limited Partnersh
foregoing
ip and
Services,, LLC
LLC (the
(the "General
"General Partner")
Partner").. The
The business
business of
of the
the Limited
LimitedPaitnersh
Partnership
andthe
theuse
useofof
Services
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
(the
US$500,000 (the
is US$500,000
The required
required minimum
minimum amount
amount of
of investme
investment
funds into
per Investor
investor is
Offering per
the Offering
into the
nt fcmds
The
costs
for
Fees)
rative
"Administ
"Investment"),
plus
an
additional
US$50,000
in
administrative
fees
(the
"Administrative
Fees)
for
costs
(the
nt"), plus an additional US$50,000 in administrative fees preparingand
"lnvestme
ating the
disseminating
the
incurred in
in developin
developing,
creating and
and structurin
structuring
the Proiect
Project and
andpreparing anddissemin
g t!ie
g, creating
incurred
dum.
Offering Memoran
Memorandum.
Offering

Paitnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
in Newport, Orleans County, Vermont USA that wi!l manufacture portab!e dialysis machines, celt

Investor monies '(the "Project") will be full y explained 'in the l-P Agreement and Offering Memorandt.im.

B.
Vt,Vt,LLC
BioBio
B.?Pi
Purpose of?.
Agreement.
The Agent
Escrowhas
Agent
has retained
been retained
by AnC
LLC(the
(the
by AnC
been
The Escrow
the
of
benefit
the
for
account
"Company")
to
hold
on
deposit
monies
received
from
Investors
in
an
account
for
the
benefit
of
the
an
in
Investors
from
received
monies
deposit
on
hold
5!')thetoCompany
"Compan
Offering
the
in
place
a
Investors,
and
the
Limited
Partnership,
to
reserve
a
place
in
the
Offering
reserve
to
deposited
ip,
Partnersh
L.imited
the
and
Company
the
,
liwestors
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
Project.
the Project.
for the
used for
the
Investment
released to
to the
the Limited
Limited Partnersh
Partnership
be used
to be
ip to
nt isis released
the Investme

while Investors conduct due diligence and pending satisfaction of conditions set forth herein before

s
Terrns and
Terms
and Provfsion
Provisions
In corisidera
consideration
the respectiv
respective
covenants
hereinafterr set
set forth,
forth, and
and other
other
agreements hereinafte
and agreements
m and
e covenant
tion ofof the
In
ofof
receipt
and
y
sufficienc
good
and
valuable
consideration
now
paid
by
each
party
to
the
other
(the
sufficiency
and
receipt
(the
other
the
to
party
each
by
paid
now
ation
t;orisir.ler
valuable
and
good
follows:
as
agree
which is
is her-eby
hereby acknowledged),
hereto agree as follows:
acknowledged), the parties hereto
which

1. Acknowledgment of Escrow Agent and Ratification
Duties.As
Asofofthe
thedate
dateofofthis
this
on ofofitsitsDuties.

ment or Escrow.j%g.ent and Ratifiqati
1, ?owledq
to
from the
to
i:eceipt from
Agreement,
the Escrow
Agent acknowledges
the lnve'Tor
InvestorofofOm$
US$
clinowledges receipt
w Ag?'?enta
nt, ti':e'Escro
Agreei'ne
with
Investor
the
by
reserve
a
place
in
the
Offering
(the
"Minimum
Deposit").
Any
monies
deposited
by
the
Investor
with
deposited
monies
Any
.
Deposit")
'Minimum
(the
Offering
the
in
place
a
reserve
Investment,
Investor's Investment,
the Escrow
Escrow Agent
the Investor's
Agent tri
in excess
excess of
of the
the Minimurn
Minimum Deposit
towards the
allocated towards
and allocated
Deposit and
the
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whether simultaneously
simultaneousty hereof
hereof or
or subsequent
subsequent to
to the
the date
whether
date of
of this
this Agreement,
Agreement, will also be subject to
this Agreement,
Agreement, and
and all
all funds
funds deposited
deposited with
withthe
theEscrow
EscrowAgent
Agentshall
shallbe
bedefined
definedherein
hereinas
this
asthe
the"Escrow
"Escrow
Funds". The
The Escrow
Escrow Agent
Agent agrees
agrees with
with the
Funds".
the Investor
Investor to
to hold
hold the
the Escrow
Escrow Funds
Funds in
in an
an account
account (the
(the
"Escrow Account")
Account") and
and disburse
disburse the
"Escrow
the Escrow
Escrow Funds
Funds as
as set
set forth
forth herein.
herein.
2. Acknowledgements
Acknpwledgements of
2.
ofInve'Btor.
Investor.

(a) The
(a)
The Investor
Investor acknowledges
acknowledges that
that the
the Mtnimum
Minimum Deposit
Deposit isis tendered
tendered to
to reserve
reserveaaplace
placeinin
the
Offering
and
that
all
Escrow
Funds
shall
be
subject to this Agreement.
the Offering and that all Escrow Funds shall be subject
(b) The
is aa bona
bona fide,
fide, qualified
qualified accredited
accredited investor
investor seeking
(b)
seeking
The Investor
Investor represents
represents that
that he
he or
or she
she is
to
invest
into
the Offering,
Offering, and
and that
that the
the Escrow
Escrow Agent,
Agent, the
the Company
Company and
and the
the Limited
Limited Partnership
Partnership are
to invest into the
relying on
on this
this representation
representation inin accepting
accepting the
the Escrow
Escrow Funds
Funds into
into escrow (the
(the "Escrow")
"Escrow") and
and into
relying
into the
the
Offering upon
upon release
release of
of the
the Escrow
Escrow Funds.
Funds. The
The Investor
Investor also
also acknowledges
acknowledges that
that the
the Limited
Limited
Offering
Partnership and
and Company
Company are
are each
each aa third
third party
party beneficiary
beneficiary of
of this
this Agreement.
Agreement.
Partnership
3. Refund
? of Escrow
F7unds
3.
of Escrow
FundstotoInvestor.
Investor.

(a) At
the Minimum
Minimum Deposit,
(a)
Deposit, or
or up
At any
any time
time up
up to
to thirty
thirty (30)
(30) days
days after
after payment
payment of
of the
up to
to thirty
thirty
(30) days
days after
after the
the Investor's
lnvestor's receipt
receipt of
of the
the Offering,
Offering, whichever
whichever isis the
the last
Iast to
to occur,
occur, unless
unless such
such period
(30)
period
is extended
extended inin writing
writing by
by the
the General
General Partner
Paitrier with
is
with a
a copy
copy of
of such
such extension
extension sent to Escrow Agent (the
"Due Diligence
Diligence Period"),
Period"), the
the Investor
Investor upon
upon written
"Due
written notice
notice received
received by Escrow Agent
Agent prior
prior to
to the
the
expiration of
of such
such Due
Due Diligence
Diligence Period,
Period, with
with aa copy
copy to
to the
the General
General Partner,
Partner, shall
shall be
be entitled to a full
expiration
refund of
of the
the Escrow
refund
Escrow Funds.
Funds.
(b) After
(b)
the notice
After the
the expiration
expiration of
of the
the Due
Due Diligence
Diligence Period,
Period, unless
unless refunded
refunded pursuant to the
set forth
forth in
in section
section 33 above,
above, the
the Investor
Investor shall
shall have
have an
set
an additional
additional forty-five (45) days to complete
payment of
of his
his or
or her
her Investment,
Investment, ifif not
payment
not already
already done,
done, by
by depositing
depositing the
the balance
balanceowed
owedinto
intothe
theEscrow
Escrow
Account, paying
paying the
the Administrative
Administrative Fees
Fees directly
directly to
to the
the Limited
Limited Partnership
Partnership and
and delivering
delivering the
Account,
the
subscription documents
documents executed
executed by
by Investor
Investor to
to the
the Limited Partnership for its acceptance of the
subscription
Investor (the
(the "Subscription
"Subscription Documents").
Investor
Documents").
4. Release
Rele@seofof,Esgrow
Fur4dsto'h:iLimited
LimitedPartnership.
Partnership.The
TheInvestment
Investment shall
shall be maintained
4.
Escrow Funds
maintained in
in
the
Escrow
Account and
the Escrow Account
and only
only released
released to
to the
the Limited
Limited Partnership
Partnership to
to be
be used
used in
in the
the Project
Projectupon
uponthe
the
earlier to
to occur
occur of
of (a)
earlier
(a) the
the lnvestor's
Investor's l-526
1-526petition
petitiongetting
gettingapprr>ved
approvedby
byUSCIS,
USCIS,with
withaacopy
copyofofsuch
such

approval notice
notice to
to be
be provided
provided Escrow
Escrow Agent,
Agent, or
or'(b)
approval
(b) notice
notice to
to the
the Escrow
Escrow Agent from the State of
Vermont Regional
Regional Center
Center that
that escrow
escrow of
Vermont
of any
any investment
investment funds
funds for
for the Project is no
no Ionger
longer necessary.
s. Effect
Effect of
of Release
Release of
5.
of Escrow
Escrow Funds
Funds to
to the
the Limited
Limited Paitnership.
Partnership. The
The Investor
Investorconfirms
confirmsthat
that
upon release
release of
of the
the Escrow
rsuant to
upon
Escrow Funds
Funds to
to the
the Limited
LimitedPartnership
Partnershippu
pursuant
to the
the terms
termsof
ofsection
section44above,
above,
the Escrow
Escrow Funds
Funds shall
shall be
be committed
committed by
by the
the Investor
Investor to
to the Offering and be available for the Project
the
immediately
and
irrevocably
upon
such
release;
immediately and irrevocably upon such release; subject,
subject, however,
however,to
tothe
therefund
refundprovisions
provisionsofofthe
the
Offering Memorandum,
Memorandum, including
Offering
including the
the LP
LP Agreement.
Agreement.
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6. Duties
Qgie5.a,nd,Respons
,ibil,ities.o,f
Escrow Agent.
A ent.
6.
and Responsibilities
of Escrow

(a) As
(a)
As Escrow
Escrow Agent
Agent hereunder,
hereunder, Escrow
Escrow Agent,
Agent, acting
acting in
in such
such capacity,
capacity, shall have no

duties or
or responsibilities
responsibilities except
except for
for those
those expressly set forth herein.
duties

(b) The
(b)
The Limited
Limited Partnership
Partnership and
and the
the Investor
Investor shall
shall jointly
jointly and
and severally
severally indemnify
indemnify and
and hold
hold
harmless the
the Escrow
Escrow Agent
Agent against
against any
any loss,
loss, damage
damage or
or liability,
liability, including,
including, without limitation,
harmless
reasonable attorney's
attorney's fees
fees which
which may
may be
be incurred
incurred by
by the
the Escrow
Escrow Agent
Agent in
in connection
connection with this
reasonable
Agreement,
except
any
such loss,
Ioss, damage
damage or
orliability
Agreement, except any such
liability incurred
incurred by
by reason
reasonof
ofthe
thenegligence
negligenceor
or
misconduct of the Escrow Agent.
misconduct
(c) The
(c)
The Escrow
Escrow Agent,
Agent, acting
acting as
as such,
such, shall
shall not
not be
be liable
liable to
to anyone
anyone by
by reason
reason of
ofan
anerror
errorinin
judgment,
a
mistake
of
law
or
fact,
or
for
judgment, a mistake of law or fact, or for any
any act
act done
done or
or step taken or omitted
omitted,, in
in good
good faith,
faith, and
and
this provision
provision shall
shall survive
survive the
this
the termination
termination of this Agreement.
Agreement.

(d) At
(d)
At the
the time
time the
the Escrow
Escrow Funds
Funds are
are released
released by
by Escrow
Escrow Agent
Agent in
in accordance
accordance with
with this
this
Agreement,
Escrow
Agent
shall
be
Agreement, Escrow Agent shall be discharged
discharged from
fromany
anyobligation
obligationunder
underthis
thisAgreement.
Agreement.
7. Rights
Rights of
of Escrow Agent Upon
Uppn Dispute.
7.

(a) In
In the
the event
event of
of any
any disagreement
disagreement between
(a)
between the
the Escrow
Escrow Agent
Agent and
andthe
theInvestor
Investoror
orbetween
between
them and
and any
any other
other person,
them
person, resulting
resulting in
in adverse
adverse claims
claimsor
ordemands
demandsbeing
beingmade
madeininconnection
connectionwith
with
the Escrow
Escrow Funds,
Funds, or
or in
in the
the event
event that
that the
the
the Escrow
Escrow Agent,
Agent, in
in good
good faith,
faith, shall be in doubt as to what
action itit should
should take
take hereunder,
hereunder, the
the Escrow
Escrow Agent
Agent may,
may, at
at its
its option,
option, refuse
refuse to
to comply
comply with
with any claims
action
or
demands
on
it
or
refuse
to
take
any other
other action
action hereunder,
hereunder, so
so long as
as such
such disagreement
disagreement
or demands on it or refuse to take any
continues or
or doubt
doubt exists,
EscrowAgent
Agent shall
shall not
not be
be oror become
become liable
liable inin
continues
exists, and
and in
in any
any such
such event,
event, CSe
the Escrow
any way
way or
or to
to any
any person
person for
any
for its
its failure
failure or
or refusal
refusal to
to act,
act, and
and the
the Escrow
Escrow Agent
Agentshall
shallbe
beentitled
entitledtoto
continue so
so to
to refrain
refrain from
from acting
acting until
until (i)
(i) the
the rights
rights of
of the
the Escrow
Escrow Agent
Agent and
and the
the Investor
Investor shall have
continue
beeri
fully
and
finally adjudicated
adjudicated by
by aa court
court of
of competent
competent jurisdiction,
jurisdiction, or (ii) all differences shall have
been fully and finally
beeri adjusted
adjusted and
and all
all doubt
doubt resolved
been
resolved by
by agreement
agreement between
between the
the Escrow
Escrow Agent
Agentand
andthe
theInvestor,
Investor,and
and
the Escrow
Escrow Agent
Agent shall
the
shall have
have been
been notified
notified thereof
thereof in
in writing.
writing.

(b) In
(b)
In the
the event
event Escrow
Escrow Agent
Agent becomes
becomes involved
involved in
in litigation
litigation in connection with this
Agreement,
the
Investor
and
Limited
Partnership
agree to
to jointly
jointly and severally indemnify and hold
Agreement, the Investor and Limited Partnership agree
the Escrow
Escrow Agent
Agent harmless
harmless from
from all
all losses,
Iosses, costs,
costs, damages,
damages, expenses,
expenses, liabilities,
!iabilities, judgments
judgments and
the
and
reasonable attorney's
attorney's fees
fees suffered
sufTeredororincurred
incurredby
byEscrow
EscrowAgent
Agent as
as aa result
result thereof,
thereof, except
except that
reasonable
that this
this
indemnity obligation
obligation shall
shall not
not apply
apply to
to any
any litigation
Iitigation in
in which
which relief
relief is
is sought for the negligence or
indemnity

misconduct of the Escrow
Escrow Agent.
Agent.

(c) The
(c)
The Escrow
Escrow Agent
Agent may
may consult
consult with
with independent
independent Iegal
legal counsel
counsel in
in the
the event
event of
of any
anydispute
dispute
or questions
questions as
as to
to the
the construction
construction of
of any
any of
of the
the provisions
or
provisions hereof
hereof or
or its
its duties hereunder and it shall
incur no
no liability
Iiability and
and shall
shall be
be fully
fully protected
protected in
in acting
acting in
in accordance
accordance with
incur
with the opinion and instructions
of
counsel.
The
Escrow
Agent
shall
have the
the right
right to
to file
of counsel. The Escrow Agent shall have
file legal
legal proceedings,
proceedings, including interpleader, to
determine the
the proper
proper dispositions
determine
dispositions of
of assets
assets hereunder,
hereunder, all
all costs
costs therepf
thereof constituting
constitutingan
anexpense
expenseof
of
administration of this Agreement.
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8. Notices.
?. All notices,
instructions
and and
other
communications
required
ororpermitted
8.
All notices,
instructions
other
communications
required
permittedto
tobe
be
given hereunder
hereunaer or
or necessary
necessary or
given
or convenient
convenient in
in connection
connection herewith
herewith shall
shall be
be in
in writing
writing and
and shall
shall be
be
aeemed to
to have
deemed
have been
been duly
duly given
given ifif delivered
delivered personally,
personally, by
by facsimile
facsimileor
ormaited,
mailed,postage
postageprepaid,
prepaid,
registered or certified mail, as
as follows:
follows:
(a) If to
the
If to
theInvestor:
Investor:
(a)

Luis Hernandez
Hernandez Briceno
Briceno

(b) If to
Escrow
(b)
If to
EscrowAgent:
Agent:
People's United Bank
People's
2 Burlington Square
Burlington, VT 05401 Attn: lnstitutional
Burlington,
Institutional Trust
Trust
With a copy of each
each to:
to:

Jay Peak Biomedical Research Park
Park L.P.
L.P.
c/o William Stenger
4850 VT
VT Route
4850
Route 242
242
Jay, VT 05859
05859

Any notice delivered or telexed as aforesaid
aforesaid shall
shall be
be deemed
deemed to
to have
have been
beenre,ceived
received by the party or
parties to whom it is sent on the date of
of its
its being
being so
so delivered
delivered or
or telexed.
telexed.Any
Anynotice
noticemailed
mailedas
as
aforesaid shall
shall be
be deemed to have been received
aforesaid
received by
by the
the party
party or
or parties
parties hereto
hereto to
to whom
whomititisisso
so
mailed five business days after the date of its
its being
being so
so mailed.
mailed.

9. Generally.
?. (a) This(a)
Agreement
shall shall
be governed
by and
construed
and
9.
This Agreement
be governed
by and
construed
andininaccordance
accordance with
Iaws of the State of Vermont, United
the laws
United States
States of
of America.
America.
(b) The section headings are for reference purposes
purposes and
and shall
shall not
not affect
affect the
the meaning
meaning or
or
(b)
interpretation of this Agreement.

(c) This
This Agreement
Agreement shall
shall be
be binding
binding upon, and inure to the benefit of and be enforceable by
(c)
the parties hereto and their respective
respective successors
successors and
and assigns.
assigns.

(d) The
The terms and provisions
provisions of
of this
this Agreement
Agreement may
may only
onlybe
beamended,
amended,modified,
modified,waived,
waived,
(d)
superseded or
or canceled
canceled by
by'written
superseded
written instrument
instrument executed
executed by
by both
both of
of the
the parties
parties hereto
hereto or,
or, in
in the
the case
case
of aa waiver,
waiver, by
by the
of
the party
party or-parties
or parties waiving
waiving compliance.
compliance. Notwithstanding
Notwithstanding the
the foregoing,
foregoing,no
noterm
termwhich
which
affects the
may be
be amended,
amended, modified,
modified, superseded
affects
the lnvestor's
Investor's r!ghts
rights or
or responsib71ities
responsibilities may
superseded or
or canceled
canceled
without the prior express written
written consent
consent of
of the
the Investor.
Investor.
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IN WITNESS
WITNESS WHEREOF,
EREOF, the
the parties
parties have
have duly
duly executed
executed this
IN
this Agreement
Agreement as
as of
of the
the dates
dates set
set forth
forthbelow.
below.

THE INVESTOR
lNVEpOR (Dated
THE
(Dated

,,AA.,.,

?ww .j,tch u
tll
sigi
(signaturdr----

-I?'1

1.uls
1415
l(z4?>hiw5ED
02/4 A si-A0E4)
41E
/

Print Name:
Name:
Print

THE ESCROW
ESCROW AGENT
THE
AGENT
PEOPLE'S UNITED BANK (Dated040/06— )

P W O' P'L'E"S 'U ;sl'l T'E'D? WAN K ( D a ted[;jQ.'jik7 )

BY
BY

d

Name: 6/'/v'i('ts/A
64"r'}f;g
1
4614.3
//e7e9.d1/444- 6
Name:
Duly
Authorized
Agent
Duly Authorized

THE PARTIES
PARTIES TO
TO THIS
THIS AGREEMENT
AGREEMENT ACKNOWLEDGE
ACKNOWLEDGE THAT
THAT JAY
JAY PEAK
THE
PEAK BIOMED?CAL
BIOMEDICAL
RESEARCH
PARK
L.P.
AND
ANC BIO
BIO VT,
LLC HAVE
RESEARCH PARK L.P. AND ANC
VT, LLC
HAVE ACKNOWLEDGED
ACKNOWLEDGED THE
THE TERMS HEREOF
AND EACH
EACH 18
A THIRD
THIRD PARTY
PARTY BENEFICIARY.
AND
IS A
BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor'), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. An notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(b)

If to the Investor:
C

F-71 K.)

L1-1 1N•3

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

a /'`^c //L.\

)

THE ESCROW AGENT
PEOPLES UNITED BANK (Dated rql6 1(9 )
BY

(signature)

Name:
Duly Authorized Agent

Print Name: Lit(

-AA:. ru

STATE OF VERMONT
CHITTENDENCOUNTY, SS
ont, this iI 0III day of
, 201 personally appeared
,S
, a person known to me and a uly authorized agent of People's United
t
Bank,
acknowledged the forgoing instrument to be his el free act and deed, and the free act
and deed of People's United Bank.
At Bppington, V

Before me,

e,crerr —
Notary Public
Comm. Exp. 2/10/15 (affix seal here)

Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC RIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is MC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$50,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by MC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
to
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
1985407.1
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "EscroviP) and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:

(b)

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

1-1..41,1
(signature)

/

/

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated 07101//51
BY
Name:

3//'20/04

C11--VM

Duly Authorized Agent
Print Name:

\ Ai 1\ Al (-1

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.

1985407.1
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor: c
i

(b)

t:

\i

IC

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 0.01120114

--Ali ljr
-- —
-

v ..--(signature)
Print Name:

THE ESCROW AGENT
PEOPLE' UNITED BANK (Dated (i'0'
BY

M

itf

)

t

(- ,L4
14t4 • ' :"1\.1
D61Y Authorized Agent

NI411-ifili JAI j h'- 1- /2Ntdir—

STATE OR,VERMONT
CHITTENDENCQUNTY, SS
-At Burlington, Vermont-this
day of
, 201_, personally appeared
, a person known to me and a duly authorized agent of People's United
Bank, and acknowledged the forgoing instilment to be his/her free act and deed, and the free act
and deed of People's United Bank.
Before me,
Notaryi3bb
Comm. Exp. 27 /15 (affix seal here)
Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington. VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport. Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$35,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
to
Agreement, the Escrow Agent acknowledges receipt from the Investor of USS 500,000
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6: Duties and Responsibilities of Escrow Agent.
(a) As..Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(b)

If to the Investor:
Oscar Pinochet

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
cio William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived.
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing. no term which
affects the Investor's rights or responsibilities may be amended. modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF. the parties have dui executed this Agreement as of the dates set forth below.
THE INVESTOR (Date

ugust 28, 2015

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated WO/a0/..1.—
BY

ignature)

Name:

0-Mailn c, /B/3
Duly Authorized Agent

Print Name: Oscar Pinochet

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT. LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$50,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
to
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the,
Investor:
LC

(b)

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

q/21 /5

(signature)
Print Name:

D

, D3ei c3
R

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated ogtocrAcv
Name: 5m9p4v4 eeeie/33
Vlaok.„ e,ky Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") arid
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited. Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the Investors" arid individually, an 'Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont- USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner'). The business of the Limited Partnership and the use of.
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into. the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$50,000 in administrafive fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the .
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained, by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
'
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
to
reserve a place in the Offering (the 'Minimum Depose). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investors Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the 'Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges thst the Limited
Partnership and Company are each a third party beneficiary of this Aoreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in gocd faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow. Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to fife legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(I))

If to the Investor: ?". .41/:4 0 76.5171 /3/24 ./4 14-7°.-1

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

6

10 s-

THE ESCROW AGENT
ITE
NK (Dated
PEOPLE'

7-/—/S- )

g7It
A ie

nature)

Name:

• I 4rCA1?/17

Aatz //-

Duly Authorized Agent
Print Name:

k(-40 :101k 61L To. Leon

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BtO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$50,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
to
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(b)

If to the Investort)x
.ct 0 6_ /1,6

,

1
,1

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 10,luatij 2:01V

,A1
(signature)
Print Name:

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

WoVir

BY
---

Name: 6/"leA/04 4444486
Duly Authorized Agent

ri-cA-N)

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$30,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
• will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:
A-(eze A d0

Es7

sf39J 2,km47,7, 77-9),e
Delt)12 )--,
(b)

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated D/42/0/-1
)/154

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated '546t-61)

BY
(signature)

Narne:
Duly Authorized Agent

Print Name:

a- o'k.q, /t/✓

/-1

STATE OF VERMONT
CHITTENDENCOUNTY, SS
At B rJi on, Vermont, this ,c:cQ day of
446
, 201 personally appeared
//01biir
, a person known to me and a duly authorized agent of People's United
Bank, and ckno e ged the forgoing instrument to be his/her f
act and deed, and the free act
and deed of Peop s United Bank.
Before me,
Notary Public
Comm. Exp. 2/10/15 (affix seal here)
Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Shubo JIANG
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
- 1-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notif►ed thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to f► le legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certif► ed mail, as follows:
(a)

If to the Investor:
Shubo JIANG

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington. VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c.o William Stenger
4850 VT Route 242
Jav • VT 05851O
Any notice delivered or telexed as aforesaid shall be deemed to ha \ e been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed live business days after the date of its
being so mailed.
9. Generally, tai This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
The section headings arc for reference purposes and shall not affect the meaning or interpretation
of this Agreement
lc) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may onl be amended. modified. waived, superseded or
canceled by written instrument executed by both of ihe parties hereto or. in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified. superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the dates set forth below.
THE 1NvESTOR (Dated 08.21/2015 :f

Sigrfjc

THF. ESCROW AGENT
PEOPLE'S UNITED BANK (Dated Offink0/‘

v

Name:
Print Name: Shubo JIANG

.5//410Atil•

Cl/U.133

Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE .1- HAT JAY PEAK BIOMEDICAL
REST ARCH P.ARK L.P. AND ANC BIO
LLC HAVE ACKNOWLEDCiED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$35,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company') to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
to
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.

1985407.1
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

(b)

If to the Investor:
Anastasia Bokareva

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated a

/P//r)

THE ESCROW AGENT
PEOPLES UNITED BANK (Dated 0844//5)
BY

ignature)

Name:

slmoivn cm/a3
Duly Authorized Agent

Print NameA9 G7 dadic

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$25,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B.Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:
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(b)

San Ilfv+gytt0 ) TX. 792.30
If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated a-30-/ 4/ )

THE ESCROW AGENT
PEOPLE'S IT D

(Dated

BY
Name:

(signature)
Print Name:

Bc 1 ) (--cc) 5 -KA-03

A

Duly Authorized Agent
0.1106

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.
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Lijuan CHU
Lijuan
CHU
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Investor Escrow Agreement
THIS INVESTOR ESCROW
ESCROW AGREEMENT
AGREEMENT(the
(the"Agreement")
"Agreement")isismade
madeby
byand
andbetween
between
Lijuan CHU
Lijuan
CHU
the undersigned (the "lnvestor")
,, the
"Investor") and
and

People's United Bank
People's
2 Burlington
Burliiigton Square
Square
Burlin2ton,
0540]
Burlington, VT?
VT 05401,
sasiingsbank
bankchartered
charteredunder
underthe
thelaws
Iauisof
of the
theUnited
United States
States of
of America
Ainerica (the
aa savings
(the "Escrow
"EscrowAgent"),
Agent"),asasofofthe
thedate
datethe
the
Escmw Agent
Escrow
Agent signs
signs the
the Agreement.
Agreement.
Recitals
Recitals

Jay Peak
Research
ParkPark
L.P.,
a Vermont
Iimited
partnership
JayBiomedical
Peak Biomedical
Research
L.P.,
a Vermont
limited
partnership(the
(the "Limited
"Limited
A. ?Offering.
Partnership=).isis in
in the
the process
processofofoffering
offering to
to sell
sell limited
limited partnership
(collectively, the
Partnership"),
partnership interests to investors (collectively,
the
=lnvestors" and
and individually,
iiidividually, an
Offering Memorandum
"Investors"
an "lnvestor"),
"Investor"),pursuant
pursuanttotoan
anAmended
Amendedand
and Restated
Restated Offering
Memorandum dated
dated as of
January 30.
30. 2015
20)5 (the "OfTering
Memorandum") and
an
January
"Offering Memorandum")
and aa I,imited
LimitedPaitnership
PartnershipAgreement
Agreementtotobe
beattached
attached thereto
thereto as an
exhibit (the
financially assist
exhibit
(the "l,P
"LPAgreement"),
Agreement"),as
asaa means
means to securing funds to financially
assist in
in the
the construction
construction of
ofaa new
new
mamifacturing and
and research
researchfacility
facility in
in Newport,
Newport. Orleans
OrleansCounty,
County,Vermont
Vermont USA
USA that
that will
will manufacture
portable
manufacturing
manufacture portable
dialysis machines, cel)
vacciiies and other bio-medical
bio-medical supp)ies,
well as
cell therapy machines.
machines, vaccines
supplies, as well
as conduct cutting-edge
cutting-edge
research and
and development,
development, and
and to
to do
do all
all other acts
acts which
which may be necessary,
incidental or conducive
research
necessary, incidental
conducive to
to the
the
foregciing
(the
"Offering").
The
general
partner
of
the
l,imited
Partnership
is
AnC
Bio
Vennont
GP
Services,
LLC
foregoing (the "Offering"). The
partner of the Limited Partnership is AnC Bio Vermont
Services, LLC
(the "General
"General Partner"),
Partner"). The
The business
businessof
ofthe
theLimited
Limited Partnership
Paitnership and
and the
theuse
useofofInvestor
Investormonies
monies(the
(the"Project")
"Project")will
will
be
f'ully
explaiiied
in
the
LP
Agreement
and
Offering
Memorandum.
The
required
minimum
amount
of
investment
be fully explained
Offering Memorandum.
minimum amount of investment
ftinds iiito
(tlie "Investment"),
"Investment"), plus an additional US$50,000 in
funds
into the
the Offeriiig
Offeringper
perInvestor
InvestorisisUS$500.OOO
US$500.000 (the
adi'ninistrative fees
recs (the
(the"Administrative
"Adininistrative Fees)
administrative
Fees) for
for costs
costs incurred in developing,
developing, creating
creating and structuring the Project
aim
prcparii'ig
aim
disseminating
the
Offering
Memorandum.
and preparing and disseminating the Offering Memorandum.
of Agreement.
Agreeinent. alahe
EscrowAgent
Agenthas
hasbeen
been
retained
AnCBio
BioVt,
Vt,LLC
LLC (the
(the "Company")
"Company")
The Escrow
retained
byby
AnC
B. Purpose of
from Investors
to hold on deposit i'nonies
monies received from
Investors in
inan
an account
account for
forthe
thebenefit
benefitofofthe
theInvestors,
Investors,the
theCompany
Companyat'id
and
L.imited Partnership, deposited to reserve a place in the Offering
the Limited
Offeringwhile
whileInvestors
Investorscond?ict
conductdue
duediligence
diligenceand
and
pending satisfaction of
of conditions
conditionsset
set forth
forthherein
hereinbefore
beforethe
theInvestment
Investmentisisreleased
releasedtotothe
theLimited
LimitedPaitnership
Partnershiptotobebe
t'or the Project.
Project.
used for
Terms and
arid Provisions
Provisions
Terms
forth, and
In consideration
consideration of
ofthe
therespective
respectivecovenants
covenants and
and agreements
agreements hereinafter set forth,
and other
other good
good and
and
valuable consideration now
now paid
paid by
by each
each party
party to
to the
the other
other (the
(the s?ifficiency
sufficiency and
and receipt
receipt of
ofwhich
whichisishereby
hereby
ackiiriwledged), the
as follows:
follows:
acknowledged),
the parties
parties hereto agree as

l . Acknowledgment
?dgment of Esc?ei'it
andAgent
Ratif'ication
of its Duties.
As ofAs
the
of this
Agreen'ient,
of Escrow
and Ratification
of its Duties.
ofdate
the date
of this
Agreement,
1.
acknowledges receipt
receipt from
from the Investor
investor of
to reserve a place in the
the Escrow Agent acknowledges
of US$
US$
"Minimum Deposit").
Anyinonies
moniesdeposited
depositedby
bythe
theInvestor
Investorwith
withthe
theEscrovv
EscrowAgent
Agentininexcess
excess of
of
Offering (the "Minimum
Deposit-).Any
Miiiimum Deposit
the Minimum
Depositand
andallocated
allocatedtowards
towards the
the lnvestor's
Investor's Investment,
Investment, whether
whether simultaneously
simultaneously hereof
hereof or
or

--lI-
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subsequei?ittotothe
thedate
dateof
ofthis
this Agreement,
Agreement, will also be sulzject
subsequent
subject to this Agreement,
Agreement, and
and all
all funds
fundsdeposited
depositedwith
withthe
the
lEscmw
,%ent
shall
be
defined
herein
as
the
"Escrow
Funds".
Tlie
Escrow
Agent
agrees
with
the
Investor
to
Escrow Agent shall
"Escrow Funds". The Escrow Agent agrees with the Investor tohold
hold
the Escrow
Escrow F?inds
in an
an account
account (the
(the "Escrow
and disburse
the
Funds in
"Escrow Acco?int")
Account") and
disburse the
the Escrow
Escrow Funds
Funds as
as set
setforth
forthherein.
herein.
2. Acknowledgements
Acknowled ementsof
2.
ofInvestor.
Investor.

(a) The
TheInvestor
Investoracknowledges
acknowledgesthat
thatthe
theMiniinum
MinimumDeposit
Depositisistendered
tenderedto
toreserve
reserveaaplace
placein
inthe
theOffering
Offering
(a)
arid that all Escrow Funds s)iall
and
shall be subject
subject to
to this
this Agreetnent.
Agreement.
(b) The
Investor
represents
that
liehe
oror
she
is is
aa
bona
fide,
qua)ified
The
Investor
represents
that
she
bona
fide,
qualifiedaccredited
accreditedinvestor
investorseeking
seekingto
to
(b)
invest into the Offering,
Offering, arid
and that
that the
the Escrovv
Escrow Agent, the
the Company
Company and
andthe
theLimited
LimitedPartnership
Partnershipare
arereiying
relyingon
onthis
this
representation in accepting the Escrow
representation
Escrow Funds
Funds into
into escrovv
escrow (the "Escrow") and into the
the Offering
Offering upon
upon release
release of
ofthe
the
Escrow Funds.
Funds. The
The Investor
Investor also acknowledges
Escrow
acknowledges tl'iat
that the I,imited
Limited Paitnership
Partnershipand
andCompany
Companyare
areeach
eachaathird
thirdparty
party
beneficiary of this Agreement.
Agreement.
3.Refund
Refu of
? Escrow
Funds
to Investor.
3.
Funds
to Investor.

(a) At
At any
any time
time cip
to thirty
thirty (30)
(30) days
days after payi'nent
of the
the Minimum Deposit,
(a)
up to
payment of
Deposit, or
or up
up to
to thirty
thirty(30)
(30)days
days
after the
the Investor's
lnvestor's receipt of the Offering, wihichever
is the
the last
Iast to
to occur,
occur, unless
unless such
such period
period is
is extended
extended in
in
after
whichever is
writing by the General Partner
writing
Partner with
with aa copy
copy of
of such
suchextension
extensionsent
sentto
toEscrow
EscrowAgent
Agent(the
(the"Due
"DueDi1igence
DiligencePeriod"),
Period"),
the Investor
1nvestorupon
uponwritten
writtennotice
noticereceived
received by
by Escrow
Escrow Agent
Agent prior
prior to
to the
the expiration
expiration of
of such
such Due
Due Diligence
Diligence Period,
Period,
the
with a cop>r
tothe
theGeneral
('ieneral Partner,
Partner, shall
shall be
be entitled to a full
of the Escrow Funds.
with
copy to
full ref?ind
refund of
Funds.
(b) After
Aftei' the
the expiration
expiration of
of the
the Due
Due Diligence
Diligence Period,
Period, unless
unless refunded
refunded pursuant to the notice set forth
(h)
forth in
in
sec(ion 33 above,
iibove. the
section
the Investor
Investor shal)
shall have
have an
an additional
additional forty-five
forty-five (45)
(45) days
days to
to complete
complete payment
payment of
of his
his or
or her
her
Investment, if
it?not
notalready
alreadydone,
done,by
bydepositing
depositingthe
the balance
balance owed
owed into
into the
the Escrow
Escrow Account, paying
Investment,
paying the
the
Adiniiiistrative Fees
Administrative
Fees directly
directly to
to the
the Liinited
Limited Paitnership
Partnershipand
anddelivering
deliveringthe
thesubscription
subscriptiondocuments
documentsexecuted
executedby
by
Investor to
to the
the Limited
l?.iinitedPartnership
Partnershipfor
forits
itsacceptance
acceptance of
of the
the Investor
Investor (the
(the "Subscription
"Subscription Documents").
Investor
Documents").
4. Release
ReleaseofofEscrow
Escrow
Fund?
Partiiersliip.
The Investment
shailshall
be i'naintained
ininthe
Funds
to Limited
Partnership.
The Investment
be maintained
theEscrow
Escrow
4.
Accouiit
arid
only
re)eased
to
the
Limited
Paitiiersliip
to
be
used
in
the
Prqject
upon
the
earlier
to
occur
Account and only released
Partnership to be used in the Project upon the earlier to occurofof(a)
(a)
aliproval of the lnvestor's
approval
Investor's l-526
1-526petition
petitionby
byrhe
theUnited
UnitedStates
StatesCitizenship
Citizenshipand
andIinmigration
ImmigrationServices,
Services,with
withaacopy
copy
of such approval notice to be provided
provided Escrovr
Escrow Agent,
Agent, or
or (b)
(b) notice
notice to
to the
the Escrow
Escrow Agent
Agentthat
thatthe
theState
Stateof
of
Vermoiit
Regional
Center
no
longer
requires
escrow
ofinvesti'nent
funds
for
the
Project.
Vermont
of investment funds for the Project.
s .Effect
EffectofofRelease
ReleaseofofEscrow
Escrow
Funds
? Pattnership.
TlieThe
Investor
confirms
that
upon
Funds
to to
thethe
Limited
Partnership.
Investor
confirms
that
uponrelease
releaseofofthe
the
5.
Esci'ow Funds
Funds to
to the
the Limited
l,imited Partnership pursuant
Escrow
pursuant to
to the
the terms
terms of
of section
section 44above,
above,the
theEscrow
EscrowFunds
Fundsshall
shallbe
be
coininitted by the
committed
the Investor
Investor to
to the
the Offering
Offering aim
and be
beavailable
availablefor
forthe
theProject
Projectimmediately
immediatelyand
andirrevocably
irrevocablyupon
uponsuch
such
rclease; subject, however, to the
release;
the refund
refund provisions
provisions of
of the
the OtTeriiig
Offering Memoranduin,
Memorandum, including
including the
theLP
LPAgreement.
Agreement.
6. Duties
Du5iq>?and
Resonsibilities of
and Responsibilities
of Escrow
Escrow%qnt?,
Agent.
6.

(a) As
As Escrow
Escrow Agent
Agent liereunder,
hereunder,Escrow
EscrowAgent.
Agent,acting
actingin
insuch
suchcapacity,
capacity,shall
shall have
have no
no duties
duties or
or
(a)
responsibilities except for those expressly
exprcssly set forth herein.
responsibilities
(b) The
TheLii'nited
Limited Paitnersl'iip
Partnershipand
andthe
theInvestor
Investorshall
shalljointly
jointlyand
andseverally
severallyindenmify
indemnifyand
andhold
holdharmless
harmlessthe
the
(b)
tEscrowAgent
Agentagainst
against any
any loss,
Ioss, damage
damage or
or liability,
Iiability, including,
including, without
Escrow
without )imitation,
limitation, reasonable
reasonable attorney's
attorney'sfees
fees
which may
i'nay be
be incurred
iiic?irred by
by the
the Escrow
Escrow Agent
Agent in
in connection
connection with this Agreement, except
which
except any
any such
such loss,
loss, damage
damage or
or
liabilit)i incurred by reason of the negligence
liability
negligence or
or misconduct
misconductof
ofthe
theEscrow
EscrowAgent.
Agent.
--22-
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(c) The
shall not
not be
Iiable to
to anyone
by reason
reason of
of an
an error
error in
in judgment,
judgment, aa
TheEscrow
EscrowAgent,
Agent,acting
actingas
ass?ich,
such, shall
be liable
anyone by
(c)
mistake of
oflaw
in good
faith. and
this provision
mistake
lawor
orfact.
fact,or
orfor
forany
anyact
actdone
doneor
orstep
step taken
taken or
or oi'nitted,
omitted, in
good faith,
and this
provision shall
shall survive
survive
the termination of
of this
this Agreement.
Agreement.
(d) At
Atthe
thetime
timethe
theEscrow
EscrowFui'ids
Fundsare
are released
released by Escrow Agent
Agent in
in accordance
accordance with
with this
this
(d)
%reeinent, Escrosy
Agreement,
Escrow Agent
Agent shall
shall be
be discharged
discharged from
from any
any obligation
obligationunder
underthis
thisAgreement.
Agreement.
7.Rights
Rights
of Escrow
Agen?e.
7.
of Escrow
Agent Upon
Dispute.

(a) In
In t)ie
the Escrow
Escrow Agent
(a)
the event
event of
of any
any disagreement
disagreement between
between the
Agent and
and the
the Iiivestor
Investoror
orbetween
betweenthem
them
arid
any
ot]'ier
person,
resulting
in
adverse
claims
or
demands
being
made
in
coimection
with
the
Escrow
and any other person, resulting in adverse claims or demands being made in connection with the EscrowFunds,
Funds,oror
in the
event that
that the
the Escrow
Escrow Agent,
Agent, in
in good
in
the event
good faith,
faith, shall
shall be
be in
in doubt
doubt as
as to
to what
what action
action ititshould
should take
take hereunder,
hereunder, the
the
Escrow Agent
i'nay,
at
its
option,
refuse
to
comply
with
any
claims
or
demands
on
it
or
refuse
to
take
Agent may,
option, refuse to comply with any claims or demands on it or refuse to takeany
anyother
other
action hereuiider,
long as
such disagreement
disagreement continues
continues or
or doubt
event, the
action
hereunder, sci
so long
as such
doubt exists,
exists, and
and in
in any
any s?ich
such event,
the Escrow
Escrow Agent
Agent
sl'iall not
not be
be or
or become
becomeliable
liable in
in any
any way
way or
or to
shall
to any
any lierson
person for
for its
its failure
failureor
orrefusal
refusalto
toact,
act,and
andthe
the Escrow
EscrowAgent
Agent
shall be
be entitled
entitled to
to continue
continue so
to refrain
refrain from
and
shall
so to
from acting
acting until
until(i)
(i)the
therights
rightsofofthe
theEscrow
EscrowAgent
Agent
andthe
theInvestor
Investorshall
shall
have been
beenfully
fullv and
fina!ly adjudicated
differences
shali
have
have
and finally
adjudicated by
by aa court
court of
of competent
competent jurisdiction,
jurisdiction,or
or(ii)
(ii)allall
differences
shall
havebeen
been
adjtisted and
and all
all doubt
between the
the Escrow
Escrow Agent
Agent and
adjusted
doubt resolved
resolved by
by agreement
agreement between
and the
the Investor,
Investor, and
and the
the Escrow
Escrow Agent
Agent
shall have
have been
beei?inotified
notifiedthereof
thereofin
writing.
shall
in writing.

(b) In
In the
event Escrow
Escrow Agent
Agent becomes
becoi'nesinvolved
involved in
in litigation
litigation in
(h)
the event
in connection
connection with
withthis
thisAgreement,
Agreement,the
the
Iiivestor arid
Partnership agree
agree to
to jointly
jointly and
harmless
Investor
and I?.imited
Limited Partnership
and severally
severallyindet'nnify
indemnifyand
andhold
holdthe
theEscrow
EscrowAgent
Agent
harmless
from all
expertises,liabilities,
liabilities, judgments
from
allIosses,
losses, costs,
costs, damages,
damages, expenses,
judgments and
and reasonable
reasonable attorney's
attorney's fees
fees suffered
suffered or
or incurred
incurred
by Escrow
result thereof,
thereof, except
exceptthat
thatthis
thisindemnity
indemnity obligation
obligation shall
by
Escrow Agent
Agent as
as aa result
shall not
not apply
apply to
to any
any litigation
litigationininwhich
which
reliefisissougiit
or misconduct
iniscoiiduct of
Agent.
relief
soughtf'or
for the
the negligence
negligence or
of the Escrow Agent.
(c) The
Escrow
Agent
may
consult
with
independent
legal
counsel
the
The
Escrow
Agent
may
consult
with
independent
legal
counselinin
theevent
eventofofany
anydispute
disputeor
or
(c)
questions as
as to
to the
the construction
construction of
of airy
theprovisions
provisions hereof
hereof or
or its
its duties
duties hereunder and
and itit shall incur
questions
any ot?
of the
incur no
no Iiability
liability
and shall
shall be
be fully
fully protected
with the
and
protected in
in acting
acting in
in accordance
accordance with
the opinion
opinionand
and instructions
instructionsof
ofcounsel.
counsel.The
The Escrow
EscrowAgent
Agent
shall have
have the
the right
right to
shall
to file
filelegal
legalprciceedings,
proceedings, including
includingiiiterpleader,
interpleader,totodetermine
determinethe
theproper
properdispositions
dispositionsofofassets
assets
hcretinder. all
all costs
thereof constituting
constittiting an
of administration
administration of
hereunder,
costs thereof
an expense
expense of
ofthis
thisAgreement.
Agreement.
8. ?.
.411 notices,
instructions
andand
other
communications
required
oror
permitted
Notices.
All notices,
instructions
other
communications
required
permittedtotobe
begiven
givenhereunder
hereunder
8.
or necessary
necessaryor
or convenient
convenient in
in connection
connection herewith
duly given
or
herewith shall
shall be
be in
inwriting
writingand
andshaH
shallbe
bedeemed
deemed to
to have
have been
been duly
given ifif
delivered personally,
personally, by
or certified
certified mail,
delivered
by facsimile
facsimile or
or mailed,
mailed,postage
postage prepaid,
prepaid, registered
registered or
mail, as
as follows:
follows:
(a) lftothelnvestor:
(a)
If to the Investor:
Lij?ian CHU
CHU
Lijuan

With aa copy
With
copy of
of each
each to:
to:
Jianming Shen,
Jianming
Shen,ES(1.
Esq.
1441 Broadway,
Broadway, Suite
1441
Suite 3026
3026
York, NY
New York,
NY10018
10018

(b) If toIfEscrow
(b)
to EscrowAgent:
Agent:
-33
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Na Li.1
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
- 1-

EXHIBIT
4-C
SItI.NIA1X.11.0

Case 1:16-cv-21301-DPG Document 268-2 Entered on FLSD Docket 01/13/2017 Page 30 of
79

subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
(b)
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.

-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Na LO

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 06/18/2015

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated 011/22/0261 -BY

Signature 11:L.)44-'1
Print Name: Na LO

Name: 5?/ DNA
Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$25,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additional forty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor;
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If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTORI(Daie

7t,112. r

(signaturel
)

THE ESCROW AGENT
PEOPLE
D
'110
'
•

(Dated /".

Name.
Duly Authorized Agent

Pr ml. Name:

Ci

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L,P. AND ANC 810 VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND ARE EACH A THIRD PARTY BENEFICIARY.

Case 1:16-cv-21301-DPG Document 268-2 Entered on FLSD Docket 01/13/2017 Page 38 of
79
Exhibit C Escrow Agreement Jay Peak Biomedical Research Park

Yawen SHANG

Investor Escrow Agreement
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THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Yawen SHANG
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum
of contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership
Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing
funds to financially assist in the construction of a new manufacturing and research facility in
Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or
conducive to the foregoing (the "Offering"). The general partner of the Limited Partnership is AnC
Bio Vermont GP Services, LLC (the "General Partner"). The business of the Limited Partnership
and the use of Investor monies (the "Project") will be fully explained in the LP Agreement and
Offering Memorandum. The required minimum amount of investment funds into the Offering per
Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees
(the ."Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it
for costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold
on deposit monies received from Investors in an account for the benefit of the Investors, the
Company and the Limited Partnership, deposited to reserve a place in the Offering while
Investors conduct due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and
other good and valuable consideration now paid by each party to the other (the sufficiency and
receipt of which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment
or Administrative Fees, whether simultaneously hereof or subsequent to the date of this
Agreement, will also be subject to this Agreement, and all funds deposited with the Escrow Agent
shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
I of 4
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the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into Escrow and into the Offering
upon release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership
and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering,
whichever is the last to occur, unless such period is extended in writing by the General Partner
with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor
upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically
be released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have
an additional forty-five (45) days to complete payment of his or her Investment, if not already done,
by depositing the balance owed into the Escrow Account, and paying the Administrative Fees to
the Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the
Escrow Agent receives a copy of the subscription documents executed by Investor and accepted
by the Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately
release all Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the
executed Subscription Documents. To the extent any of the Escrow Funds are properly allocated
to Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor
confirms that upon release of the Escrow Funds to the Limited Partnership and Company
pursuant to the terms of section 4 above, the Escrow Funds shall be committed by the
Investor to the Offering and be available for the Project immediately and irrevocably upon
such release; subject, however, to the refund provisions of the Offering Memorandum,
including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not
be or become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent
and the Investor shall have been fully and finally adjudicated by a court of competent jurisdiction,
or (ii) all differences shall have been adjusted and all doubt resolved by agreement between the
Escrow Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that
this indemnity obligation shall not apply to any litigation in which relief is sought for the negligence
or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion
and instructions of counsel. The Escrow Agent shall have the right to file legal proceedings,
including interpleader, to determine the proper dispositions of assets hereunder, all costs thereof
constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a) If to the Investor:

With a copy of each to:

Yawen SHANG

Jianming Shen, Esq.
142 North Court

Roslyn Heights, NY 11577
(b) If to Escrow Agent:

With a copy of each to:

Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

People's United Bank

2 Burlington Square
Burlington, VT 05401
Attn: Institutional Trust
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Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party
or parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable
by the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the
case of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no
term which affects the Investor's rights or responsibilities may be amended, modified, superseded
or canceled without the prior express written consent of the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth
below.
THE INVESTOR (Dated 03/10/2015
THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated 03////61
BY
Signature :r:EJEL-;;44:t
Name:
Print Name: Yawen SHANG

61//alviit 6/066
Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS
HEREOF AND ARE EACH A THIRD PARTY BENEFICIARY.
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THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Ling ZHANG
, the undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum
of contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership
Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing
funds to financially assist in the construction of a new manufacturing and research facility in
Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or
conducive to the foregoing (the "Offering"). The general partner of the Limited Partnership is AnC
Bio Vermont GP Services, LLC (the "General Partner"). The business of the Limited Partnership
and the use of Investor monies (the "Project") will be fully explained in the LP Agreement and
Offering Memorandum. The required minimum amount of investment funds into the Offering per
Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees
(the "Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it
for costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold
on deposit monies received from Investors in an account for the benefit of the Investors, the
Company and the Limited Partnership, deposited to reserve a place in the Offering while
Investors conduct due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and
other good and valuable consideration now paid by each party to the other (the sufficiency and
receipt of which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment
or Administrative Fees, whether simultaneously hereof or subsequent to the date of this
Agreement, will also be subject to this Agreement, and all funds deposited with the Escrow Agent
shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
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the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into Escrow and into the Offering
upon release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership
and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering,
whichever is the last to occur, unless such period is extended in writing by the General Partner
with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor
upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically
be released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have
an additional forty-five (45) days to complete payment of his or her Investment, if not already done,
by depositing the balance owed into the Escrow Account, and paying the Administrative Fees to
the Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the
Escrow Agent receives a copy of the subscription documents executed by Investor and accepted
by the Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately
release all Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the
executed Subscription Documents. To the extent any of the Escrow Funds are properly allocated
to Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor
confirms that upon release of the Escrow Funds to the Limited Partnership and Company
pursuant to the terms of section 4 above, the Escrow Funds shall be committed by the
Investor to the Offering and be available for the Project immediately and irrevocably upon
such release; subject, however, to the refund provisions of the Offering Memorandum,
including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not
be or become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent
and the Investor shall have been fully and finally adjudicated by a court of competent jurisdiction,
or (ii) all differences shall have been adjusted and all doubt resolved by agreement between the
Escrow Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that
this indemnity obligation shall not apply to any litigation in which relief is sought for the negligence
or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion
and instructions of counsel. The Escrow Agent shall have the right to file legal proceedings,
including interpleader, to determine the proper dispositions of assets hereunder, all costs thereof
constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a) If to the Investor:

With a copy of each to:

Ling ZHANG

Jianming Shen, Esq.

142 North Court
Roslyn Heights, NY 11577
(b) If to Escrow Agent:

With a copy of each to:

People's United Bank
2 Burlington Square
Burlington, VT 05401
Attn: Institutional Trust

Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
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Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party
or parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable
by the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the
case of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no
term which affects the Investor's rights or responsibilities may be amended, modified, superseded
or canceled without the prior express written consent of the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth
below.
THE INVESTOR (Dated 03 /1 1/2015

)

fiji\J

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated1 /40.6
BY

Signature ?I LIV?:i
Print Name:

Ling ZHANG

Name:

3
d'/P91.24441 a/V81
Duly Authorized Agent

STATE OF VERMONT
DENCOUNTY, SS
, personally appeared
day of
a
duly
authorized
agent of People's
wn
to
m
, a pers
ument to be his/her free act and deed,
United Bank, and acknowledged th
and the free act and de- • z -eople's United Bank.

At Burlington, Vermo

Before me:
Notary Public
Comm. Exp. 2/10/15 (affix seal here)
Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS
HEREOF AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of
the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Amended and Restated
Offering Memorandum dated as of January 30, 2015 (the "Offering Memorandum") and a Limited
Partnership Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to
securing funds to financially assist in the construction of a new manufacturing and research facility
in Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research
and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"). The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering Memorandum.
The required minimum amount of investment funds into the Offering per Investor is US$500,000 (the
"Investment"), plus an additional US$50,000 in administrative fees (the "Administrative Fees) for costs
incurred in developing, creating and structuring the Project and preparing and disseminating the
Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the
"Company") to hold on deposit monies received from Investors in an account for the benefit of the
Investors, the Company and the Limited Partnership, deposited to reserve a place in the Offering
while Investors conduct due diligence and pending satisfaction of conditions set forth herein before
the Investment is released to the Limited Partnership to be used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$
to
reserve a place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with
the Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment,
1985407.1
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whether simultaneously hereof or subsequent to the date of this Agreement, will also be subject to
this Agreement, and all funds deposited with the Escrow Agent shall be defined herein as the "Escrow
Funds". The Escrow Agent agrees with the Investor to hold the Escrow Funds in an account (the
"Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking
to invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into escrow (the "Escrow") and into the
Offering upon release of the Escrow Funds. The Investor also acknowledges that the Limited
Partnership and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty
(30) days after the Investor's receipt of the Offering, whichever is the last to occur, unless such period
is extended in writing by the General Partner with a copy of such extension sent to Escrow Agent (the
"Due Diligence Period"), the Investor upon written notice received by Escrow Agent prior to the
expiration of such Due Diligence Period, with a copy to the General Partner, shall be entitled to a full
refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Investor shall have an additional forty-five (45) days to complete
payment of his or her Investment, if not already done, by depositing the balance owed into the Escrow
Account, paying the Administrative Fees directly to the Limited Partnership and delivering the
subscription documents executed by Investor to the Limited Partnership for its acceptance of the
Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in
the Escrow Account and only released to the Limited Partnership to be used in the Project upon the
earlier to occur of (a) the Investor's 1-526 petition getting approved by USCIS, with a copy of such
approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent from the State of
Vermont Regional Center that escrow of any investment funds for the Project is no longer necessary.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above,
the Escrow Funds shall be committed by the Investor to the Offering and be available for the Project
immediately and irrevocably upon such release; subject, however, to the refund provisions of the
Offering Memorandum, including the LP Agreement.
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between
them and any other person, resulting in adverse claims or demands being made in connection with
the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in doubt as to what
action it should take hereunder, the Escrow Agent may, at its option, refuse to comply with any claims
or demands on it or refuse to take any other action hereunder, so long as such disagreement
continues or doubt exists, and in any such event, the Escrow Agent shall not be or become liable in
any way or to any person for its failure or refusal to act, and the Escrow Agent shall be entitled to
continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall have
been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have
been adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and
the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute
or questions as to the construction of any of the provisions hereof or its duties hereunder and it shall
incur no liability and shall be fully protected in acting in accordance with the opinion and instructions
of counsel. The Escrow Agent shall have the right to file legal proceedings, including interpleader, to
determine the proper dispositions of assets hereunder, all costs thereof constituting an expense of
administration of this Agreement.
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8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:
tic.

(b)

•

'-'11 -7

If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with
the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term which
affects the Investor's rights or responsibilities may be amended, modified, superseded or canceled
without the prior express written consent of the Investor.

1985407.1
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated cY-1-1

)O(S

)

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

0--

BY
(signature)

/42ke245—

Name:

6-41,0A49 cil-k432
Duly Authorized Agent

Print Name:

RuAl CJ-/ EA,/

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, I...LC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Chen WANG
WANG
Chen
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Investor Escrow
Investor
Escrow Agreement
Agreement
THIS INVESTOR
AGREEMENT (the
(the ?Agreement")
"Agreement") is
is made
made by
by and
and between
THIS
INVESTOR ESCROW
ESCROW AGREEMENT
Chen WANG
WANG
the undersigned
undersigned (the
(the "Investor")
"lnvestor") and
Chen
,, the
and
I)eopleasUnited
United Bank
Bank
People's
2 Burlington
Burlington Square
2
Square
Burlin2ton, V-I?
Burlington,
VT 05401
05401,

savings bank
bank chartered
charteredunder
underthe
thelaws
lawsof
of the
the United
United States
Statesof
of America
Atnerica (the
(the "Escrow
"Escrow Agent"),
aa savings
Agent"),as
asof
ofthe
thedate
date the
the
Escrow Agent
Agent signs
the
Agreement.
signs
Recitals
Recitals

A. ?Offering.
Jay Peak
Research
ParkPark
L.P.,
a Vermont
Iimited
partnership
JayBiomedical
Peak Biomedical
Research
L.P.,
a Vermont
limited
partnership(the
(the "Limited
"Limited
A.
l)artnersl'iip"l
is
in
the
process
of
offeriiig
to
sell
Iimited
partnership
interests
to
investors
(collectively,
interests to investors (collectively, the
Partnership-), is in the process of offering to sell limited
?liivestors" and individually,
individually. an
Offering Memorandum
of
"Investors"
an "lnvestor"),
"Investor"),p?irsuaiit
pursuantto
toan
an Amended
Amended and
and Restated
Restated Offering
Memorandum dated
dated as
as of
January 30,
30. 2015
2015 (the
(the "Offering
"OtTering Memorandum")
Memorai'idum") and
January
and a I,imited
LimitedPartiiership
PartnershipAgreement
Agreementtotobe
beattached
attachedthereto
theretoas
as an
an
exl'iibit (the "LP
"l,P Agreei'nent"),
means to
to securing
securingfunds
fundsto
tofinancially
financially assist
in the
the construction
construction of
of a new
new
exhibit
Agreement"), as
as a means
assist in
mamit'acturing and
andresearch
researchfacility
facility in
in Newport,
Newport, Orleans
Orleans County,
County, Vermont
Vermont USA
USA that will
manufacturing
willmanufacture
manufacture portable
portable
and other
other bio-medical
bio-medical supplies,
weir as conduct cutting-edge
dialysis machines, cell
cell therapy
therapy macl'iines,
machines, vaccines and
supplies, as well
researchand
anddevelopment,
developi'nent,and
andtotodo
doall
allother
otheracts
actswhich
whichmay
maybe
benecessary,
necessary,incidental
incidentalororconduciveto
research
conducive to the
the
f?oregoiiig(the
(the"Offering").
"Offering"). The
Tlie general partner
partner of
of the
the Limited
I,imited Partnership is
is AnC
AnC Bio
foregoing
Bio Vermont
VermontGP
GP Services,
Services, LLC
LLC
(the "General
"('ieneral Partner").
Paitner"). The
of the
the Limited
Limited Partnership
and the
the use
useof
of Investor
Investor monies
monies(the
(the"Project")
"Project") will
will
(the
The business
business of
Partnership and
be fully
ftilly explained
be
explained in
in the
the LP
LP Agreement
Agreement and
and Offering
Offering Memoraiidum.
Memorandum.The
Therequired
requiredminimum
minimumamount
amountofofinvestt'nent
investment
fiinds iiito
funds
into the
the Offeriiig
Offeringper
perInvestor
Investor is
is US$500,000
US$500,000 (tlie
(the '!nvestment"),
"Investment"),plus
plusan
an additional
additional US$50,000
US$50,000 in
in
adi'ninistrative fees
f?ees(the
(the"Administrative
"Administrative Fees)
Fees)for
forcosts
costsincurred
iiicurred in
in developing,
developing, creating
creating and
and structuring
structuring the Project
Project
administrative
and preparing
prepariiig and
arid disseminating
dissei'ninating the
theOffering
Offering Memorandum.
Memorandtim.
and
B. Pur
ose of
ireement. The
has been
beenretained
retainedby
byAnC
AnCBio
Bio Vt,
Vt, LLC
LLC (the
Purpose
of A
Agreement.
The Escrowi
Escrow Agent has
(the "Company")
"Company")
B.
to hold on deposit inonies
received
from
Investors
in
air
account
for
the
benefit
of
the
Investors,
the
and
monies received from Investors in an account for the benefit of the Investors, theCompany
Company
and
the Limited
limited Partnership,
deposited
to
reserve
a
placc
in
the
Offering
while
Investors
conduct
due
diligence
Partnership, deposited to reserve a place in the Offering while Investors conduct due diligenceand
and
?iending satisfaction
satisfaction of
of conditions set forth
pending
forth herein
herein before
before the
the lnvestinent
Investmentisisreleased
released to
to the
the Limited
LimitedPaitnership
Partnershiptotobe
be
used for
for the Project.
used
Project,
Terins and
and Provisions
Provisions
Terms
In consideration
In
consideration of
ofthe
therespective
respectivecovenants
covenants and
and agreements
agreements hereinafter
hereinafter set
set forth,
forth, and
and other
other good
good and
and
valuaLile consideration
consideration now
now paid
paid by
by each
each party
party to
to the
tl'ie other
other (the
(the sufficiency
sufficiency and
valuable
and receipt of
of which
whichisishereby
hereby
Iiereto agree
asfollows:
follows:
acknowledged), the parties hereto
agree as

1. Acknowledgment
Acknowledgment of
Ratif?icationof
of its
its Duties.
Duties. As oi'
1.
ofEscrow
EscrowAgeiit
Amt and Ratification
of the date of this
this Agreement,
Agreement,
reserve
to
a place in the
the Escrow Agent
acknowledges
receipt
from
tl?ie
Investor
of
US$
Agent acknowledges receipt from the
of US$

Offering (the
Offering
(the "Minii'num
"MinimumDeposit").
Deposit").Any
Anymonies
moniesdeposited
depositedby
bythe
theIrwestor
Investorwith
withthe
theEscrow
EscrowAgent
Agentininexcess
excess of
of
the Minimum
Miniinum Deposit
lnvestor's Investment,
Investment, whether
whether simultaneously
simultaneously hereof
hereof or
or
the
Depositand
and allocated
allocated towards
towards the
the Investor's
- I) -

[m
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subsequentto
to the
the date
dateof
of this
this Agreement,
Agreement, wiill
subsequent
will also
also be
be subject
subject to
to this
thisAgreeinent,
Agreement,and
andah
allfunds
fundsdeposited
depositedwit?i
withthe
the
Escmw
Agent
sl?iall
be
defined
herein
as
t)'ie
"Escrow
Funds".
The
Escrow
Agent
agrees
with
the
Investor
to hold
hold
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to
tl'ie Escrow
Escrow Funds
Funds in
iii air
set forth
foiih herein.
the
an account
account (the
(the "Escrow
"EscrowAcco?im=)
Account")and
anddisburse
disburse the
the Escrow
EscrowF?inds
Funds as
as set
herein.
Acki;o?wledgei'nents of
of Investor.
Investor.
2. Acknowledgements

(a) The
Deposit
is istendered
TheInvestor
Investoracknowledges
acknowledgesthat
thatthe
theMiniinum
Minimum
Deposit
tenderedtotoreserve
reserveaaplace
placeininthe
theOffering
Offering
(a)
arid that
?hatall
ail Escrow
Escrow Funds
Funds shall
shall be
be subject
subject to
to this
this Agreement.
and
Agreement.
(b) The
Investor
represents
The
Investor
representsthat
that)ie
heororshe
sheisisaabona
bona fide,
fide,qualified
qualifiedaccredited
accreditedinvestor
investorseeking
seekingto
to
(b)
irivest into
into the Offering,
invest
Offering,and
and that
that the
the Escrow
Escrow Agent,
Agent, the
the Company
Company and
and the
the Limited
LimitedPartnership
Partnershipare
are relying
relyingon
onthis
this
representation in
in accepting
accepting the
the Escrow
Escrow Funds
Funds into
into escrow (the "Escrow")
representation
"Escrow")and
andinto
intothe
theOffering
Offeringupon
uponrelease
releaseofofthe
the
Escmw Funds. The
The Investor
)nvestor also acknowledges
acknowledges that
that the
the Limited
Lii'nited Paitnership
Company are each
each aathird
third party
party
Escrow
Partnership and Company
beneficiary of
beneficiary
of this
this Agreei'nent.
Agreement.
3, Refund
?of Escrow
Funds
to to
Investor.
3.
of Escrow
Funds
Investor.

(a) At
At any
time up
to thirty
thirty (30)
of the
the Minimum
Minimum Deposit,
(a)
any time
up to
(30) days
days after
after payment
payment of
Deposit, or
or up
up to
to thirty
thirty(30)
(30)days
days
at-tcrthe
tl'ieInvestor's
1nvestor'sreceipt
receiptofofthe
theOffering,
Offering, whichever
whichever is
after
is the
the last
last to
to occur,
occur,unless
unless such
such period
periodisisextended
extendedin
in
writing by
writing
bythe
the GeneraI
General Paitner
Partner with
withaa copy
copy of
ofsuch
such extension
extension sent
sent to
to Escrow
Escrow Agent
Agent (the
(the "Due
"DueDi1igence
Diligence Period"),
Period"),
the Investor
1nvestorupon
uponwritten
written notice
notice received
received by
by Escrow
Escrow Agent
Agent prior
prior to
the
to the
the expiration
expiration of
of such
such Due
Due Diligence
DiligencePeriod,
Period,
with aa COI'):Y
theGeneral
GeneralPartner,
Paitner,shall
shallbebeentitled
entitledtotoaafull
full refund
ref?ind of
of the
the Escrow
Escrow Funds.
with
copy toto
the
Funds.
(b) After
After the
forth in
(h)
the expiration
expiration of
ofthe
theDtie
DueDiligence
DiligencePeriod,
Period,unless
unlessrefunded
refunded pursuant
pursuant to
to the
the notice
notice set
set forth
in
scction 3
3 above,
above. the
the Investor
Investor shall
shall have
have an
anadditional
additional forty-five
forty-five (45)
section
(45)days
daysto
tocomplete
completepayment
payment of
ofhis
hisor
orher
her
lnvestn'ient, if
if not
intothe
theEscrow
Escrow Account,
Account, paying
paying the
Investment,
not already
already done.
done, by
by depositiiig
depositingthe
thebalance
balanceosvved
owed into
the
Adtninistrative Fees
the
doc?iments
Administrative
Fees directly
directlytotothe
theLii'nited
LimitedPartnership
Partnershipand
anddelivering
delivering
thesubscription
subscription
documentsexecuted
executedby
by
Investor to
acceptance
Investor
to the
the Liinited
LimitedPartnershili
Partnershipfor
foritsits
acceptanceofathe
of the1nvestor
Investor (the
(the "S?ibscription
"Subscription Documents").
Documents").
4. Release
Releaseof
or Escrow
E.scrowFunds
FundstotoLimited
Liinited Partnership.
Partnership. The
The Investment
lnvestinent shall
shall be
maintained in
4.
be maintained
in the
the Escrow
Escrow
Account
and
only
released
to
the
Limited
Paitiiersliip
to
be
used
in
the
Prqject
upon
the
earlier
to
occur
of (a)
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of
(a)
approval
of
the
lnvestor's
I-526
petition
by
the
United
States
Citizenship
and
Ii'nmigration
Services,
with
a
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
copy
ot-such
suchapproval
approvalnotice
noticeto
tobe
beprovided
providedEscrow
Escrow Agent,
Agent, or
or (b)
(b) notice to the Escrow Agent
of
Agent that
that the
the State of
Vermo+it
Regional
Center
no
longer
requires
escrovv
ofinvesti'nent
funds
for
the
Project.
Vermont Regional Center no longer requires escrow of investment funds for the Project.
s. Effect
Effect of
5.
of Release
Release of
of Escrow
Escrow Funds
Funds to
to the
the l,imited
LimitedPaitnership.
Partnership.The
TheInvestor
Investorconfirms
confirmsthat
thatupon
uponrelease
releaseofofthe
the
Escrow Funds to
to the
the Limited
Limited Paitnership
Escrow
Partnershippursuant
pursuant to
to the
the terms
terms of
of section
section 44 above,
above, the
the Escrow
Escrow Funds
Funds shall
shall be
be
committed by
by the Investor
Investor to the Offering
Offeriiig and
committed
and be
be available
available for
for the
the Project
Project immediately
immediatelyand
and irrevocably
irrevocablyupon
uponsuch
such
relcase; subject,
s?ibjecl however,
however, to
to the
the refund
ref?indprovisions
provisions of
ofthe
Mei'noranduin, including
includiiig the
release;
the OfTering
Offering Memorandum,
theI,P
LPAgreement.
Agreement.
6. Duties
?pd Responsibilities
of of
Escrow
6.
and Responsibilities
EscrowAgent.
Agent.
(a) As
AsEscrow
EscrowAgent
Agenthereuiider,
hereunder,Escrow
EscrowAgent,
Agent,actiiig
actingininsuch
suchcapacity,
capacity,shali
shallhave
haveno
noduties
dutiesor
or
(a)
responsibilities except
responsibilities
except for
for those
those expressly
expressly set
set forth
forth herein.
herein.

(t') T)ie
and
and
indemni
fy and
Thel,imited
LimitedPaitnersliip
Partnership
andthe
theInvestor
Investorslial1
shalljointly
jointly
andseverally
severally
indemnify
andhold
holdharmless
harmlessthe
the
(b)
F>scrosis
Ageiitagainst
agaii'istany
anyloss,
loss,damage
damage
liability. including,
including, without
Escrow
Agent
oror
liability,
without1imitation,
limitation,reasonable
reasonableattorney's
attorney'sfees
fees
which may
by the
the Escrow
Escrow Agent
which
may be
be inc?irred
incurred by
Agent in
in coriiiection
connectionwith
withthis
thisAgreement,
Agreement,except
exceptairy
anysuch
suchIoss,
loss,damage
damageor
or
Iiabilitr incurrcd
Agent.
liability
incurredby
byreason
reason of
ofthe
the negligencc
negligence or misconducl
misconduct of
of the
the Escrow Agent.
-22
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(c) The
Agent, acting
shall not be Iiable
The('Escrow
Escrow Agent,
acting as
as such, shall
liable to
to anyone
anyone by
by reason
reason of
of an
an error
error in
injudgment,
judgment,aa
(c)
mistake of
oflaw
or omitted,
mistake
lawor
orfact,
fact,or
orfor
forany
anyact
actdone
done or
or step
step taken
taken or
omitted, in
in good
good fait)i,
faith, and
and this
this provision
provision shall
shall survive
survive
the termination
tei'inination of t)iis
the
this Agreeinent.
Agreement.
(d) At
(d)
Atthe
thetime
timethe
theEscrow
EscrowFunds
Fundsare
arereleased
released by
by Escrow
Escrow Agent
Agent in
inaccordance
accordance with
with this
this
Agreeinent. Escrow
Escrow Agent
from any obiigation
Agreement,
Agent shall
shall be
be discharged from
obligationunder
under this
thisAgreement.
Agreement.
7. Rights
gights of
7.
of Escrow
Escrow Agent
Agent Upon
Upon Dispute.
(a) In
lit the
(a)
the event
event of
of airy
any disagreeineiit
disagreement between
between the
the Escrow
Escrow Agei'it
Agent and
and the Ii'ivestor
Investor or between them
arid any
<rn)iother
otherperson.
person.resulting
resultingininadverse
adverseclaims
claimsor
or demands
demandsbeing
beingmade
madein
in connection
conriection with
with the
and
the Escrow
Escrow F?inds,
Funds, or
iyi the
the event
event that
that the
the Escrow
Escrow Agent,
Agent, in
in good faith,
in
faith, shall
shallbe
be in
indo?ibt
doubt as
as to what
what action
action ititshould
shouldtake
takehereunder,
hereunder, the
the
Ageiit may,
any other
other
Escrow Agent
may, at its option,
option, refuse
refuse to comply
comply with
withany
anyclaims
claimsor
ordei'naiids
demands on it
it or
or refuse
refuse to take any
action hereuncier,
s(l long
long as
as such
suc)i disagreement
disagreement continues
contiimes or
or doubt
do?ibt exists,
exists, and
arid in
in any
any such
s?ichevent,
event, the
the Escrow
Escrow Agent
Agent
action
hereunder, so
shall not
riot be
be or
or become
becomeliable
liable in
in any
any way
way or
or to
to any
any person
person for
i'or its
its failure
failure or
or refusal
refusal to
to act,
act, and
and the
the Escrow
Escrow Agent
Agent
shall
shall be
be entitled
entitled to
to continue
coi'itinue so
soto
torefrain
refrain from
froi'n acting
acting until
until (i)
(i) the
shall
the rights of
of the
the Escrow
Escrow Agent
Agent and
and the Investor shall
have been
beenfully
fullv and
and finally
finally adjudicated
by aa court
court of
of competent
coinlietent jurisdiction,
jurisdiction, or (ii)
have
adjudicated by
(ii) all
alldifferences
differences shall
shall have
have been
been
adjcistedand
aridall
all doubt
doubt resolved
resolved by
by agreement
agreement between
betweenthe
theEscrow
Escrow Agent
Agent and
and the
the Investor,
Investor, and
and the
the Escrow
Escrow Agent
Agent
adjusted
shall have
have been
beei'inotified
i'iotifiedthereof
{hercofin
in writing.
writing.
shall
(b) InInthe
(11)
theevent
eventEscrow
EscrowAgent
Agentbecomes
becomes iiwolved
involvedinin1itigation
litigationin
inconnection
connectionwith
withthis
thisAgreement,
Agreement,t)'ie
the
liivesloi' arid
Partnership agree
agreeto
tojointly
.iointlyand
andseverally
severallyindemnify
indemnify and
and hold
hold the
the Escrow
Escrow Agent harmless
harmless
Investor
and L.in'iited
Limited Partnership
f'roiri all
expertises,liabilities,
liabilities, judgments
judgments and
arid reasonable
reasonable attorney's
attomey's fees
fees suffered
suffered or
or incurred
from
all losses,
losses, costs, dai'nages,
damages, expenses,
incurred
b>'Escrow
EscrowAgent
Agentas
asaaresult
resultthereof,
thereof,except
exceptthat
thatthis
thisindemnity
indemnityobligation
obligationshall
shallnot
notapply
applytotoany
anylitigation
Iitigationininwhich
which
by
relief' is
is sought
soug)it for
for the
the negligence
neg)igenceor
or misconduct
misconduct of
of the
the Escrow
Escrow Agent.
Agent.
relief
(c) The
Escrow
Agent
may
consult
with
irmependent
(c)
The
Escrow
Agent
may
consult
with
independentlegal
legalcounsel
counselininthe
theevent
eventof
ofany
anydispute
dispute or
or
questions
as
to
the
construction
of
airy
of
the
provisions
hereof
or
its
duties
hereiinder
and
it
shall
incur
noliability
liability
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no
and shall
shall be
be fully
laullyprotected
protectedin
iii acting
acting in accordance
with the opinion
EscrowAgent
Agent
and
accordance with
opinion and
and iiistructions
instructionsofofcounsel.
counsel.arahe
The Escrow
shall have
hastethe
theright
right to
lo file
f'ile legal
Iegal proceedings,
proceedings, including
including interpleader, to
determine
the
proper
disprisitions
of
assets
to determine the
dispositions of assets
heretinder. all
all costs
costs thereof
thereofconstituting
constittiting an
an expense
expenseofofadministration
admiiiistration of
of this
this Agreement.
Agreement.
hereunder,
8. :otig?????es.
All notices,
instructions
other
comiminicationsrequired
req?iiredororpermitted
permittedto
to be
be given
given hereunder
8.
Notices. All notices,
instructions
andarid
other
communications
ncccssary or
or convenient
convenient in
in connection
connection herewith
herewith shall
shall be
be in
in writing
writing and shall be deemed
deemedto
tohave
Iiavebeen
beenduly
dulygiven
givenifif
or necessary
delivered personally,
personally, by t'acsiinile
prepaid, registered
registered or
or certified
certified mail,
mail, as follows:
follows:
delivered
facsimile or mailed,
mailed, postage
postage prepaid,
(a) If toIfthe
Investor:
(a)
to the
Investor:
Chen WANG
WANG
Chen

NEU

With aa copy
With
copy of
ofeacti
each to:
to:

Jiaiiming Shen,
Jianming
Shen, Esq.
Esq.
1441 Broadway, Suitc
1441
Suite 3026
3026
New York, NY
10018
NY 10018

(b) If toIfEscrov=i
(b)
to EscrowAgent:
Agent:
-33

[!
EXHIBIT

4-C

St

Case 1:16-cv-21301-DPG Document 268-2 Entered on FLSD Docket 01/13/2017 Page 54 of
79

Peopie's United Bank
People's
2 Burlington Square
Burlington, VT
Burlington,
VT 05401
05401

Attn: lnstitutiona?
l-rust
Attn:
Institutional Trust

With a copy of each
each to:
to:
Jay Peak Biomedical Research Park t,.p.
L.P.

c/o William
Wil1iam Stenger
Stenger
cio
4850 VT
VT Route
Route 242
4850
242
Jay, VT 05859

Any notice delivered or teiexed
telexed as aforesaid shall
shall be
be deemed
deemed to
to have
have been
been received
received by
by the
theparty
partyor
orparties
partiesto
towhom
whom
it
is
sent
on
the
date
of
its
being
so
deiivered
or
telexed.
Any
notice
ii'iaiied
as
aforesaid
shal)
be
deemed
it
so delivered or telexed. Any notice mailed as aforesaid shall be deemedtoto
have been received by the party or parties hereto to whom it is so tnailed
mailed five
five business
business days
days after
after the
the date
date of
of its
its
bciiig
so
mailed.
being so mailed.
9. Genqraj3.y,
(a)This
ThisAgreement
Agreementshall
shall be
be governed
governed by
by and
and construed
construed and
and in
inaccordance
accordancewith
withthe
thelaws
laws
9,
Generally. (a)
ofathe
theState
Stateof
orVermont,
Vei'mont, United
Llnited States
States of America.
of
America.
(b) The
The section
sectionheadings
headingsare
arefor
forreference
referencep?irposes
purposesand
andsha)1
shall not affect
affect the
the meaning
meaningor
orinterpretation
interpretation
(b)
Agreemeiit.
of this Agreement,
(c) l'his
ThisAgreement
Agreementsliail
shallbe
bebiiiding
binding?ipon,
upon,and
andimire
inureto
tothe
thebenefit
benefitof
ofand
andbe
beeiiforcealiie
enforceableby
bythe
theparties
parties
(c)
I'iereto and
and their
their respective
respective successors and assigns.
hereto
assigns.

(d) -l?he
termsand
andprovisions
provisionsof
ofthis
thisAgreement
Agreement may
may only
only be
be amended,
amended, modified,
modified, waived,
waived, superseded
superseded or
The terms
(d)
canceled by
by written
written instrument
iiistrument executed by
by both
both of
of the
the parties
parties hereto
hereto or,
or, in
in the
the case
case of
of aa waiver,
waiver, by
by the
the party
party or
or
canceled
parties waiving
waivirig compliance.
comp)iaiice. Notwithstanding
Notwithstanding the
the foregoing,
foregoing, no
no term
term which
which affects
affects the
the Investor's
investor's rights
rights or
or
parties
i-espoiisibilities may
may be
be amended,
amended. modified,
moditied, superseded
superseded or
or canceled
canceled without
without the
the prior
prior express
express written
written consent of
responsibilities
klic.Investor.
Iiwestor.
the

IN Wl
TN ESS WHEREOF,
thethe
parties
have
duly
execcited
parties
have
duly
executedthis
thisAgreement
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Siwei GAO
(c.4-EV,VriZ)]

Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Siwei GAO
, the undersigned (the "Investor") and

People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals

A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
I. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or

-I-

EXHIBIT

4-C
SI 11..N1,AV,, 1.I,C

Case 1:16-cv-21301-DPG Document 268-2 Entered on FLSD Docket 01/13/2017 Page 56 of
79

subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
(b)
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Siwei GAO

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington, VT 0540

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park LP.
efo William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally, (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The temis and provisions of this Agreement may only be amended. modified, waived. superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended. modified, superseded or canceled without the prior express written consent of
the Investor.

IN WETNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below,
THE INVESTOR (Dated 07/01/2015 )

6-;
Signature

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated
BY

19 7/1.37/1)

-.5.
2:.:L-E311
1——

V.

Print Name: Siwei GAO

ale/SA
Name: (5/14/2/24/4Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEA.RCH PARK L.P. AND ANC BIO VT, W.: HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Tat Ming TSANG , the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.

Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Tat Min. TSANG

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont. United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or. in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated

10/13/2015 )

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

///69/020/r

BY

Print Name:

Tat Ming TSANG

Name:

5414VA

C, i,&3

Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Xiao CHEN
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington. VT 0540 l
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to be attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
to reserve a place in the
the Escrow Agent acknowledges receipt from the Investor of US$
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to, the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Anent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Anent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall be in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
(c)
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Xiao CHEN

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
do William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance with the laws
of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not afiect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or, in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified, superseded or canceled without the prior express written consent of
the Investor.

IN -WITNESS WIIEREOP, the parties have duly executed this Agreement as of the dates set forth below.
THE INVESTOR (Dated 11/23/2015 )

-

1
‘ 1
Signature

?nitItt

Print Name:

Xiao CHEN

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated /© 7//55BY
Name:

el
7
c9;11/e0A/A
4;'/66
Duly Authorized Agent

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Yao LU

Investor Escrow Agreement
irkfmaro--hw-A-R/41-Alitli-A4)<AIR-p-icatT.
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Yao LU
, the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum
of contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership
Agreement to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing
funds to financially assist in the construction of a new manufacturing and research facility in
Newport, Orleans County, Vermont USA that will manufacture portable dialysis machines, cell
therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or
conducive to the foregoing (the "Offering"). The general partner of the Limited Partnership is AnC
Bio Vermont GP Services, LLC (the "General Partner"). The business of the Limited Partnership
and the use of Investor monies (the "Project") will be fully explained in the LP Agreement and
Offering Memorandum. The required minimum amount of investment funds into the Offering per
Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees
(the "Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it
for costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold
on deposit monies received from Investors in an account for the benefit of the Investors, the
Company and the Limited Partnership, deposited to reserve a place in the Offering while
Investors conduct due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and
other good and valuable consideration now paid by each party to the other (the sufficiency and
receipt of which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment
or Administrative Fees, whether simultaneously hereof or subsequent to the date of this
Agreement, will also be subject to this Agreement, and all funds deposited with the Escrow Agent
shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
of 4
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the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are
relying on this representation in accepting the Escrow Funds into Escrow and into the Offering
upon release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership
and Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering,
whichever is the last to occur, unless such period is extended in writing by the General Partner
with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor
upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically
be released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have
an additional forty-five (45) days to complete payment of his or her Investment, if not already done,
by depositing the balance owed into the Escrow Account, and paying the Administrative Fees to
the Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the
Escrow Agent receives a copy of the subscription documents executed by Investor and accepted
by the Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately
release all Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the
executed Subscription Documents. To the extent any of the Escrow Funds are properly allocated
to Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor
confirms that upon release of the Escrow Funds to the Limited Partnership and Company
pursuant to the terms of section 4 above, the Escrow Funds shall be committed by the
Investor to the Offering and be available for the Project immediately and irrevocably upon
such release; subject, however, to the refund provisions of the Offering Memorandum,
including the LP Agreement.
6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not
be or become liable in any way or to any person for its failure or refusal to act, and the Escrow
Agent shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent
and the Investor shall have been fully and finally adjudicated by a court of competent jurisdiction,
or (ii) all differences shall have been adjusted and all doubt resolved by agreement between the
Escrow Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that
this indemnity obligation shall not apply to any litigation in which relief is sought for the negligence
or misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion
and instructions of counsel. The Escrow Agent shall have the right to file legal proceedings,
including interpleader, to determine the proper dispositions of assets hereunder, all costs thereof
constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
With a copy of each to:

(a) If to the Investor:
Yao LU

Jianming Shen, Esq.

142 North Court
Roslyn Heights, NY 11577
With a copy of each to:

(b) If to Escrow Agent:

Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

People's United Bank
2 Burlington Square
Burlington, VT 05401
Attn: Institutional Trust
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Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party
or parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable
by the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the
case of a Waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no
term which affects the Investor's rights or responsibilities may be amended, modified, superseded
or canceled without the prior express written consent of the Investor.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth
below.
THE INVESTOR (Dated 02/02/2015

THE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

/°///47----

BY
Signature
Name:
Print Name: Yao LU

54,70AM

61/AA

Duly Authorized Agent

STATE OF VERMONT
CHITTENDENCOUNTY, SS
At Burl•n__
, Vermont, this
day of
, 201
, personally appeared
-----------..., , a person known to me and a duly authori
of People's
United Bank, and acknowle
the forgoing instru men
is/her free act and deed,
and the free act and deed of People
ted

Notary Pu
Comm. Exp. 2/

(affix seal here)

Insert notary verification (if required) here:

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT LLC HAVE ACKNOWLEDGED THE TERMS
HEREOF AND ARE EACH A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between
Yusheng ZHANG , the undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington. VT 05401.
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as of the date the
Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the "Limited
Partnership"), is in the process of offering to sell limited partnership interests to investors (collectively, the
"Investors" and individually, an "Investor"), pursuant to an Amended and Restated Offering Memorandum dated as of
January 30, 2015 (the "Offering Memorandum") and a Limited Partnership Agreement to he attached thereto as an
exhibit (the "LP Agreement"), as a means to securing funds to financially assist in the construction of a new
manufacturing and research facility in Newport, Orleans County, Vermont USA that will manufacture portable
dialysis machines, cell therapy machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge
research and development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP Services, LLC
(the "General Partner"). The business of the Limited Partnership and the use of Investor monies (the "Project") will
be fully explained in the LP Agreement and Offering Memorandum. The required minimum amount of investment
funds into the Offering per Investor is US$500,000 (the "Investment"), plus an additional US$50,000 in
administrative fees (the "Administrative Fees) for costs incurred in developing, creating and structuring the Project
and preparing and disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by AnC Bio Vt, LLC (the "Company")
to hold on deposit monies received from Investors in an account for the benefit of the Investors, the Company and
the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct due diligence and
pending satisfaction of conditions set forth herein before the Investment is released to the Limited Partnership to be
used for the Project.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other good and
valuable consideration now paid by each party to the other (the sufficiency and receipt of which is hereby
acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this Agreement,
the Escrow Agent acknowledges receipt from the Investor of US$
to reserve a place in the
Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the Escrow Agent in excess of
the Minimum Deposit and allocated towards the Investor's Investment, whether simultaneously hereof or
-I-
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subsequent to the date of this Agreement, will also be subject to this Agreement, and all funds deposited with the
Escrow Agent shall be defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold
the Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth herein.
2. Acknowledeements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in the Offering
and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified accredited investor seeking to
invest into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying on this
representation in accepting the Escrow Funds into escrow (the "Escrow") and into the Offering upon release of the
Escrow Funds. The Investor also acknowledges that the Limited Partnership and Company are each a third party
beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor.
(a) At any time up to thirty (30) days after payment of the Minimum Deposit, or up to thirty (30) days
after the Investor's receipt of the Offering, whichever is the last to occur, unless such period is extended in
writing by the General Partner with a copy of such extension sent to Escrow Agent (the "Due Diligence Period"),
the Investor upon written notice received by Escrow Agent prior to the expiration of such Due Diligence Period,
with a copy to the General Partner, shall be entitled to a full refund of the Escrow Funds.
(b) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice set forth in
section 3 above, the Investor shall have an additional forty-five (45) days to complete payment of his or her
Investment, if not already done, by depositing the balance owed into the Escrow Account, paying the
Administrative Fees directly to the Limited Partnership and delivering the subscription documents executed by
Investor to the Limited Partnership for its acceptance of the Investor (the "Subscription Documents").
4. Release of Escrow Funds to Limited Partnership. The Investment shall be maintained in the Escrow
Account and only released to the Limited Partnership to be used in the Project upon the earlier to occur of (a)
approval of the Investor's 1-526 petition by the United States Citizenship and Immigration Services, with a copy
of such approval notice to be provided Escrow Agent, or (b) notice to the Escrow Agent that the State of
Vermont Regional Center no longer requires escrow of investment funds for the Project.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that upon release of the
Escrow Funds to the Limited Partnership pursuant to the terms of section 4 above, the Escrow Funds shall be
committed by the Investor to the Offering and be available for the Project immediately and irrevocably upon such
release; subject, however, to the refund provisions of the Offering Memorandum, including the LP Agreement.
6. Duties and Responsibilities of Escrow Aaent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no duties or
responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold harmless the
Escrow Agent against any loss, damage or liability, including, without limitation, reasonable attorney's fees
which may be incurred by the Escrow Agent in connection with this Agreement, except any such loss, damage or
liability incurred by reason of the negligence or misconduct of the Escrow Agent.
-2-
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(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in judgment, a
mistake of law or fact, or for any act done or step taken or omitted, in good faith, and this provision shall survive
the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. [tights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or between them
and any other person, resulting in adverse claims or demands being made in connection with the Escrow Funds, or
in the event that the Escrow Agent, in good faith, shall he in doubt as to what action it should take hereunder, the
Escrow Agent may, at its option, refuse to comply with any claims or demands on it or refuse to take any other
action hereunder, so long as such disagreement continues or doubt exists, and in any such event, the Escrow Agent
shall not be or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the Investor shall
have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all differences shall have been
adjusted and all doubt resolved by agreement between the Escrow Agent and the Investor, and the Escrow Agent
shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this Agreement, the
Investor and Limited Partnership agree to jointly and severally indemnify and hold the Escrow Agent harmless
from all losses, costs, damages, expenses, liabilities, judgments and reasonable attorney's fees suffered or incurred
by Escrow Agent as a result thereof, except that this indemnity obligation shall not apply to any litigation in which
relief is sought for the negligence or misconduct of the Escrow Agent.
(c)
The Escrow Agent may consult with independent legal counsel in the event of any dispute or
questions as to the construction of any of the provisions hereof or its duties hereunder and it shall incur no liability
and shall be fully protected in acting in accordance with the opinion and instructions of counsel. The Escrow Agent
shall have the right to file legal proceedings, including interpleader, to determine the proper dispositions of assets
hereunder, all costs thereof constituting an expense of administration of this Agreement.
8. Notices. All notices, instructions and other communications required or permitted to be given hereunder
or necessary or convenient in connection herewith shall be in writing and shall be deemed to have been duly given if
delivered personally, by facsimile or mailed, postage prepaid, registered or certified mail, as follows:
(a)

If to the Investor:
Yusheng ZHANG

With a copy of each to:
Jianming Shen, Esq.
1441 Broadway, Suite 3026
New York, NY 10018
(b)

If to Escrow Agent:
-3-
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People's United Bank
2 Burlington Square
Burlington, VT 05401

Attn: Institutional Trust

With a copy of each to:
Jay Peak Biomedical Research Park L.P.
eto William Stenger
4850 VT Route 242
Jay, VT 05859
Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or parties to whom
it is sent on the date of its being so delivered or telexed. Any notice mailed as aforesaid shall be deemed to
have been received by the party or parties hereto to whom it is so mailed five business days after the date of its
being so mailed.
9. Generally, (a) This Agreement shall be governed by and construed and in accordance with the laws
or the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or interpretation
of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived, superseded or
canceled by written instrument executed by both of the parties hereto or. in the case of a waiver, by the party or
parties waiving compliance. Notwithstanding the foregoing, no term which affects the Investor's rights or
responsibilities may be amended, modified. superseded or canceled without the prior express written consent of
the Investor.

IN WITNESS WHEREOF. the parties have duly executed this Agreement as of the dates set forth below.
TilE INVESTOR (Dated 06/24/2015

TI EE ESCROW AGENT
PEOPLE'S UNITED BANK (Dated

07/1y0/JO

)

BY
Signature .6'.1.1t.';''t
Name:

,r// °70.4451-- 4/1-1.7?A
Duly Authorized Agent

Print Name: ,‘60epg ZHANG

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
RESEARCH PARK L.P. AND ANC BIO VT, LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
AND EACH IS A THIRD PARTY BENEFICIARY.
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Investor Escrow Agreement
THIS INVESTOR ESCROW AGREEMENT (the "Agreement") is made by and between the
undersigned (the "Investor") and
People's United Bank
2 Burlington Square
Burlington, VT 05401,
a savings bank chartered under the laws of the United States of America (the "Escrow Agent"), as
of the date the Escrow Agent signs the Agreement.
Recitals
A. Offering. Jay Peak Biomedical Research Park L.P., a Vermont limited partnership (the
"Limited Partnership"), is in the process of offering to sell limited partnership interests to investors
(collectively, the "Investors" and individually, an "Investor"), pursuant to an Offering Memorandum of
contemporaneous date hereof (the "Offering Memorandum") and a Limited Partnership Agreement
to be attached thereto as an exhibit (the "LP Agreement"), as a means to securing funds to
financially assist in the construction of a new manufacturing and research facility in Newport,
Orleans County, Vermont USA that will manufacture portable dialysis machines, cell therapy
machines, vaccines and other bio-medical supplies, as well as conduct cutting-edge research and
development, and to do all other acts which may be necessary, incidental or conducive to the
foregoing (the "Offering"). The general partner of the Limited Partnership is AnC Bio Vermont GP
Services, LLC (the "General Partner"), The business of the Limited Partnership and the use of
Investor monies (the "Project") will be fully explained in the LP Agreement and Offering
Memorandum. The required minimum amount of investment funds into the Offering per Investor is
US$500,000 (the "Investment"), plus an additional US$50,000 in administrative fees (the
"Administrative Fees) to be paid to AnC Bio Vt LLC (the "Company") to partially reimburse it for
costs it has incurred in developing, creating and structuring the Project and preparing and
disseminating the Offering Memorandum.
B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on
deposit monies received from Investors in an account for the benefit of the Investors, the Company
and the Limited Partnership, deposited to reserve a place in the Offering while Investors conduct
due diligence.
Terms and Provisions
In consideration of the respective covenants and agreements hereinafter set forth, and other
good and valuable consideration now paid by each party to the other (the sufficiency and receipt of
which is hereby acknowledged), the parties hereto agree as follows:
1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this
Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to reserve a
place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the
Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or
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Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement,
will also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be
defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the
Escrow Funds in an account (the "Escrow Account") and disburse the Escrow Funds as set forth
herein.
2. Acknowledgements of Investor.
(a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in
the Offering and that all Escrow Funds shall be subject to this Agreement.
(b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest
into the Offering, and that the Escrow Agent, the Company and the Limited Partnership are relying
on this representation in accepting the Escrow Funds into Escrow and into the Offering upon
release of the Escrow Funds. The Investor also acknowledges that the Limited Partnership and
Company are each a third party beneficiary of this Agreement.
3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of
the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever
is the last to occur, unless such period is extended in writing by the General Partner with a copy of
such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written notice
received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to the
General Partner, shall be entitled to a full refund of the Escrow Funds.
4. Release of Escrow Funds to Limited Partnership.
(a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice
set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be
released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor shall have an
additionallorty-five (45) days to complete payment of his or her Investment, if not already done, by
depositing the balance owed into the Escrow Account, and paying the Administrative Fees to the
Company.
(b) Notwithstanding the above, at such time that the Investor deposits the balance of the
Investment into the Escrow Account, pays the Administrative Fees to the Company and the Escrow
Agent receives a copy of the subscription documents executed by Investor and accepted by the
Limited Partnership (the "Subscription Documents"), the Escrow Agent shall immediately release all
Escrow Funds paid by the Investor to the Limited Partnership, pursuant to the executed
Subscription Documents. To the extent any of the Escrow Funds are properly allocated to
Administrative Fees, the Escrow Agent shall instead release such portion to the Company.
5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that
upon release of the Escrow Funds to the Limited Partnership and Company pursuant to the terms
of section 4 above, the Escrow Funds shall be committed by the Investor to the Offering and be
available for the Project immediately and irrevocably upon such release; subject, however, to the
refund provisions of the Offering Memorandum, including the LP Agreement.

** Three months
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6. Duties and Responsibilities of Escrow Agent.
(a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no
duties or responsibilities except for those expressly set forth herein.
(b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold
harmless the Escrow Agent against any loss, damage or liability, including, without limitation,
reasonable attorney's fees which may be incurred by the Escrow Agent in connection with this
Agreement, except any such loss, damage or liability incurred by reason of the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in
judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and
this provision shall survive the termination of this Agreement.
(d) At the time the Escrow Funds are released by Escrow Agent in accordance with this
Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.
7. Rights of Escrow Agent Upon Dispute.
(a) In the event of any disagreement between the Escrow Agent and the Investor or
between them and any other person, resulting in adverse claims or demands being made in
connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in
doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to
comply with any claims or demands on it or refuse to take any other action hereunder, so long as
such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be
or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent
shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the
Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all
differences shall have been adjusted and all doubt resolved by agreement between the Escrow
Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing.
(b) In the event Escrow Agent becomes involved in litigation in connection with this
Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold
the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and
reasonable attorney's fees suffered or incurred by Escrow Agent as a result thereof, except that this
indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or
misconduct of the Escrow Agent.
(c) The Escrow Agent may consult with independent legal counsel in the event of any
dispute or questions as to the construction of any of the provisions hereof or its duties hereunder
and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and
instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including
interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting
an expense of administration of this Agreement.
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8. Notices. Ail notices, instructions and other communications required or permitted to be
given hereunder or necessary or convenient in connection herewith shall be in writing and shall be
deemed to have been duly given if delivered personally, by facsimile or mailed, postage prepaid,
registered or certified mail, as follows:
(a)

If to the Investor:
Schiller Law Group. PC
130 W. 42114 Sheet., Suile#10

(b)

New York, NY 10036
If to Escrow Agent:
People's United Bank
2 Burlington Square
Burlington, VT 05401 Attn: Institutional Trust
With a copy of each to:
Jay Peak Biomedical Research Park L.P.
c/o William Stenger
4850 VT Route 242
Jay, VT 05859

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or
parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as
aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so
mailed five business days after the date of its being so mailed.
9. Generally. (a) This Agreement shall be governed by and construed and in accordance
with the laws of the State of Vermont, United States of America.
(b) The section headings are for reference purposes and shall not affect the meaning or
interpretation of this Agreement.
(c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by
the parties hereto and their respective successors and assigns.
(d) The terms and provisions of this Agreement may only be amended, modified, waived,
superseded or canceled by written instrument executed by both of the parties hereto or, in the case
of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term
which affects the Investor's rights or responsibilities may be amended, modified, superseded or
canceled without the prior express written consent of the Investor.
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IN WITNESS WHEREOF, the

parties have duly executed this Agreement as of the dates set forth below.

THE INVESTOR (Dated do(-T.-- I -)5

THE ESCROW AGENT
PEOPLE'S UNITED BANK(ated
BY

(s49(1 ture)

L2P_S3,

a
'
Name 5iC'20/4
Duly Authorized Agent

CAM

Print Name: Zhonowei WU

STATE OF VERMONT
CHITTENOENCOUNTY, SS
, 201_, personalty appeared
day of
At Burlington, Vermont, this
, a person known to me and a duty authorized agent of People's United
Bank, and acknowledged the forgoing instrument to be his/her free act and deed, and the free act
and deed of People's United Bank.
Before me,
Notary Public
Comm. Exp. 2/10/15 (affix seal here)
insert notary verification (if required) here:

'HE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK BIOMEDICAL
'ESEARCH PARK L.P. AND ANC 810 VT LLC HAVE ACKNOWLEDGED THE TERMS HEREOF
ND ARE EACH A THIRD PARTY BENEFICIARY.

Scanned by CamScanner
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Jay Peak Phase VII Investors1
Lee & Lee, PS Cohort
No.
1
2
3
4
5
6
7
8
9
10
11
12
13

Investor Name
Lijuan Chu
Ling Zhang
ShuBo Jiang
Chen Wang
Yusheng Zhang
Na Lu
Chenghan Zou
Xiao Chen
Yan Zhang
Lingjiao Fu
Ya Wen Shang
Fangming Liu
*Yujian Ren

1

Date of Execution of
Escrow Agreement
05-02-15
03-11-15
08-21-15
05-01-15
06-24-15
06-08-15
07-18-15
11-23-15
06-16-15
09-17-15
03-10-15
01-26-15
No Agreement Executed

Amount Held in Escrow

Date of Receipt of I-526 Petition by USCIS

$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$249,961.00

07-20-15
07-06-16
10-05-15
07-10-15
09-14-15
10-05-15
09-18-15
01-08-16
07-23-15
10-26-15
05-08-15
03-18-16
No Petition Filed

The information set forth in this exhibit is taken from the records kept by the Receiver regarding the Phase VII Investors, including bank statements,
information provided by USCIS, and copies of each investors’ respective Escrow Agreement.

{40379772;1}
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Additional Investors
No.

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36

Investor Name

*Luis Hernandez
Brian Bexton
Pedro Jose Brito Leon
Siwei Gao
Anastasia Bokareva
Phan Le Minh
Paulo Rogerio De
Machado
Oscar Pinochet
Qiurun Chen
Hanh My Vu
Tat Ming Tsang
Beril John Allsop
Feng Qin
Guangyi Xiong
Le Thi Van Thao
Miguel Romero
Thanh Phong Nguyen
Quyet Dinh Nguyen
Santiago Garza
Bernard Santos Aquino
Chunling Liu
Zhongwei Wu
Yao Lu

{40379772;1}

Date of Execution
of
Escrow Agreement
06-10-15
06-02-15
06-19-15
07-01-15
08-14-15
07-20-15
Morias 09-02-15

Amount Held in
Escrow

Date of Receipt of I-526 Petition by
USCIS

$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00

12-11-15
07-28-15
Unknown
08-21-15
Unknown
Unknown
Unknown

08-28-15
09-21-15
07-06-15
10-13-15
11-27-15
10-13-15
03-09-15
08-22-14
07-06-14
08-11-14
04-12-14
12-30-14
12-30-14
01-18-15
01-29-15
02-02-15

$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00
$500,000.00

Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
Unknown
04-23-15
06-22-15
03-03-15
Unknown
07-06-15
06-15-15
04-20-15
01-30-15
03-09-15

2
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