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Terms and Conditions.

Obligations Between the Parties: This Purchase Order shall be deemed to have been
accepted, and shall therefore constitute a legal obligation for the Buyer, hereinafter referred
to as ORGCGANON, and the Supplier at the time the Supplier acknowledges receipt thereof, and
if the Supplier at the time of acceptance, or thereafter includes any clause contrary to the
terms set by ORGANON, such a clause will have no value, therefore being considered null
and void.

The conditions and terms of the Purchase Order may only be modified in writing and with
the authorized signatures of ORGANON and the Supplier.

Warranties: The Supplier warrants that the items are of good quality, free from defects,
whether patent or latent, in both material and workmanship; it also warrants that the items
are free trade and in accordance with the required specifications. When it comes to chemical
products, they must conform to the laws and regulations of the Republic of Panama and the
United States of America including, but not limited to, the Federal Food and Drug
Administration, as well as the laws and regulations in force in the country where the Supplier
resides or is domiciled unless otherwise specified by ORGANON.

Title: The Supplier warrants that it has a legitimate right of ownership over the items it
supplies, and therefore has the right to sell them; it also warrants that the items are free of
legal liens and claims.

Inspection: The items supplied will be subjected to inspection and testing, and ORCANON
will have the right to reject within ten (10) business days following the delivery of the
respective items, any defective item or item that does not conform to the specifications set
forth in this Purchase Order, as well as those items that exceed by more than 10% the quantity
requested by ORGCANON herein, notifying the Supplier in writing of the reasons for the return.
Rejected items will be held at the Supplier's own risk, and any costs incurred by their return
will be borne by the Supplier. In the event that the invoice has been paid before the inspection
in order to be entitled to discounts for prompt payment or for any other reason, this will not
nullify ORCGANON's right to obtain the refund of the value of the rejected items by the means
unilaterally and exclusively decided by ORGANON, which may be by means of direct
reimbursement or credit note.

Liability to third parties: If the fulfillment of the Purchase Order involves any work to be
performed by the Supplier and/or its contractor, on ORGANON's property, such work must be
executed by the Supplier and/or its contractor in a careful manner, avoiding any damage to
the property. The Supplier releases ORGANON from any obligation to the workers who
perform the work in question, and accepts responsibility for any personal or material
accident, or for claims that are in accordance with the laws of the Republic of Panama, risks
that the Supplier is obliged to cover through insurance policies at its expense.

Confidentiality: Supplier agrees and agrees to keep secret and confidential all information
disclosed by ORGANON to Supplier, any affiliate, or related company to such other party, and
not to disclose such information to any third party other than a governmental entity
contacted for the purpose of obtaining approvals or registrations of products subject to this
Purchase Order.

The obligations under this Purchase Order shall not apply to any information that, as of the
date of disclosure, is in the public domain or that, as of the date of disclosure, is already in the
possession of the relevant party (except through prior disclosure by the non-relevant party or
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any of its affiliates) and such possession may be properly documented by the relevant party
in its written records, and has not been made available to the relevant party by any person
who had an obligation of confidentiality to the non-relevant party or any of its affiliates. The
confidentiality obligations set forth in this Purchase Order shall survive the termination,
expiration or otherwise cancellation of this Purchase Order, for a minimum period of five (5)
years from the effective date of termination or cancellation of this Purchase Order.

8. Advertising: It is strictly forbidden for the Supplier to publish or disseminate information
related to ORGANON, its name, or any of its products, in brochures, magazines, newspapers
or any written media, radio or television, or to make use of or references to the name, or to
the trademarks and logos of ORGANON for any purpose, especially advertising, without the
prior written authorization of ORGANON that specifically contemplates this type of
communication.

o. Ethics and Business Practices: The Supplier undertakes to carry out its activities
observing and complying at all times with the laws of the Republic of Panama, and
additionally with the rules and the Code of Conduct of ORGANON. which we invite you to
know at the following link: https://www.organon.com/wp-
content/uploads/sites/2/2021/05/Business-Partner-Code-Of-Conduct_vl.pdf In this regard,
the Provider:

a. You acknowledge that ORGANON's corporate practices require that the
Supplier's activities be carried out in accordance with the letter and spirit of
the aforementioned laws, therefore, the Supplier undertakes to respect at
all times the legislation in force in the country where the Supplier resides or
is domiciled. and the general rules governing business ethics;

b. You shall not make any payment, whether direct or indirect in money,
specie or otherwise, to any person or entity, if such payment is intended to
influence the behavior, actions or decisions of such persons or entities, in
connection with the subject matter hereof, or with the business of
ORGANON, unless such payment is direct compensation for lawful and
lawful services rendered under national and international laws, and in the
international legal field, particularly the laws of the United States of America
that regulate this matter within and outside its territorial jurisdiction,
including, but not limited to, the Foreign Corrupt Practices Act of 1977
(FCPA); and

c. You agree that all transactions to be carried out by the Supplier in relation
to this Purchase Order will be correctly reflected in its books and other
accounting records, and will be provided for any audit of the transactions
arising from this Purchase Order.

d. The Supplier declares and assures ORGANON that it complies with the
professional requirements required by Law to comply with the professional
services subject to this contract and undertakes to comply with the
standards and criteria recognized in the profession and professional ethics.
. The Supplier must comply with the expectations of ORGANON's suppliers
which will be updated from time to time and a copy of which is also available
at https;//www.organon.com/wp-
content/uploads/sites/2/2021/04/0Organon-Supplier-Performance-
Expectations.pdf
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10.

1.

12.

13.

14.

15.

16.

17.

Failure to comply with the delivery dates, quality and quantity of the items stipulated in the
Purchase Order will entitle ORGANON to terminate this Purchase Order by operation of law,
without further claim or compensation from the Supplier.

ORGANON and Supplier acknowledge that there is no relationship of dependency between
Supplier, its employees, partners and agents, and ORGANON.

The Supplier expressly assumes the character of employer with respect to the persons who
are included within its personnel, for all legal purposes that may apply, which is why the
Supplier undertakes to indemnify ORGANON for any individual labor dispute that such
persons may establish against the latter in relation to the work they perform. and provided
that ORGANON has been responsible for the arising of the conflict with the employee, in
which case the Supplier will be jointly and severally liable with ORGANON.

Both parties acknowledge that there is no employment relationship between ORGANON and
the Supplier's personnel, so it will be on behalf of and at the expense of the Supplier the
timely, exact and faithful compliance with the obligations that the applicable laws and
regulations impose on the Supplier in its capacity as employer with respect to the personnel.

Any invoice presented by the Supplier for the concepts established in this Purchase Order
will be issued in the name of ORGANON PHARMA S. DE R.L. with RUC 2155689279-2-2019
D.V.38 and will comply with all the requirements of the law.

ORGANON will pay the Supplier within ninety (90) days from the date of receipt of the
respective invoices, provided that no different term is stipulated in the previous part of this
Purchase Order.

Force Majeure: Neither party shall be liable for failure or delay in performance of any
obligation under this Purchase Order if such failure or delay is due to acts of God beyond such
party's reasonable control, including, without limitation, war, embargo, rebellion, insurrection,
civil commotion, fire, flooding or other natural disasters, unavailability of fuel, labor,
containers, or transportation facilities; navigation accidents, break-up or damage of ships or
other means of transport by air, land or sea; strike or other labor disturbances; government
restrictions; or any other cause that is wholly beyond the control of the affected party;
provided, however, that the defaulting party: (i) as soon as practicable, will inform the other
party that circumstances have occurred that prevented or delayed the performance of its
obligations; and (ii) make its best efforts to eliminate, correct or overcome such causes and
resume compliance with this Purchase Order as soon as possible.

Severability: If any provision of this Purchase Order is invalidated or otherwise deemed
severable from this Purchase Order, all other provisions of this Purchase Order shall
nevertheless continue in full force and effect.

Assignment: This Purchase Order may be assigned in whole or in part by ORGANON, without
the consent of the Supplier. In all other cases, it may not be transferred or assigned by the
Supplier without the prior written consent of ORGANON.

Entire Purchase Order: This Purchase Order contains the entire agreement reached
between the parties with respect to the subject matter hereof. This Purchase Order
supersedes and cancels all prior agreements, negotiations, commitments and
understandings with respect to the subject matter hereof, whether oral or written.
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18. Headings: The headings assigned to the items and Sections of this Purchase Order shall be
for illustrative purposes only and shall not limit the scope and applicability of the items and
sections.

19. Intellectual Property: This Purchase Order does not constitute the grant to the Supplier of
any ownership rights or interest in the trademarks or trade names on any of ORGANON's
products, nor in any information owned by ORGANON. The Supplier shall promptly notify
ORGANON of all instances of infringement of ORGANON's intellectual property rights of
which the Supplier becomes aware.

20.Law and Jurisdiction: This Purchase Order shall be governed by and construed in
accordance with the laws of the country where Supplier is domiciled, without reference to
conflict of law rules.

21. Please indicate the Purchase Order numlber on your invoice. Invoices will be received every
day in the mail vendor_invoicing@organon.com.

22.Purchase Orders must be issued with the corresponding taxes, when applicable.

23.All Suppliers who operate with our company must know and operate in accordance with our
code of business conduct, so we invite you to access the following link to learn about it:
https://www.organon.com/wp-content/uploads/sites/2/2021/05/Code-Of-Conduct_v2.pdf.

24.Provider agrees to comply with ORGANON's policies and procedures applicable to the
performance of the Services, as notified to Provider by ORGANON.

25.In testimony of all the above, the Supplier and ORGANON accept the conditions established
herein, any concern must be sent via email to your purchasing contact within twenty-four
(24) hours, after this period the terms and conditions of the Purchase Order will be
understood to be accepted in their entirety.

26.Any material derived from human beings ("human material") must be duly collected with all
necessary approvals, consents and/or authorizations for the collection, use and/or transfer of
such human material as contemplated in this purchase order without any obligation by
ORGANON to those who contributed the human material. The PROVIDER shall submit
documentation of such authorizations, consents and authorizations at the request of
ORGANON.

27.Data Integrity. Any documentation or information relevant to the activities performed,
including without limitation any GMP documentation, must be attributable, original,
accurate, legible, complete, controlled, and retrievable, and secure from intentional or
unintentional tampering or loss. These items are required throughout the retention period of
such data and/or documentation.

28.Reporting Adverse Avents 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.
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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: 8000118 Email: Dpoc.centralamer@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.

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.
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