















































6.1

6.2

6.3

ARTICLE 6 PRICING AND PAYMENT

Payment to Suppliers

(a)

(b)

(c)

Invoices and Payment to Wholesaler

(a)

(b)

(c)

Pricing

(a)

(b)

17
PROPRIETARY AND CONFIDENTIAL

161278.00101/125316091v.1
























(a)

(b)

(c)

(d)

(e)

(f)

any willful or intentional misrepresentation, inaccuracy, incorrectness or breach of any
representation or warranty made by Wholesaler contained in this Agreement or in any
document or certificate given by it in order to carry out the transactions contemplated by
this Agreement;

any breach or failure to perform or fulfill any covenant or obligation on the part of
Wholesaler contained in this Agreement or in any document or certificate given by it in
order to carry out the transactions contemplated by this Agreement;

any defect, whether latent or apparent, in Products, caused by Wholesaler in Distributing
the Products, but not including any design defect or any manufacturing defect that
existed at the time the Product was delivered to Wholesaler;

any actual or alleged damage to property or injury or death occurring to any Person
arising out of possession, use or consumption by any Person of Products to the extent
that such damage, injury or death was caused by Wholesaler or its breach of this
Agreement, but not including any such damage or injury arising out of any design defect
or any manufacturing defect that existed at the time the Product was delivered to
Wholesaler;

any investigation by a Governmental Authority of such Products as a result of
Wholesaler’s actions or inactions, or any alleged or actual violation of, or non-compliance
with, any Law, but not including any investigation as a result of any design defect or any
manufacturing defect that existed at the time the Product was delivered to Wholesaler;
and

the gross negligence or other willful misconduct of Wholesaler, its employees, agents,
subcontractors and/or Affiliates, including the violation of any Laws in the performance
of this Agreement.

10.2  Indemnity of Wholesaler

Purchaser agrees to defend, indemnify and hold harmless Wholesaler, its Affiliates and each of their
respective directors, officers and employees (collectively, the "Wholesaler Indemnitees"), from and
against any and all Losses incurred or suffered by the Wholesaler Indemnitees resulting from a claim by a
Third Party to the extent to the extent resulting from or arising out of:

(a)

(b)

(c)

any willful or intentional misrepresentation, inaccuracy, incorrectness or breach of any
representation or warranty made by Purchaser contained in this Agreement or in any
document or certificate given by it in order to carry out the transactions contemplated by
this Agreement;

any breach or failure to perform or fulfill any covenant or obligation on the part of
Purchaser contained in this Agreement or in any document or certificate given by it in
order to carry out the transactions contemplated by this Agreement;

the gross negligence or other willful misconduct solely of Purchaser, its employees,
agents, subcontractors and/or Affiliates, including the violation of any Laws in the
performance of this Agreement.
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ARTICLE 14 GENERAL
14.1 Force Majeure

Each Party will be excused from the performance of its obligations under this Agreement to the extent
that such performance is prevented by a Force Majeure Event and the non-performing Party promptly
provides written notice to the other Party of such inability and of the period for which such inability is
expected to continue. Such excused performance will be continued so long as the condition constituting
a Force Majeure Event.

14.2 Notice

Any notice, consent or approval required or permitted to be given in connection with this Agreement (in
this Section referred to as a "Notice") will be in writing and will be sufficiently given if delivered (whether
in person, by courier service or other personal method of delivery), or if transmitted by electronic means
(with confirmation of receipt):

(a)

(b)

Any Notice delivered or transmitted to a Party as provided above will be deemed to have been given and
received on the day it is delivered or transmitted, provided that it is delivered or transmitted on a Business
Day prior to 5:00 p.m. local time in the case of delivery or receipt. However, if the Notice is delivered or
transmitted after 5:00 p.m. local time or if such day is not a Business Day then the Notice will be deemed
to have been given and received on the next Business Day.

Either Party may, from time to time, change its address or contact information by giving Notice to the
other Party in accordance with the provisions of this Section.

14.3  Jurisdiction

This Agreement is governed by and will be construed in accordance with the local domestic laws of the
Province of Ontario and the federal laws of Canada applicable therein and will be treated in all respects
as an Ontario contract.

14.4  Successors and Assigns

Neither Party may assign its rights under this Agreement without the consent of the other Party. This
Agreement will enure to the benefit of, and be binding upon, the permitted successors and the assigns of
the Parties.
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IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed as of the Effective
Date.

METHAPHARM INC.

UIFE SCIENCE LOGISTICS, LLC
By: - %
\\ Y y,
Name: Craig Baxter Name: Richard Beeny
Title: CEO & President Title: Chief Executive Officer
I have authority to bind the corporation. 1 have authority to bind the corporation.
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SCHEDULE "C"

WHOLESALER SERVICES

Purchase of Products from Supplier
e  Wholesaler will:

(o]

Receiving

Warehousing

e Maintain Standard Operating Procedures (SOPs) appropriate for a pharmaceutical distribution
center operating environment.

e Comply with storage, handling and shipping conditions required by Purchaser and applicable
laws.

Inventory Management

o nsure tha meets all legal and regulatory requirements for lot traceability an
accountability.

Distribution

e Ship Products promptly to Purchaser Facility in accordance with the requirements specified in
Shipping Orders.

e Ensure that Wholesaler’s inventory system complies with First-to-Expire, First-Out (“FEFO”)
inventory allocation.

Transportation
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