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1 SUPPLY 

1.1 Purchase and Sale. 

1.1.1 Volume.  Subject to the terms and conditions of this Agreement, each Year Noramco 

shall supply to Buyer and Buyer shall purchase from Noramco  of Buyer’s requirements for 

API for use in Products, provided that Noramco meets agreed upon API Specifications and Buyer’s volume 

requirements. In the event that Noramco is unable to meet the Buyer’s API Specifications and/or supply 

requirements for any reason whatsoever including failure to obtain sufficient Manufacturing Quota, the Buyer will 

be free to purchase API from alternate suppliers without losing Exclusivity in the Territory.  For the avoidance of 

doubt, the Parties intend for Buyer’s “commercial requirements” of API to mean all of Buyer’s and all of its 

Affiliates’ aggregate commercial demand for API in any form, including whether before or after such API has 

been incorporated into Product, and whether Product is manufactured by or on behalf of Buyer.  Buyer will keep 

accurate records of its annual commercial requirements of API and, upon the request of Noramco during the Term 

and for one (1) Year thereafter, will permit Noramco or its duly authorized agents to examine such records during 

normal business hours for the purpose of verifying the correctness of such calculations and the volume of API 

purchased by Buyer hereunder.  

1.1.2 Exclusive in the Territory.  Buyer shall pay Noramco the non-recoupable sum of Three 

Million ($3,000,000) Dollars by December 1, 2018 (the “Exclusivity Payment”). The Exclusivity Payment will 

be credited towards payments of Minimum Quantities purchased during 2018 and 2019. Provided that the 

Exclusivity Payment is timely made and provided that Buyer complies with Section 1.1.5, Noramco and its 

Affiliates shall not sell API to any third party for use in the production of products of any kind in the Territory, or 

to any third party for delivery of products of any kind into the Territory. Further, if Noramco or Buyer learns that 

any third party is purchasing API from Noramco or its Affiliates and exporting such API into the Territory, 

Noramco shall stop the sale of API to such third party. If Buyer shall fail to pay the Exclusivity Payment or to 

comply with Section 1.1.5, Noramco may terminate Buyer’s exclusivity under this Section 1.1.2 by sending 

written notice of noncompliance to Buyer. The termination of exclusivity becomes effective thirty (30) calendar 

days after the date of such written notice if Buyer has not cured such noncompliance within such period. Noramco 

shall not license any third party (other than a Noramco Affiliate that is bound by the requirements of this 

Agreement) to use any Noramco processes for the manufacture of API or the sale of API in the Territory. 

1.1.3 Exception for Prescription Medicines.  Noramco and its Affiliates shall have the right to 

sell the API to third parties outside Canada for use in products that are approved as prescription medicines by the 

Therapeutic Products Directorate of Health Canada, notwithstanding the prohibition in Section 1.1.2. 

1.1.4 Initial Raw Materials Order.  Cardiol shall pay Noramco 

 for the purchase of raw materials 

for the production of KG of API as per Section 1.1.5.2.  Amounts paid for raw materials will be credited 

towards Buyer’s future purchases of API.  

1.1.5 Minimum Quantity.  Each Year Noramco shall supply to Buyer and Buyer shall purchase 

from Noramco the following minimum volumes of API (each Year’s volume being that Year’s “Minimum 

Quantity”).  On or before November 30th t prior to each Year (the “Order Date”), Buyer will order at least the 

following Minimum Quantities from Noramco for delivery during the Year immediately following the Order 

Date: 

1.1.5.1 during Year 2018, KG at /KG; 

1.1.5.2 during Year 2019, KG at /KG; 

1.1.5.3 during Year 2020, KG at /KG; and 
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APPENDIX B 
Quality Agreement 

elyk
Text Box
Schedule setting out quality control with respect to the products supplied by Normaco. Redacted for confidentiality and as disclosure would be seriously prejudicial to interest of Cardiol.






