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Organon Chile SpA. 
General Conditions of Contract for Suppliers 

 
The following are the General Terms and Conditions of the Contract (hereinafter referred 
to as "GTC") for suppliers (hereinafter referred to as the "Supplier"), who provide services 
to Organon Chile SpA (hereinafter referred to as "ORGANON"). For the purposes of this 
document, it is understood that the supply of goods in any capacity (purchase and sale, 
loan, rental, lease, etc.) will also be referred to as the provision of Services. 
 
By receiving a purchase order, the Supplier acknowledges and accepts these GTC.  
 
These GTC complement the request for Supplier Registration, contracts, purchase orders, 
service orders, budgets, proposals, offers, quotations, etc., as the case may be, where the 
specific conditions of the contract must be established, such as the term, price, payment 
conditions, technical specifications, etc., which will govern the commercial relationship 
between ORGANON and the Supplier. In the event of any discrepancy between the 
provisions of the contract and the GTC, the former shall prevail. The GTC shall come into 
full force and effect once signed by the Supplier and shall govern any contract that 
ORGANON may enter into with the Supplier in the future without the need to waive 
them. In this regard, it shall be understood that the GTC shall remain in force for as long 
as there is a commercial relationship between the Supplier and ORGANON. 
 

1. Exclusivity Agreement and Minimum Volumes 
 
The acknowledgement of these GTC does not grant exclusive rights in favour of the 
Supplier, nor does it oblige ORGANON to request services, or to purchase goods 
exclusively from the Supplier, or to request a minimum volume of goods or provisions 
included in the Services. 
 

2. Payment Terms 
 
ORGANON must pay invoices received within thirty (30) days of receipt. However, where 
other payment terms appear on the front of any purchase order, payment will be made 
in accordance with these terms and conditions, if these terms have been previously 
agreed upon between the Supplier and ORGANON's Procurement Department (with 
SLMT's approval). 
 

3. Third Party Intellectual Property 
 
The Supplier undertakes not to infringe the intellectual property rights of any third party 
and, in the event that this happens, is obliged to defend and ensure that ORGANON 
remains harmless against any claim, damage, loss, act, suit or proceeding brought 
against ORGANON that results from the infringement of intellectual property rights by 
the Supplier,  including, but not limited to, ORGANON's use of materials, projects, plans, 
schematics, designs, photographs, text, software, programs, or graphics provided by 
Provider.  
 

4. Confidentiality 
 
The Supplier undertakes and undertakes to maintain strict confidentiality and complete 
discretion of all information provided to it by ORGANON or to which it has access during 
the execution of the contracted services. 
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For no reason shall the Supplier disclose such information, either directly or indirectly, 
except as must be disclosed to the appropriate person in connection with the 
performance of the contract. 
 
The Provider undertakes to take all necessary measures and precautions to extend the 
obligation of confidentiality and discretion, of all information provided by ORGANON, to 
all employees or officials who have access to it, as well as to third parties involved. 
 
It is clearly stated that any information provided by ORGANON to the Supplier is and shall 
at all times be the exclusive property of ORGANON. Use of the information is permitted 
only for the stated purposes, and no provision is given, nor is it intended to be granted, 
under any proprietary right, including any implied or other licenses. 
 
The obligation of confidentiality and discretion assumed by the Supplier shall remain in 
force for the duration of the contractual relationship with ORGANON and for up to five (5) 
additional years. 
 
If the information is disclosed by the Supplier, its employees, agents or third parties hired 
by the Supplier, the Supplier shall indemnify ORGANON with an amount equivalent to 
twice the damages caused, without prejudice to ORGANON's power to terminate the 
contract. 
 

5. Ethical Business Practices 
 
The Supplier acknowledges that ORGANON's internal rules and policies require that the 
services provided be carried out within the letter and spirit of the law and other 
regulations in force. The Supplier shall conduct its business in a manner that is consistent 
with business rules and ethics. 
 
The Supplier warrants that it will not deliver money or other goods, either directly or 
indirectly, to natural or legal persons, government agencies or persons acting on its 
behalf, where such deliveries would violate the law. Furthermore, regardless of their 
possible legality, not even the Provider may make these deliveries to the persons 
mentioned above, if the purpose is to influence decisions or actions that will be related to 
the Services, or any other area of ORGANON's business.  
 
In addition, Supplier warrants that all transactions relating to ORGANON will be 
specifically recorded in Supplier's books and records, and that no money or other 
property will be delivered to officials of any institution, or to persons acting on their behalf, 
if the purpose is to influence decisions or actions for the benefit of ORGANON. 
 

6. Audits / Supervision 
 
ORGANON shall be authorized to monitor Supplier's compliance with its current 
obligations and laws by means of general audit controls. Provider shall grant ORGANON 
access to books and records through reasonable prior notice, limited to verification of 
information relating to the provision of services to ORGANON. 
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7. Personal/Work Obligations 
 
The provision of Services must be carried out: 
 
(a) if the Supplier is a natural person, by the Supplier; 
(b) if the Supplier is a legal entity, in whatever legal form it may be incorporated, by its 
own partners or employees, considering their dependence on it. 
 
In accordance with the civil nature of the services, the contract will be subject to the 
provisions of the Civil Code. Therefore, in the development of its services, neither the 
provider nor the personnel assigned to the development of the services will be subject to 
the subordination, fixed or minimum schedules, daily or mandatory attendance that 
could bring with it consequences of the inspection of social security or labor rights. 
 
The Supplier will be fully responsible for the labor obligations, taxes, temporary measures 
and social security obligations of the people who provide the services, so they must be 
complied with in a timely manner, and keep ORGANON harmless in the event that it is 
involved in any claim, whether judicial or extrajudicial, filed by a third party based on the 
breach of the aforementioned obligations. 
 

8. The Independent Parties 
 
The Provider shall be authorized only for the provision of Services, and shall therefore 
refrain from performing any act that gives rise to obligations for ORGANON without the 
prior written consent of the Provider, or from performing such acts that are not necessary 
for the provision of Services, so that there is no disagreement with any of the provisions 
of the GTC and/or the contractual documents. 
 
For this reason, the relationship between ORGANON and the Supplier shall not be 
considered, by the fact of the provision of services, as a partnership, or a joint venture, nor 
the relationship between the grantor and the representative, nor may it imply or interpret 
the granting of representation in any part of ORGANON to the Supplier to act as its 
commercial representative,  judicial, administrative, or legal, nor will there be any other 
commercial relationship other than that stipulated in the contractual documents. 
 
Neither the Supplier nor its dependents, agents, contractors, subcontractors and/or 
representatives shall be under a relationship of subordination or dependence of 
ORGANON. The Provider exclusively assumes all labor, tax, commercial, or other 
responsibilities, in the presence of assistants or personnel who may be hired for its 
services. 
 
Likewise, each party is responsible for obtaining the necessary permits and licenses for 
the normal development of its business and for the strict compliance with its contractual 
obligations. 
 

9. Transfer Prohibition 
 
The Supplier may not assign, encumber or transfer in any way, in whole or in part, the 
rights and obligations arising from the contractual documents, nor may they delegate to 
other natural persons or judicial bodies the obligations they have contracted for this 
reason, without the prior and express written authorisation of ORGANON. 
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10. Personal Information 
 
"Personal Information" means any information or set of information in any format that 
identifies, or is used by, or on behalf of, ORGANON, to identify a person or entity. Personal 
information does not include information that has been encrypted, so individuals remain 
anonymous and information that is publicly available has not been combined with 
private information. 
 
The provider shall comply with all applicable data protection and privacy laws, regulations 
and rules, including any amendments made from time to time to such laws, rules and 
regulations in connection with the collection, use, processing, storage, transfer, 
modification, deletion and/or disclosure of any Personal Information. 
 
The Provider must provide the Personal Information to ORGANON, and must indicate 
and justify that it does not violate any applicable law, regulation or rule, or the rights of 
any person or entity, by providing such Personal Information to ORGANON. 
 

11. Commercial Modifications 
 
Any modification in the owners, management, finances or legal operations of the 
Supplier, must be reported in writing to ORGANON within 48 hours of the initial 
modification, pending the authorization of ORGANON to determine any contract that is 
active within the parties, if it deems it appropriate. 
 

12. Liability for Damages 
 
The Supplier shall be liable to ORGANON and to third parties for any damages caused 
directly or indirectly as a result of its errors, omissions, bad practices, negligence, culpable 
or fraudulent incidents, or any problem arising from the provision of services in favour of 
ORGANON and undertakes to defend and indemnify financially if ORGANON is affected 
by such damages. 
 

13. Conflict of Interest 
 
Supplier represents that, as of the date of signature hereof, no employee, director or 
officer of ORGANON has any financial ties to Supplier with respect to commercial 
property, loans, employment, consulting or in similar capacities, and that no employee, 
director or officer of ORGANON receives from Supplier consulting fees, mediation 
commissions,  training or training expenses, or other gifts or forms of payment that could 
compromise their professional judgment. 
 
In the event that after the date of signature of this document, any of the circumstances 
mentioned above change, the Supplier shall immediately inform ORGANON of such new 
circumstances. 
 

14. Information Integrity 
 
Any pertinent documentation or information of the activities performed, including, but 
not limited to, any Good Manufacturing Practice (GMP) documentation, must be 
attributable, original, accurate, complete and legible, controlled, accessible, and secure 
from any intentional or unintentional handling or loss. These conditions are necessary 
during the document retention period for such information. 
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15. References 
 
It is ORGANON's policy that no company refers to ORGANON as a customer or refers to 
any ORGANON product, including, but not limited to, advertising, interviews, 
presentations to prospective customers, promotional items or materials, without the 
prior written permission of ORGANON. 
 

16. Code of Conduct 
 
ORGANON strives to maintain the highest standards of ethics and compliance for itself 
and the Supplier, including basic human rights, promoting equal opportunities and 
treatment of all persons, the provision of safe and healthy working conditions, respect for 
the environment, the adoption of appropriate management systems and the conduct of 
business in an ethical manner. Without limitation of any of the Supplier's other 
obligations hereunder, and without limiting or conflicting with any of the warranties, 
obligations or other provisions expressly set out in any part of these GTC including 
without limitation, the obligations herein, the Supplier undertakes to comply with the 
letter and spirit of the ORGANON Business Partner Code of Conduct (the "Code"),  valid 
at all times, a copy of which will be available at: https://www.organon.com/wp-
content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf.  
 
Supplier agrees to provide all documentation reasonably requested by ORGANON to 
demonstrate compliance with the Code. In the event of a conflict between the 
obligations of this Section 16 and the Code, on the one hand, and between any other 
provision of this Purchase Order, on the other hand, that other provision of this Purchase 
Order shall prevail (but only within the scope of the conflict). ORGANON reserves the 
right, in its sole discretion, to audit the Supplier's operations, books and records to ensure 
compliance with the Code. ORGANON will give reasonable prior notice of such audit, and 
may carry out this audit by its own means or through a third-party auditor of its choice. 
The Supplier shall acknowledge receipt of ORGANON's notice as soon as practicable after 
receipt of such notice and shall confirm within 14 days after the date of receipt of such 
notice the date on which the audit will be conducted.  
 
ORGANON or the external auditor may interview Supplier's employees as part of the audit 
in relation to the audit. This right of audit shall be in addition to any other right of audit 
granted in these GTC. 
 
In the event that an audit identifies a non-conformity of the Code by the Supplier, the 
Supplier shall take corrective action promptly to remedy the non-conformity. ORGANON 
reserves the right to approve all corrective actions. Corrective actions will be applied by 
the Supplier at the Supplier's expense. ORGANON will endeavor, where feasible, to work 
with the Supplier to resolve the problem and put in place a corrective action plan. 
 
In the event that the Supplier refuses to allow an audit or if it fails or refuses to take 
corrective action, then, in addition to any other remedies available to it under the present 
GTC at law or in equity, ORGANON reserves the right to terminate these GTC in the event 
that the Supplier fails to amend such breach or denial within 90 days upon written notice 
from ORGANON. 
 

17. Supplier Expectations 
 
Without limitation to any of the Supplier's other obligations hereunder and without 
limitation to the express warranties or obligations agreed to in these GTC, including, 

https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf
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without limitation, the obligations hereunder, ORGANON expects the Supplier to comply 
with the letter and spirit of ORGANON's Supplier Performance Expectations,  in force at 
all times, a copy of which is available in https://www.organon.com/wp-
content/uploads/sites/2/2021/04/Organon-Supplier-Performance-Expectations.pdf  In 
the event of a conflict between the obligations of this Section 17 and the Performance 
Expectations of the ORGANON Provider, on the one hand, and any other provision of 
these GTC, on the other hand, such other provision of these GTC shall prevail (but only 
within the scope of the conflict). 
 

18. Data Integrity 
 
Any documentation or data pertinent to the activities being performed, including 
without limitation, any GMP documentation, must be attributable, original, accurate, 
complete and legible, controlled, retrievable, and secure from any intentional or 
unintentional handling or loss. These items are required during the data/documentation 
retention period. 
 

19. Jurisdiction 
 
Any dispute arising out of this document, including that relating to incapacity or 
invalidity, shall be resolved by arbitration. The arbitration shall be conducted in 
accordance with the rules of the Santiago Arbitration and Mediation Center, to whose 
rules and auspices the parties shall unconditionally submit. The arbitration will be held in 
the city of Santiago and the official language will be Spanish. There shall be three 
arbitrators, of whom each party shall appoint one and the two arbitrators shall appoint a 
third arbitrator who shall act as president of the arbitral tribunal. The decision of the 
arbitral tribunal shall be final and unappealable. 
 

20. Reporting adverse events and Quality complaints 
 

Where applicable, vendor will transmit any Adverse Events (AEs), Product Quality 
Complaints (PQCs), and other reportable information (including without limitation, local 
law reporting requirements, health authority reporting guidance etc.) related to an 
Organon medicinal product or medical device within one (1) business day or three (3) 
calendar days, whichever is shorter, upon receipt from any source. 
 
Where reporting of AEs or PQCs are contemplated as part of the provisions of the services, 
then the Vendor and Organon will agree on the mode of transmission for safety 
information, which will be documented in a mutually agreed upon agreement (ie: PV 
plan, PV agreement, protocol, safety management plan) prior to the commencement of 
activities. 
 
Where collection of adverse events are outside the scope of the services but the Vendor 
learns of any Adverse Event or Product Quality Complaint related to Organon product, 
the Vendor agrees to report the Adverse Event to Organon’s local Designated Point of 
Contact (DPOC) Phone: 800360899 Email: Dpoc.chile@organon.com   
 
An adverse event (AE) is untoward medical occurrence in a patient or clinical trial subject 
administered a medicinal product and which does not necessarily have a causal 
relationship with this treatment. An adverse event can therefore be any unfavorable and 
unintended sign (e.g. an abnormal laboratory finding), symptom, or disease temporally 
associated with the use of a medicinal product or medical device, whether or not 
considered related to the medicinal product or medical device. 

https://www.organon.com/wp-content/uploads/sites/2/2021/04/Organon-Supplier-Performance-Expectations.pdf
https://www.organon.com/wp-content/uploads/sites/2/2021/04/Organon-Supplier-Performance-Expectations.pdf
mailto:Dpoc.chile@organon.com
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A Product Quality Complaint (PQC) is any communication that describes a potential 
defect related to the identity, strength, quality, purity, or performance of a product 
identified by an external customer. This includes potential device or device component 
malfunctions. 
 
Other reportable information includes but not limited to worsening of existing 
symptoms, new disease, abuse, misuse, overdose, accidental exposure, medication errors, 
off label use and drug exposure during pregnancy. 
 


