
Corporation 

Biolyse Pharma 
Corporation 

May 10, 2021 

Dear Mr. Victor Hugo Aguilar Frias, 

59 Welland Vale Rd., Sr. Carharincs 

Ontario Can:1d:1 L2S 3Y2 

Tel: (905) 687-8008 

Fax: (905) 687-4923 

Toll Free: 1-877-234-1880 

E-111:iil: biolysc@sy111p:1rico.ca 

This terms of reference sets forth certain nonbinding understandings and binding agreements 

between the Center for Supply and Provisions (CEASS) of the Plurinational State of Bolivia (the 

"Buyer"), and CORPORATION BIOL YSE PHARMA CO PEE INTERN A TI ON ALE (the 

"Seller"), a Canadian federal corporation, having its principal place of business at 59 Welland 

Vale Rd., St. Catharines, ON L2S-3 Y2, Canada relating to the proposed supply of COVID-19 

vaccines (the "Transaction"). The Buyer and the Seller are sometimes referred to individually as 

a "Party" and collectively as the "Parties". 

Upon acceptance by you, this document will evidence our mutual intention to proceed with 

discussions and negotiations prior to completing and signing the Definitive Agreement (as 

defined below) regarding the Transaction, substantially in accordance with the terms outlined in 

this document. 
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1. Term sheet subject to Definitive Agreement. This document is for discussion purposes

only, and is not intended to constitute a legally binding or enforceable agreement or commitment 

on either Party, except for Section 5 which shall be binding on the parties in accordance with its 

terms. 

2. No Obligation to Enter into the Definitive Agreement. The Parties acknowledge that

the filing of the Notification is one of the several steps necessary for obtaining a compulsory 

license to manufacture and expo11 the Product. The filing of the Notification will not be a 

binding obligation on the Buyer to buy any Product from the Seller. 

3. No Guarantee from the Seller. The Parties further acknowledge that Seller's ability to

manufacture and export the Product to the Buyer is dependent on a number of factors and 

circumstances outside of the Seller's control, including the grant of the voluntary or compulsory 

license, granting of all required regulatory approvals by the Government of Canada, procurement 

of vaccine ingredients and supplies, etc. At the time of signing of this document, the Seller is not 

providing warranties or guarantees that it will be able to manufacture and expo11 any quantities 

of the Product, if at all. 

4. Nonbinding Understandings. This Section 4 sets forth the nonbinding understandings

of the Parties with respect to the Transaction. It is the present intention of the Parties that Buyer 

would purchase and Seller would sell a ce11ain number of doses of the Product on the terms and 

conditions substantially similar to those set forth in this Section 4. These terms are based upon 

information currently available. They do not reflect all of the material terms of the Transaction 

but provide a basis for negotiating the Definitive Agreement (as defined below). 

(a) Definitive Agreement. The Parties intend to negotiate a formal written agreement that

would govern the Transaction ("Definitive Agreement"). Binding obligations with respect to the 

Transaction shall only arise upon the execution of the Definitive Agreement by both Patties. 

(b) Quantity. The proposed quantity of Product supplied under the Definitive Agreement

would be up to fifteen (15) million doses, at the option of the Buyer. 

(c) Price. The proposed price for the Product would be in the range between Three United

States Dollai·s (US$3.00) to Four United States Dollars (USD$4.00) per dose, not including the 

cost of shipping, insurance, customs fees and taxes. The price of the Product is subject to, and 

does not include, any amounts payable (if any) to the holder of the intellectual property rights in 

the Product manufactured under a voluntary or compulsory license. 
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