
 

TERMS AND CONDITIONS OF THE PURCHASE ORDER: 
 

THESE TERMS AND CONDITIONS ARE PART OF THE “PURCHASE ORDER”, AND MUST BE FULLY HONORED BY “THE SUPPLIER”, 
DURING THE PROCUREMENT OF “THE PRODUCTS” AND/OR THE DELIVERY OF “THE SERVICES”. “BAXTER” WILL NOT ACCEPT 
ANY ADDITION, EXCEPTION, OR CHANGES TO THESE TERMS, WHETHER THEY ARISE FROM ANY DOCUMENT FROM THE 

“SUPPLIER” OR HIS TERMS AND CONDITIONS, UNLESS THEY ARE EXPRESSELY APPROVED BY “BAXTER” IN WRITING. THESE 
CONDITIONS AND TERMS SUPERSEDE ANY PRIOR AGREEMENT, WHETHER ORAL OR IN WRITING BETWEEN THE PARTIES IN 
RELATIONSHIP WITH THE PROCUREMENT OF “THE PRODUCTS” AND/OR THE DELIVERY OF “THE SERVICES”, AND SHALL 

SUPERSEDE ANY OTHER TERM AND CONDITION THAT MAY BE INCLUDED ON ANY PURCHASE ORDER AND FROM ANY OTHER 
DOCUMENT SUBMITTED BY “THE SUPPLIER”, BEFORE, DURING OR AFTER THE PURCHASE ORDER IS ISSUED SUBJECTED TO 
THE EXEMPTIONS STABLISHED BY THIS “PURCHASE ORDER”.  “BAXTER” RESERVES THE RIGHT TO CANCEL IT WITHOUT ANY 

KIND OF LIABILITY, IN CASE OF ANY NON-COMPLIANCE TO ITS PROVISIONS BY “THE SUPPLIER”. 
 
For the purposes of this “PURCHASE ORDER”, the following shall be considered:  

 
“BAXTER”: The company that has issued this “PURCHASE ORDER” belonging to the corporate group Baxter. 
 

“THE SUPPLIER”: The physical person or corporation indicated on the cover page of this “PURCHASE ORDER”. 
 
“CONFIDENTIAL INFORMATION”: Means any trading, industrial, technical, or any other kind of information, property of “THE PARTIES”, as 

well as any other information about their products, improvements and industrial, professional, trading, technical and development activities, 
contained on documents, on electronic or magnetic means, optical discs, films, microfilms or other similar means, to which a third party could 
have access during the ordinary term of operations, and about which “THE PARTIES” have or have had the knowledge, as a result of this 

“PURCHASE ORDER”. 
 
Such “CONFIDENTIAL INFORMATION” includes, but is not limited to, capacity and volume of production, prices, expenses, costs, clients, 

suppliers, manufacturing formula, starting material, product specifications, manufacturing specifications, equipment and design (layout) of 
manufacturing facility, methods and analytical studies, analytical development and analysis technology, technological information received from 
third parties, manufacturing practices, assurance and quality, trading and financial records, investment projects, sales forecast, manufacturing 

processes, quality records, stability and compatibility studies, technology and equipment, features and development of product, property of “THE 
PARTIES” or of third parties that have been disclosed to any of “THE PARTIES” by any oral, visual, written or electronic mean, regardless of 
the form and mean on which such information is provided, disclosed or exposed. 

 
“THE PARTIES”: Jointly “BAXTER” and “THE SUPPLIER”. 
 

“THE PRODUCTS”: Meaning those indicated on this “PURCHASE ORDER”, which shall be supplied or sold by “THE SUPPLIER” to “BAXTER”. 
 
“THE SERVICES”: Meaning those indicated on this “PURCHASE ORDER”, which shall be delivered by “THE SUPPLIER”. 

 
“PURCHASE ORDER”: This document containing the terms and conditions which shall reign the trading relationship of “THE PARTIES”, in case 
there is no duly signed agreement and/or it is no longer current. 

 
Based on the definitions set out hereinabove, “THE PARTIES” are subject to the following terms and conditions: 
 

I. Characteristics of “THE PRODUCTS” and/or “THE SERVICES”. “THE SUPPLIER” shall provide “THE PRODUCTS” and/or deliver 
“THE SERVICES” to “BAXTER” according to the characteristics, specifications and amounts indicated on the cover page of this 
“PURCHASE ORDER”; 

 
About Compensation and payment. “BAXTER” shall pay the amount indicated on the “PURCHASE ORDER” in the currency indicated 
on the cover page, plus the corresponding Value Added Taxes as disclosed on the cover page of this “PURCHASE ORDER". “THE 

SUPPLIER” shall be subject to the withholding indicated on the cover page of this “PURCHASE ORDER" regarding the withholding that 
may apply in compliance with current tax legislation. Furthermore, the invoice that for such purposes issues “THE SUPPLIER”, shall 
fulfill current tax requirements and shall be covered by “BAXTER”, according to its supplier payment policy (DPO), in other words, the 
term of 90 (ninety) calendar days counted from the date on which “BAXTER” receives the corresponding invoice which shall fulfill current 

tax requirements, except that on the cover page of this “PURCHASE ORDER" another payment terms is stablished. “BAXTER” shall 
have the right to update its payment conditions with prior notice to “THE SUPPLIER” in case “BAXTER” makes such change to a 
corporate level. 

 
“THE SUPPLIER” guarantees the quoted prices on the “PURCHASE ORDER” are well within the market competitive edge. “THE 
SUPPLIER” accepts and understands “BAXTER” could review prices on the market and where applicable, determine if the prices do not 

honor the trading boundaries marked in that sense. Hence, “BAXTER” could terminate this “PURCHASE ORDER” without any liability 
and without the need of an affidavit, in case it determines to its entire discretion the prices do not adhere to current trading conditions.     
 

Except when the cover page of this “PURCHASE ORDER" indicates otherwise, the prices included on this “PURCHASE ORDER” 
include all the charges due to packaging, storing and shipping to the delivery site, as well as corresponding applicable taxes. Any other 
tax not subject to any exception, shall be disclose separately on the invoice from “THE SUPPLIER”.  

 
The payment of an invoice shall not constitute the acceptance of “THE PRODUCTS”, and the invoice shall be adjusted for any error, 
lack and defect. Any invoice claim shall not be a reason for “THE SUPPLIER” to not supply “THE PRODUCTS” nor deliver “THE 

SERVICES”. 
 

“THE SUPPLIER” ACCEPTS “BAXTER” SHALL NEVER PAY AT ANY TIME FOR COMPENSATIONS, PENALTIES FOR LATE 

PAYMENT, NOR WILL IT BE SUBJECT TO LEGENDS OR DISPOSITIONS CONTAINED ON THE INVOICES “THE SUPPLIER” 
COULD PRESENT TO “BAXTER”. FURTHERMORE, “BAXTER” SHALL RESERVE THE RIGHT TO CANCEL THIS “PURCHASE 
ORDER” WITHOUT ANY LIABILITY ON ITS BEHALF. 

 
II. About the Requirement for the Supply of “THE PRODUCTS” and/or the Delivery of “THE SERVICES. Once this “PURCHASE 

ORDER” is received by email, “THE SUPPLIER” shall guarantee to “BAXTER” its compliance according to the specifications and terms 

established on the cover page thereof. 
 

III. Warranties: “THE SUPPLIER” undertakes, states and guarantees that: a) the requested goods or services shall be tradable; it shall be 

comply with the “PURCHASE ORDER”, the specifications, drawings and other descriptions to which reference is made on “PURCHASE 
ORDER”, and any accepted sample; shall be defect free on materials and workmanship; shall be free of design defects unless the 
design has been submitted by “BAXTER”; and should be suitable and safe for the intended purposes. “THE SUPPLIER” guarantees it 

owns the property, free of tolls over “THE PRODUCTS” and that the goods or services are to be delivered free of tolls or liens; b) “THE 
PRODUCTS”; (1) are not tampered with or mislabeled according to applicable Legislation: (2) are not merchandise that, under applicable 
Legislation cannot enter the market; and (3) shall fulfill all and every applicable legislation and regulation or other legal requirement  

related to the manufacturing, packaging and delivery of “THE PRODUCTS”; c) shall deliver all of “THE SERVICES” competently, 
professionally and in compliance with every applicable legislation, and shall have the knowledge and experience needed to deliver them; 
d) shall comply with the guidelines and requirements of “BAXTER” (and any other future amendment thereof), included those related to 

privacy of data and security of information; e) Nor “THE SUPPLIER”, nor any of its employees, or authorized contractors: i) have been 
included on the official lists (referred to as "black lists"), issued by national authorities, as well as international entities or other country’s 
authorities that are disclosed by the competent authority on Puerto Rico, ii) has been convicted for any felony; or iii) has been included 

on the black lists by tax authority on Puerto Rico; or iv) as well as any other list issued by another competent authority on the territory 
where it operates and/or “THE SUPPLIER” has been constituted at; and f) All the warranties and other liabilities that may be prescribed 
in law shall be extended to “BAXTER”, its successors, assignees and clients and to the users of the goods or services and shall be 

extended up to any expiration date indicated on the goods, or, if the expiration date is not indicated, for a period of one (1) year after 
delivery.  
 

IV. About Penalties for Non-Compliance. In case of non-compliance by “THE SUPPLIER” to these terms and conditions, “BAXTER” shall 
have the right to choose any of the following actions: (i) to accept the late compliance of the supply of “THE PRODUCTS” and/or the 
delivery of “THE SERVICES” by “THE SUPPLIER”, in which case “THE SUPPLIER” shall pay “BAXTER” as a contractual penalty for 

delay, the equivalent to 0.5% (zero point five percent) daily of the value of this “PURCHASE ORDER”, until the entire supply compliance 
of “THE PRODUCTS” and/or of “THE SERVICES” indicated on this “PURCHASE ORDER”; (ii) to cancel this “PURCHASE ORDER” 
without liability by the part of “BAXTER”, which effects shall be immediate and as a penalty to “THE SUPPLIER”, “BAXTER” shal l have 

the faculty to withhold the payment of the compensation indicated on this “PURCHASE ORDER”. Without limiting the foregoing to the 
actions, that “BAXTER” may be entitled to execute for non-compliance of this “PURCHASE ORDER”. 
 

V. In case of supply of “THE PRODUCTS”. “THE PRODUCTS” shall be supplied according to the characteristics of this “PURCHASE 
ORDER” and shall be delivered at the address that “BAXTER” indicates to “THE SUPPLIER”, without any additional charge under the 
concept of shipping. Except when the cover page of this “PURCHASE ORDER” indicates otherwise, all the expenses caused by the 

reason of freight and delivery of “THE PRODUCTS”, shall be covered exclusively by “THE SUPPLIER”, being responsible when 
applicable, for the damages “THE PRODUCTS” may undergo, on the assumption in which “THE SUPPLIER” will be held liable to 
compensate “BAXTER” for the damages or prejudices undergone, complying with this “PURCHASE ORDER”. In case “BAXTER” 

identifies that any of “THE PRODUCTS” do not comply with the specifications established on this “PURCHASE ORDER”, it will notify 
“THE SUPPLIER” the reject of “THE PRODUCTS”, “THE SUPPLIER” shall respond to “BAXTER” with the action plan regarding “THE 
PRODUCTS” in a period of time not longer than 72 (seventy two) hours, being responsible for all the expenses that may arise from this 

reason. BAXTER” shall verify the action plan issued by “THE SUPPLIER” and shall determine its approval, notifying “THE SUPPLIER” 
of such decision with the purpose of executing the corresponding action plan. Nevertheless, “BAXTER” could terminate this “PURCHASE 
ORDER" without any liability and without the need of an affidavit, in the case it determines at its entire discretion the act ion plan submitted 

by “THE SUPPLIER” does not comply with the terms and conditions set out on this “PURCHASE ORDER”.  If “THE SUPPLIER” does 
not supply “THE PRODUCTS” in the means and terms of this “PURCHASE ORDER”, it shall compensate “BAXTER” for the damages, 
prejudices, fines and expenses that “BAXTER” may incur in to due to such non-compliance; additionally, to the penalty stablished 

hereinbefore that “BAXTER” has the right to apply. In the case “THE SUPPLIER” outsources a freight company for the supply of “THE 
PRODUCTS”, “THE SUPPLIER” shall be liable for any work claim that “BAXTER” may be involved in and/or any of its affiliated or 
subsidiary companies, being obliged to hold them harmless and furthermore “THE SUPPLIER”, shall continue being in the eyes of  

“BAXTER” the only solidary responsible for the entire conformance of all and each of the terms and conditions on “PURCHASE ORDER”, 
furthermore, “THE PARTIES” shall be subject to what is stablished on article XXVI of this instrument. At any time, the “THE SUPPLIER” 
exceeds three (3) continuous delayed deliveries, “BAXTER” shall have the right to request an action plan in writing, normally in the form 

of a Corrective Action Plan of the Supplier ("PAC") of “THE SUPPLIER” about how delayed deliveries are being handled.  
 

VI. In case of delivery of “THE SERVICES”. “THE SERVICES” shall be delivered according to the characteristics on this “PURCHASE 

ORDER”. Except if the cover page of this “PURCHASE ORDER" establishes otherwise, every expense arising from the reason of “THE 
SERVICES” that “THE SUPPLIER” is obliged to deliver on the terms of this “PURCHASE ORDER”, shall be covered exclusively by “THE 
SUPPLIER”. In the case “BAXTER” identifies that “THE SERVICES” do not comply with the specifications established on this 

“PURCHASE ORDER”, it shall notify “THE SUPPLIER” the reject of “THE SERVICES”, “THE SUPPLIER” shall respond to “BAXTER” 
with the action plan regarding “THE SERVICES” in a period time not longer than 48 (forty eight) hours, being liable for every expense 
that may arise from this reason. “BAXTER” shall review the action plan issued by “THE SUPPLIER” and it will determine its approval, 

notifying the “THE SUPPLIER” of such decision with the purpose of executing the corresponding action plan. Nevertheless, “BAXTER” 
could terminate this “PURCHASE ORDER" without any liability and without the need of an affidavit, in the case it determines at its entire 
discretion that the action plan submitted by “THE SUPPLIER” does not comply with the terms and conditions set out on this “PURCHASE 

ORDER”. If “THE SUPPLIER” does not deliver “THE SERVICES” in the means and terms on this “PURCHASE ORDER”, it shall 
compensate “BAXTER” for the damages, prejudices, fines and expenses that “BAXTER” may incur in to due to such non-compliance; 
as well as the penalty set out on article IV hereinabove that “BAXTER” has the right to apply. At any time, “THE SUPPLIER” exceeds 

three (3) continuous delayed deliveries “BAXTER” shall have the right to request an action plan in writing, normally in the form of a 
Corrective Action Plan of the Supplier ("PAC") of “THE SUPPLIER” about how delayed deliveries are being handled.  
 

VII. About Travel Expenses. “THE SUPPLIER” shall accept and acknowledges that “BAXTER” does not pay nor reimburse the expenses 
“THE SUPPLIER” may incur in to because of the supply of “THE PRODUCTS” and/or the delivery of “THE SERVICES”, subject to what 
is established on the cover page of this “PURCHASE ORDER”, except on extraordinary cases approved by “BAXTER”, in which case,  

the corresponding reimbursement shall be subject to the maximum amounts authorized by the “Reimbursement Policy” for travel and 
other expenses by non “BAXTER” employees and comply with the guidelines established thereof. Therefore, “THE SUPPLIER” shall 
submit to “BAXTER” the corresponding tax invoices that comply with the current tax requirements at the time of their issue. Any 

reimbursement of expenses “THE SUPPLIER” may incur in to must be agreed upon in writing by “BAXTER” prior to being paid.  

 
VIII. Quality Control. During the supply of “THE PRODUCTS” and/or the delivery of “THE SERVICES”, “THE SUPPLIER” is obliged to apply 

every human, professional and technical resource it has and that are necessary to comply with this “PURCHASE ORDER, as well as 
the performance of the work being commanded by “BAXTER”, it will dedicate all efforts to develop and perform the tasks being 
commanded. 

 
IX. Inspections and right to Audit. “THE SUPPLIER” shall always allow  the inspection by “BAXTER” of its operations of “THE SUPPLIER” 

with reference exclusively to “THE PRODUCTS” and/or to “THE SERVICES”. Likewise, “THE SUPPLIER” is obliged to provide at 

“BAXTER” request and at any time it happens, the information required by “BAXTER”, to verify the compliance with the terms of this 
“PURCHASE ORDER” on behalf of “THE SUPPLIER”, the applicable policies and legislations, codes and/or guidelines of “BAXTER”, 
including without limitation, any accreditation needed by “THE SUPPLIER”. “THE SUPPLIER” shall keep exact and complete records 

related to “THE PRODUCTS” and/or “THE SERVICES”, including invoices and expenses, according to the applicable accountability 
principles, industry practices and applicable legislation. “THE SUPPLIER”, shall keep such invoices for a period of at least 5 (five) years 
after the supply of “THE PRODUCTS” and/or the delivery of “THE SERVICES”, unless such period is longer, according to applicab le 

legislation. Lastly, “THE SUPPLIER” shall allow “BAXTER” to audit and verify the books and records of “THE SUPPLIER” exclusively 
related to “THE PRODUCTS” and/or “THE SERVICES”, with prior request in writing by “BAXTER” for this purpose. 
 

X. Compliance with Legislation. “THE SUPPLIER” shall comply with at all times during the supply of “THE PRODUCTS” and/or the 
delivery of “THE SERVICES”, including making payments of every kind, with all applicable legal dispositions, as well as the norms 
related to “THE PRODUCTS” and/or to “THE SERVICES”, including without limitation, any applicable legislation on international trading, 

the ones applicable on Puerto Rico, as well as current normativity in such territory. Any of the “THE PARTIES” shall immediately notify 
the other about any issue it has become aware of about the safety or toxicity of “THE PRODUCTS” and/or “THE SERVICES”. “THE 
SUPPLIER” shall notify “BAXTER” about any inspection performed by any authority and/or any verification unit authorized for such 

purposes and that involves “THE PRODUCTS” and/or “THE SERVICES”. In that regard it shall submit to “BAXTER” a copy of the results 
of such inspection and when applicable the corresponding corrective actions. “THE SUPPLIER” shall be liable for any fine or penalty 
arising from the non-conformance of the legislation, guidelines and/or policies at their facilities or activities, being obliged to hold 

“BAXTER” harmless regarding any given liability, fine or penalty, detention, forfeiture or lien attributable to it, being obliged to indemnify 
“BAXTER” for the damages and prejudices they may have caused. “THE SUPPLIER” guarantees and is obliged with “BAXTER” that the 
supply of “THE PRODUCTS” and/or the delivery of “THE SERVICES”, is to be developed within the framework of legality, 

professionalism, ethics and specially the principles set out on the “policies of global trading practices of “BAXTER” (hereunder “NPCG”), 
the “Foreign Corrupt Practices Act” of the United States of America (hereunder “FCPA”), the “Bribery Act“ of the United Kingdom, as 
well as any other regulation regarding the Puerto Rico (hereunder “APLICABLE REGULATIONS”) to which “BAXTER” and/or its affiliates 

is subject to owing to its quality of being a subsidiary of an American company. According to what is set out on the “APLICABLE 
REGULATIONS”, “THE SUPPLIER” states and agrees that up to the current date it has not made and shall not make, approve, offer 
and/or promise to make any kind of inappropriate payment or wire transfer of any monetary amount under the concept of gift, to any 

receiver, whether private and/or public figure, directly or indirectly with the purpose of obtaining or influence the acting and/or decision 
making of government official in favor of “THE SUPPLIER” and/or with the purpose of securing any inappropriate advantage in regards 
of this “PURCHASE ORDER” or the trading activity of “THE SUPPLIER”, or to participate in acts or transactions that otherwise do not 

comply with anti-corruption or anti-money laundering legislations of any jurisdiction on which “THE SUPPLIER” directly or indirectly has 
intervention. “THE SUPPLIER” is additionally obliged to, fully inform any subcontractor, agent or another party it designates, of such 
legislation and practices and to demand tight compliance of such anti-corruption laws, legislations and policies generally accepted by 

industry standards. In that matter, “THE SUPPLIER” is likewise obliged to reject any request it receives from official whose target or 
effect is to secure sales or debt payments to “BAXTER” and/or its affiliates or any other benefit to “BAXTER” and/or its affiliates, in 
exchange of money or any other personal benefit or that implies the performing of any activity considered as a felony in compliance with 

the legislation of Puerto Rico. In such cases, “THE SUPPLIER” is obliged to notify “BAXTER” within 7 (seven) calendar days following 
it becoming aware of, regarding: (1) the request or knowledge of “THE SUPPLIER”, whether directly or indirectly, (2) any request, claim 
or suggestion, (3) of an inappropriate payment, benefit, proposition or promise, (4) to or for benefit of a receiver, regarding this 

“PURCHASE ORDER”. In view of the above, “THE SUPPLIER” relieves “BAXTER” and/or its affiliates of any liability arising from the 
non-compliance of the legislation, the professionalism, the ethics, the “NPCG”, the “FCPA” and the “APLICABLE REGULATIONS”, 
during its supply management of “THE PRODUCTS” and/or the delivery of “THE SERVICES”. “THE SUPPLIER” shall indemnify 

“BAXTER” and/or its affiliates in case “THE SUPPLIER” incur in to the non-compliance of the policies hereinabove or in case of felonies 
against the public administration or the administrative morality and resulting in harm or prejudice or damage generation to “BAXTER” 
and/or its affiliates or it must pay, be sentenced to or obliged to pay fines or penalties arising from the unlawful conduct of “THE 
SUPPLIER”, having “BAXTER” and/or its affiliates the right to repeat against “THE SUPPLIER” and to demand from it the payment of 

the prejudices that may have been caused or that may have been made paid, obliging “THE SUPPLIER” to assume such values. “THE 
SUPPLIER” shall identify and designate its employees, directors, owners, agents, representatives, affiliates and/or subcontractors that 
will have intervention on the compliance of this “PURCHASE ORDER” and shall participate on the courses and/or training of ant i-

corruption formation, included the formation on the applicable “BAXTER” policies, given by “BAXTER” from time to time until final delivery 
of “THE PRODUCTS” and/or the termination of “THE SERVICES”. When “THE SUPPLIER” is located in or trades “THE PRODUCTS” 
in countries like Cuba, Iran, North Korea, Sudan, Region of Crimea or Syria and/or any other country subject to exhaustive economic 

penalties imposed by the United States of America, and administered by the Trade Department of the United States of America and the 
Treasury Department of the United States of America, it shall comply with the terms and conditions applicable to the import of “THE 
PRODUCTS” to any of the afore-mentioned countries. 

 
XI. Relationship with the Government. “THE SUPPLIER” states under oath, that none of its employees, officers, directors, owners, agents, 

representatives, shareholders, affiliates or subcontractors is a government official or employee of any municipal, state and/or federal 

administration, within the territory where “THE PRODUCTS” and/or “THE SERVICES” are delivered. Furthermore, that it does not have 
key undisclosed shareholders, directors, or employees that are government officials that have a relationship and/or title at any authority 
that has the faculty of decision over the products or therapies from “BAXTER”, or related to them at the moment of the supply of “THE 

PRODUCTS” and/or the delivery of “THE SERVICES”, “THE SUPPLIER” agrees as well to notify immediately in writing “BAXTER” about 
any change to such situation. Furthermore, in case that due to the nature of “THE PRODUCTS” and/or “THE SERVICES” the presence 
of “THE SUPPLIER” is required before any government agency whether municipal, state or federal, at “BAXTER” discretion it will have 

the faculty to hold “THE SUPPLIER” to the process of Third Party Evaluation (Due Diligence) of “BAXTER”. If at the end of the process 
Third Party Evaluation, “THE SUPPLIER” is not approved by external auditors, “BAXTER” shall have the faculty to cancel “PURCHASE 
ORDER” without any liability of its behalf nor the need of prior legal resolution; with immediate effect after written notice to “THE 

SUPPLIER”, in which case, “BAXTER” shall pay “THE PRODUCTS” supplied at “BAXTER” pleasure and/or “THE SERVICES” duly 
delivered at the date of such notice. 
 

XII. Vulnerable Activities. The resources forming part of equity of “THE SUPPLIER” do not come from asset laundering, smuggling, 
corruption, fraud, extortion, tax avoidance, drug trafficking, illicit procurement of money and in general from any unlawful activity in terms 
of current legislation in Puerto Rico. Therefore, it states under oath, that the resources it holds and can make use of in regards with 

“THE PRODUCTS” and/or the delivery of “THE SERVICES”, do not come nor shall be destined to any of the activities set out by such 
legislation as unlawful activities.  
 

XIII. Environmental Sustainability. “THE SUPPLIER” shall dedicate its best effort to fulfill such commitment by the compliance of good or 
sustainability practices generally accepted “BAXTER” is a part of or issues and that at the time shall be delivered to the “SUPPLIER”; 
the foregoing with the purpose of identifying “THE PRODUCTS” and/or “THE SERVICES” that may have a minimum impact on the 

environment, and as long as “THE PRODUCTS” and/or “THE SERVICES” keep the quality, technical functionality and competitiveness 
according to current environmental legislation in Puerto Rico and laws or international treats. Furthermore, “THE SUPPLIER” shall seek 
to undertake a proactive management, by means of performing projects or activities that encase the protection criteria and environmental 

sustainability and that have a positive impact on this social responsibility. 
 

XIV. Responsibilities. “THE SUPPLIER” shall be liable for the defects on the supply of “THE PRODUCTS” and/or on the delivery of “THE 

SERVICES”, stating to hold “BAXTER”, its controlling company, affiliate, subsidiaries, shareholders, counselors, officials, employees 
and users of “THE PRODUCTS” and/or “THE SERVICES”, harmless of any civil, legal, administrative, work liability or any other that 
may be imposed to “BAXTER”, its controlling company, affiliate, subsidiaries, shareholder, counselors, official, employees and users of 

“THE PRODUCTS and/or “THE SERVICES”, arising from this “PURCHASE ORDER”, of “THE PRODUCTS” and/or of “THE SERVICES” 
and/or any other of the following causes: i) actual infringement or suspicion of patents, copyright or trademark or breach of any other 
property right, arising from the purchase, sale or use of “THE PRODUCTS” or “THE SERVICES” subject to the “PURCHASE ORDER”; 

ii) actual or suspected defect on “THE SERVICES” or on the design, manufacture or shipping of “THE PRODUCTS”; iii) actual or 
suspected non-conformance of the warranty; iv) non-compliance on behalf of “THE SUPPLIER” to deliver “THE PRODUCTS” or “THE 
SERVICES” in a suitable manner; or   v) infringement of “THE PRODUCTS” or “THE SERVICES” of the requirements of any applicable 

legislation. “THE PARTIES” agree that “THE SUPPLIER” is responsible for every legal, extrajudicial or any other contingency that may 
arise from the supply of “THE PRODUCTS” and/or from the delivery of “THE SERVICES”, if such contingency is directly attributable 
thereto. In view of the foregoing, “THE SUPPLIER” is obliged to give notice in writing and with acknowledgement of receipt to “BAXTER”, 

within the 3 (three) calendar days following its knowledge of any work contingency or of any other nature, legal and/or action, such notice 
shall include: (i) general data of the performer of the action, (ii) courthouse and/or authority before which the action is promoted, (iii) 
amount of the claim, (iv) brief summary of the reasons, causes and/or reasons for which the performer began the legal  action in question. 

Furthermore, “THE SUPPLIER” agrees to carry out all the necessary actions whose purposes are to conclude and/or settle legally and/or 
extra judicially the action started against “THE SUPPLIER”, “BAXTER”, its controlling company, affiliates, subsidiaries, shareholders, 
counselors, officials and employees. Consequently and in view of the above, the resolution of any civil, legal, administrative, work, legal, 

in the matter of social security liability and/or any other nature, shall be solved in an extrajudicial manner by means of respective 
agreement and endorsed by the corresponding authority and, on the assumption that the legal action has been started by the performer 
in question, such controversy shall be solved at the process stage of Settlement by means of agreement between the claiming and 

responded parties, respectively. In the case of a claim in virtue of this subject, besides all and each of the other available rights and 
resources, “BAXTER” could, at its choice, terminate the “PURCHASE ORDER” or delay the acceptance of the remaining of “THE 
PRODUCTS” and/or “THE SERVICES” requested until the claim is solved. If “BAXTER” is banned from using “THE PRODUCTS”, “THE 

SUPPLIER” at “BAXTER” choice, shall try to remove such prohibition so “BAXTER” has the right to continue using “THE PRODUCTS”, 
or shall replace “THE PRODUCTS” with substantially equivalent assets, or modify “THE PRODUCTS” so they can be usable to 
“BAXTER”, or rebuy the merchandises at the price stablished on this “PURCHASE ORDER”. This subject and the compensation 

intended hereby in the favor of “BAXTER” for any loss shall not be applicable as long as such loss is attributable to design, specification 
o negligence from “BAXTER”. 

 

“THE SUPPLIER” acknowledges that “BAXTER” at every time keeps certain policies on the executions of its business and therefore, 
“THE SUPPLIER” agrees and is obliged to comply with every policy or internal legislation of “BAXTER”, including those applicable to 
safety and access to its facilities, conduct of “BAXTER” non-employee, such as the criteria of Standards on Ethics and Compliance for 

Baxter Suppliers (Ethics & Compliance Standards For Baxter Suppliers), and on its amendments that from time to time are carried out. 
“THE SUPPLIER” states that it has received and read the Standards on Ethics and Compliance for “BAXTER” Suppliers, entirely, that it 
has fully understood them, that it agrees to them completely, and is obliged to make them immediately known to its shareholders, 

directors, managers and employees related with “PURCHASE ORDER”. 
 

XV. LIMITATION OF LIABILITY: “BAXTER” SHALL NOT BE LIABLE BEFORE “THE SUPPLIER” OR ANY THIRD PARTY FOR ANY 

INDIRECT, INCIDENTAL, CONSECUENTIAL OR PUNITIVE DAMAGE (INCLUDING LOSS OF TIME, LOSS OF BENEFIT, LOSS OF 
CHANCE OR LOSS OF PROFIT) ARISING FROM ANY TRANSACTION UNDER THE “PURCHASE ORDER”. 

 

XVI. Recall: In the case where it is necessary to recall “THE PRODUCTS” from the market due to a defect, non-conformance to the 
specification, applicable legislations or any other reason that is under the control of “THE SUPPLIER”, “THE SUPPLIER” shall be liable 
for every cost and expense of such recall, including without limitation, expenses for notifying clients, client reimbursement, recall costs 

of “THE PRODUCTS”, loss of profit and other expenses incurred in because of liabilities to third parties.. 
 

XVII. Insurance: Considering the nature of “THE SERVICES” to be delivered and/or “THE PRODUCTS” to be supplied, “BAXTER” could 

request “THE SUPPLIER” the insurance policy(ies) required for the compliance of this “PURCHASE ORDER”, subject to what when 
applicable is set out on the cover page of this “PURCHASE ORDER”. If “THE SERVICES” are delivered under this “PURCHASE 
ORDER” at the facilities of BAXTER, “THE SUPPLIER” shall also provide the insurance policy(ies) required for the compliance of this 

“PURCHASE ORDER”.  
  



 

XVIII. Risk of Loss of the Thing: “THE SUPPLIER” will assume the risk of loss or damage of “THE PRODUCTS” object of the “PURCHASE 
ORDER” until they are delivered and accepted by “BAXTER”. 

 

XIX. Excess Shipping. Shipping in excess of “THE PRODUCTS” will be considered as “rejected” by “BAXTER” if said over-shipping 

exceeds 10% (ten percent) of the total order price, so “THE PRODUCTS” will be returned to “THE SUPPLIER” at your own expense 

and cost. 

 
XX. Modifications to “THE PRODUCTS” and/or to “THE SERVICES”. “THE PARTIES agree that in case that "THE SUPPLIER" requires 

to make any modification to the characteristics of “THE PRODUCTS" and/or of "THE SERVICES", it must inform "BAXTER", in writing 
with a minimum anticipation of 30 (thirty) calendar days prior to the date on which it intends to make the respective modification, so that 
"BAXTER" can present its opinion or objections regarding said modification or even its rejection. It is important to point out that "THE 

SUPPLIER" at no time may modify the characteristics of "THE PRODUCTS" and/or "THE SERVICES" at its discretion and without prior 
written authorization from "BAXTER", since said assumption will give "BAXTER” the right to cancel this “PURCHASE ORDER” 
immediately, without any liability, as well as giving “BAXTER ”the power not to pay this “PURCHASE ORDER” and claim the damages 

caused. Modifications mentioned in this paragraph include, but are not limited to, goods, component parts, tools, sources of raw 
materials, procedures, or manufacturing sites. If changes have been made to "THE PRODUCTS and/or to “THE SERVICES" by prior 
written authorization from" BAXTER ", once they have been completed, if they do not comply with what was agreed, either in terms of 

quality or in the instructions provided for "BAXTER", it will have the right to apply any of the penalties indicated in this instrument,  in 
which case it will notify "THE SUPPLIER" of its decision, and the latter undertakes to guarantee "BAXTER" for a maximum term of 5 
(five) calendar days the supply of "THE PRODUCTS" and/or the provision of "THE SERVICES", in its original form and process. A fter 

this term, "BAXTER" may request the supply of "THE PRODUCTS" and/or the completion of "THE SERVICES" to a third party, whose 
difference in expenses must be covered by "THE SUPPLIER". This will not be construed as a breach by “BAXTER” to this “PURCHASE 
ORDER” which will be automatically canceled. It is important to note that at no time "THE SUPPLIER" may reduce the quality of "THE 

PRODUCTS" and/or "THE SERVICES", since this will cause the immediate cancellation of this "PURCHASE ORDER" without any 
responsibility of "BAXTER", without prejudice to the actions that" BAXTER "decides to exercise against "THE SUPPLIER".  
 

XXI. Validity. This “PURCHASE ORDER” will be valid for the term agreed upon therein, and, if applicable, for that reasonable term that 
"BAXTER" may grant to "THE SUPPLIER" for the final delivery of "THE PRODUCTS" and/or the completion of the provision of "THE 
SERVICES" indicated therein to the satisfaction of "BAXTER", without prejudice to the penalties to which "THE SUPPLIER" becomes 

creditor for non-compliance. "BAXTER" reserves the right to terminate this "PURCHASE ORDER", without any responsibility on its part, 
as long as it notifies "THE SUPPLIER" in writing at least 10 (ten) business days in advance and without prejudice to complying with the 
payment obligations on “THE PRODUCTS” and/or “THE SERVICES” that “THE SUPPLIER” has already fulfilled in a timely manner. 

Once the purpose of this "PURCHASE ORDER" has been fulfilled and that it is paid to "THE SUPPLIER" by "BAXTER", "THE PARTIES" 
will not be legally or commercially bound, with the understanding that these terms and conditions will not be interpreted as an indefinite 
term contract between “THE PARTIES”. Therefore, once “THE PRODUCTS” have been delivered and/or “THE SERVICES” have been 

provided to the complete satisfaction of “BAXTER”, “THE PARTIES” will tacitly finalize the fulfillment of the obligations under their charge 
in accordance with the terms and conditions of this “PURCHASE ORDER”, without the need to sign a termination agreement and/or by 
prior judicial resolution. 

 
XXII. Confidentiality and Protection of Personal Data. “THE SUPPLIER” undertakes during the supply of "THE PRODUCTS" and/or the 

provision of "THE SERVICES" and for a period of 10 (ten) years after the date of delivery to the satisfaction of "BAXTER" not to reveal, 

distribute, use, disclose, instruct, or publish, in whole or in part, for itself or for third parties, the "CONFIDENTIAL INFORMATION" that 
has been provided by the other party, regardless of whether or not it is identified as confidential and/or industrial secret. The obligations 
contained in this point will not be applicable in the following cases: (i) When the "CONFIDENTIAL INFORMATION" is legally made into 

the public domain; (ii) When the recipient of the "CONFIDENTIAL INFORMATION" receives it from a third party who is legally empowered 
to do so; (iii) When the "CONFIDENTIAL INFORMATION" has been known to the recipient in accordance with documentary evidence; 
(iv) When the disclosure of the "CONFIDENTIAL INFORMATION" is required by the laws or legally applicable provisions. "THE 

SUPPLIER" will precisely instruct its employees, dependents, officials or consultants who become related to "THE PRODUCTS" and/or 
"THE SERVICES", regarding the confidentiality terms provided in this "PURCHASE ORDER” and must obtain the individual 
confidentiality commitment from each of them. The "CONFIDENTIAL INFORMATION" of each of "THE PARTIES" may contain personal 

data, so each party is obliged to adopt the measures, mechanisms and procedures necessary for the protection of personal data and/or 
sensitive personal data of the holders, as well as to ensure and respond for the treatment of the same in adherence to the legislation in 
force in Puerto Rico. All information disclosed to "BAXTER" by "THE SUPPLIER" in connection with this "PURCHASE ORDER" is 
provided as part of the consideration for placing the order by "BAXTER". This information should not be treated as confidential according 

to this point and "THE SUPPLIER" will not be able to present or make any claim against "BAXTER", its assignees or clients, for its 
disclosure or use. 
 

XXIII. Intellectual Property. “THE SUPPLIER” accepts and acknowledges that all the intellectual property rights that belong to each of "THE 
PARTIES" will remain and will continue to be the property of each of them, so that nothing established in this "PURCHASE ORDER" 
generates in favor of "THE SUPPLIER" the right to use the trademarks, trade names, industrial designs, patents, copyrights or any other 

intellectual property rights of "BAXTER", without its prior written authorization. "THE SUPPLIER" guarantees that it legally complies with 
all the rights and licenses necessary for the supply of "THE PRODUCTS" and/or the provision of "THE SERVICES", for which it is obliged 
to remove "BAXTER" in peace and safety. of any claim that it may have due to the violation of intellectual property rights of third parties 

due to the supply of "THE PRODUCTS" and/or the provision of "THE SERVICES", as well as to pay "BAXTER" the amounts that the 
latter would have paid for this concept. Also, in this act "THE SUPPLIER" transfers to "BAXTER" the ownership of the results of "THE 
PRODUCTS" and/or of "THE SERVICES", including the ownership of each and every one of the intellectual property rights and know 

how that, where appropriate, are generated, unless said rights are owned by "THE SUPPLIER" or, where appropriate, it is shown that 
they were developed independently of the creation of "THE PRODUCTS" and/or the development of "THE SERVICES" actually provided. 
The transfer of rights referred to in the previous paragraph will be exclusive, worldwide, perpetual and complete, it includes the right to 

use, transmit and publish results in any form and by any means, as well as to modify and alter the results. "THE SUPPLIER" guarantees 
that the employees assigned to supply "THE PRODUCTS" and/or to provide "THE SERVICES", will waive their right to object in relation 
to the results and their right to be mentioned as authors with respect to the use or modification and alteration of the results. 

 
XXIV. Material Supplied by “BAXTER”. “THE SUPPLIER” will not use, reproduce, become proprietary, or disclose to anyone other than 

"BAXTER", the material, tools, matrices, drawings, designs or other property or information provided by "BAXTER" (the "Material") 

without the prior authorization of “BAXTER” in writing. Pursuant to the previous point, the property of all the Material will  remain with 
“BAXTER” at all times and, whenever possible, the Material must be clearly marked or labeled to indicate this property. "THE SUPPLIER" 
will assume the risk of loss or damage to the Material until it is returned to "BAXTER". All Material, whether or not damaged or used, will 

be returned to “BAXTER” upon finishing or completion of this “PURCHASE ORDER”, unless otherwise indicated by “BAXTER”. 
 

XXV. Use Of Baxter’s Name or Brand. “THE SUPPLIER” will not submit or publish, or submit for publication, any work that specifically results 

in relation to "THE PRODUCTS" and/or "THE SERVICES" provided solely for "BAXTER" or that identifies or may identify "BAXTER" 
without the prior written approval of "BAXTER". "THE SUPPLIER" will not use the name "BAXTER" in any advertising, article, press 
release, social media, promotional materials or publicity on the website, nor will it disclose to any third party the terms of this "PURCHASE 

ORDER" or the fact that “THE SUPPLIER” is supplying goods or services to “BAXTER”, without prior authorization from “BAXTER” in 
writing (which will be at the sole discretion of "BAXTER" to grant it or not). 
 

XXVI. Employment Relationship. “THE SUPPLIER” expressly assumes the character of employer with respect to the people who are included 
within its staff, for all legal purposes that may arise, which is why "THE SUPPLIER" is obliged to take out in peace and safety to 
"BAXTER" and to any of its affiliated companies or subsidiaries of any individual labor dispute that such persons may establish against 

the latter in relation to the work they perform. By virtue of the foregoing, "THE PARTIES" acknowledge that there is no employment 
relationship between "BAXTER" and the staff of "THE SUPPLIER", so it will be on behalf of and in charge of "THE SUPPLIER" the 
appropriate, 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 its staff. In the event that any person included within the staff of "THE SUPPLIER" institutes any 
labor action against "BAXTER" and/or any of its affiliated or subsidiary companies, "THE SUPPLIER" undertakes to notify "BAXTER" In 
accordance with the provisions of point XIV of this terms and conditions, so it appears at trial in order to assert his defense, “THE 

SUPPLIER” also undertakes to demarcate “BAXTER” and any of its affiliated or subsidiary companies of any labor liability and to remove 
them in peace from the trial. "THE PARTIES" agree that this "PURCHASE ORDER" does not attribute to "THE SUPPLIER" or its agents, 
advisers, subcontractors, workers or employees, the position of agents or employees of "BAXTER" for the supply of "THE PRODUCTS" 

and/or of the provision of "THE SERVICES"; "THE SUPPLIER" will use staff of legal age and with sufficient legal capacity that will be 
under its dependence and subordination and precisely hired by "THE SUPPLIER", who is the only employer for the performance of this 
"PURCHASE ORDER", and since "THE SUPPLIER” has sufficient elements of its own to comply with the obligations arising from the 

employment relationship with its staff. For this reason, "THE SUPPLIER" will be solely and exclusively responsible for the employment 
relationship and consequently for any labor obligation derived from the existing relationship with its agents, consultants, subcontractors, 
workers or employees, as established in the current and applicable labor, tax or social security legislation of Puerto Rico. In no case and 

for no reason may “BAXTER” or any of its affiliated or subsidiary companies be considered as a direct or substitute employer of “THE 
SUPPLIER” or of its agents, advisers, subcontractors, workers or employees, therefore “THE SUPPLIER” is obliged to timely cover the 
salaries of the personnel it occupies when supplying “THE PRODUCTS” and/or when providing “THE SERVICES” that are contracted 

and is responsible for all individual or collective claims of any nature that for any reason may present their agents, advisers, 
subcontractors, workers or employees, therefore it is obliged to indemnify, release and remove in peace and safety to "BAXTER" and 
to any of its affiliated or subsidiary companies against any claim or individual demand or collective that the staff of "THE SUPPLIER" 

pretend to do or before any authority against them or against "BAXTER", even in the event that it is exclusively occupied for the 
performance contracted. Likewise, "THE SUPPLIER" agrees not to hold "BAXTER" or any of its affiliated or subsidiary companies 
responsible for benefits, compensation, accidents, injuries, illnesses, unemployment, old age or death that "THE SUPPLIER" may suffer 

or request directly, if it is a natural person or the personnel of "THE SUPPLIER" or the personnel subcontracted by it, for and as a 
consequence of the supply of "THE PRODUCTS" and/or of the provision of "THE SERVICES". By order and on behalf of "THE 
SUPPLIER", upon request of "BAXTER", the staff of "THE SUPPLIER" may supply "THE PRODUCTS" and/or provide "THE SERVICES" 

indistinctly either at the address of "THE SUPPLIER", the address of "BAXTER" or, where appropriate, the address of any client to whom 
"BAXTER" provides its services, without implying any subordination or employment relationship. 
 

XXVII. Lien. Regarding what is established in the withholding of the consideration indicated in the penalty in point IV of this instrument, if "THE 
SUPPLIER" fails to comply with any of its obligations established in these terms and conditions, "BAXTER" may retain the amount of 
this "PURCHASE ORDER”, until “THE SUPPLIER” fulfills its obligations. Notwithstanding the foregoing, "BAXTER" reserves the right to 

cancel this "PURCHASE ORDER" whose effect will be immediate, without any liability on its part and without the need for a prior court 
order or resolution. In the same way, the lien to the consideration may be applied by "BAXTER" in the event that the staff of "THE 
SUPPLIER" files any claim of a labor nature before the corresponding authorities against "BAXTER" individually or jointly with "THE 

SUPPLIER", "BAXTER" will be empowered to retain the amount of the consideration owed to "THE SUPPLIER" until such time as "THE 
SUPPLIER" and/or "BAXTER" resolve the aforementioned controversy. "BAXTER" will enjoy the same lien in the event that the Tax 
and/or social security authorities initiate any administrative collection and/or enforcement procedure against "BAXTER". 

 
XXVIII. Independence between “THE PARTIES”. “THE PARTIES” are totally independent people, there is no type of representation or 

association between them, so neither of them may be considered a commission agent, partner, agent, associate, distributor or 

representative of the other, nor that they have been granted the right or authority other than the one granted by virtue of this "PURCHASE 
ORDER", so as not to generate a possible obligation or liability, express or implied. The legally contractual relationship between 
"BAXTER" and "THE SUPPLIER" will be that of two independent parties that contract regarding the supply of "THE PRODUCTS" and/or 

the provision of "THE SERVICES" in compliance with these contractual provisions. None of "THE PARTIES" has the implicit or explicit 
right to assume or create obligations on representation of or on behalf of the other party or to bind the other party to any contract, 
agreement or acquire any other obligation with a third party, so no conduct of any of "THE PARTIES" should be considered as entailing 

a right of this nature. 
 

XXIX. Transfer. “THE SUPPLIER” may not transfer, in whole or in part, the rights or obligations derived from this "PURCHASE ORDER", 

except prior authorization in writing from "BAXTER". For its part, "BAXTER", at any time, will have the right to transfer the obligations 
and rights derived from this "PURCHASE ORDER" to its affiliates, subsidiaries, and in general to any third party designated by the latter. 
In the event that "BAXTER" authorizes the transfer by "THE SUPPLIER", the assignee will assume in writing all the obligations of "THE 

SUPPLIER" under this "PURCHASE ORDER", however, "THE SUPPLIER" will remain the main responsible for these obligations. 
Likewise, "THE SUPPLIER" may not contract with third parties the fulfillment of the obligations under its charge, without prior written 
authorization from "BAXTER". Similarly, "THE SUPPLIER" may not subcontract to third parties, whether physical or legal, agents or 

representatives, the supply of "THE PRODUCTS" and/or the total or partial performance of "THE SERVICES", without prior approval in 
writing from "BAXTER", in which case "THE SUPPLIER" will be solely liable to "BAXTER" for the damages that said subcontractors may 
cause to the assets of "BAXTER". 

 
XXX. Fortuitous Event or Force Majeure. The following events are understood as “fortuitous events” and/or “force majeure”: strikes, work 

stoppages, concerted acts of workers or other industrial disturbances, epidemics, pandemics, duly decreed states of exception, fires, 

explosions, floods or other natural disasters, civil disturbances, uprisings, or armed conflicts, whether declared or undeclared, that 
prevent the fulfillment of contractual obligations, prohibitions, shortages or rationing of supplies, materials, transport, energy or services, 

due to accidents, acts of God, or by compliance with governmental provisions or regulations, embargoes (whether or not valid) or any 
other cause that is beyond the reasonable control of "THE PARTIES" and that is not attributable to them, but that for those reasons they 
are unable to fulfill their obligations or , a delay is generated in the fulfillment of these. In case of non-compliance or delay in the supply 

of “THE PRODUCTS” and/ or in the provision of “THE SERVICES”, due to fortuitous events or force majeure by “THE SUPPLIER”, “THE 
SUPPLIER” undertakes to immediately notify "BAXTER" the inability to supply "THE PRODUCTS" and/or provide "THE SERVICES" 
required. "THE SUPPLIER" will not be in default in the fulfillment of its obligations due to said impossibility if it is notified to "BAXTER" 

within the following 24 (twenty-four) hours. In the event that said impossibility remains for more than 5 (five) business days, "BAXTER" 
may terminate this "PURCHASE ORDER" without any liability and without the need for a judicial declaration. In these cases, "THE 
SUPPLIER" accepts and understands that "BAXTER" will not have the obligation to any pay in favor of "THE SUPPLIER", if there is no 

provision of "THE SERVICES" and/or supply of "THE PRODUCTS" in the terms and conditions of this "PURCHASE ORDER" by "THE 
SUPPLIER", so "THE SUPPLIER" will not be able to claim any amount from "BAXTER" for the suspension of "THE SERVICES" and or 
the supply of "THE PRODUCTS”. Likewise, in the event that "BAXTER" is unable to comply with the obligations of this "PURCHASE 

ORDER" due to fortuitous events or force majeure, it undertakes to notify "THE SUPPLIER" within a maximum period of 10 (ten) business 
days counted from the date on which said impossibility arises, with respect to said impossibility, therefore "THE SUPPLIER" accepts 
and understands that "BAXTER" will not be responsible for the fulfillment of its obligations under this "PURCHASE ORDER" if any are 

updated of the assumptions established in this clause, thereby releasing "BAXTER" from any liability that may accrue for it. "BAXTER" 
will not incur in breach of its obligations due to said impossibility if it is notified to "THE SUPPLIER" within a maximum period of 10 (ten) 
business days from the date on which said impossibility arises. In the event that the impossibility of compliance by "BAXTER" remains 

for more than 5 (five) business days, this "PURCHASE ORDER" may be terminated always considering the fulfillment of any pending 
obligation, if applicable, without the need for judicial declaration, by written notice sent within the following 30 (thirty) calendar days after 
the aforementioned 5 (five) business days have elapsed. Notwithstanding the foregoing, if the fortuitous event or force majeure is valid 

for less than 5 (five) business days and its effects are not definitive on the execution of this "PURCHASE ORDER", it will continue in 
force once the cause that originated it has ceased, extending the validity of the same for the same time that the fortuitous event or force 
majeure would have taken place by means of a written agreement between "THE PARTIES". 

 
XXXI. Rescission. “BAXTER” may rescind this "PURCHASE ORDER", in whole or in part, without liability: (i) Any act of authority or third 

parties that claim or sue any "THE SUPPLIER", for any reason that may affect compliance of this "PURCHASE ORDER" and/or is 

related to the same, and whose act is foreign to its counterpart; (ii) due to the bankruptcy, suspension, commercial bankruptcy, 
dissolution, liquidation, extinction, merger or acquisition of “THE SUPPLIER”, according to the relative assumptions referred to in the 
legislation in force in Puerto Rico; (iii) In the event that "THE SUPPLIER" does not have the permits, licenses and documents that are 

necessary for the supply of "THE PRODUCTS" and the provision of "THE SERVICES"; (iv) For any problem or labor dispute that "THE 
SUPPLIER" may have with its staff or even with subcontracted staff, with prior written authorization from "BAXTER"; (v) for the breach 
of "THE SUPPLIER" to any of the obligations acquired by virtue of this "PURCHASE ORDER". Upon any termination and/or rescission 

of this "PURCHASE ORDER", title to all equipment materials, work in progress, finished products, plans, drawings, specifications, 
information, special tools and any other item for which "THE SUPPLIER" can file a claim, will be from "BAXTER" and "THE SUPPLIER" 
will deliver these items without delay to "BAXTER” and will take all necessary measures to protect said property before said delivery,  

 
XXXII. Right to Compensation. Any claim, against "THE SUPPLIER" or any of its related entities, by "BAXTER" or any of its related entities 

arising from this or any other transaction may be set off with any money owed to "THE SUPPLIER" by virtue of this "PURCHASE 

ORDER". 
 

XXXIII. Waiver; Severability: No waiver by “BAXTER” to claim any breach by “THE SUPPLIER” under this “PURCHASE ORDER” may be 

considered a waiver of any subsequent breach of the same or any other provision. The waiver of a claim or right arising from a breach 
under the terms and conditions of this "PURCHASE ORDER" may only be considered valid if it has been made in writing and is duly 
signed by the aggrieved party. If at any time one or more of the provisions contained in this "PURCHASE ORDER" become invalid, 

illegal or unenforceable in any respect under any law, rule, regulation or regulation; the validity, legality and applicability of the remaining 
provisions contained in this document will not be affected or harmed in any way by it. 
 

XXXIV. Survival. The terms and conditions of this "PURCHASE ORDER" will prevail over what is established in any other document that, where 
appropriate, is celebrated between "THE PARTIES". Notwithstanding the foregoing, (x) the quotation of the provision of "THE 
SERVICES" and/or of the supply of "THE PRODUCTS" by "THE SUPPLIER" may be considered by "BAXTER" as long as it does not 
contradict this "PURCHASE ORDER" and (and) if “THE PARTIES” entered into a contract regarding the supply of “THE PRODUCTS” 

and/or the provision of “THE SERVICES”, the terms of said contract will prevail over this “PURCHASE ORDER”.  
 

XXXV. Notifications. Any notification, communication or notice related to these terms and conditions, must be in writing and signed by the 

authorized persons of "THE PARTIES" for this purpose, addressed to the addresses indicated in this "PURCHASE ORDER" and make 
express reference to the latter. Notifications must be sent by a recognized national or international courier company or by certified mail 
with acknowledgment of receipt or hand-delivered to the address established in this "PURCHASE ORDER". Notifications by virtue of 

the "PURCHASE ORDER" shall be deemed duly delivered: (i) when delivered by hand; (ii) two days after the deposit in a recognized 
national or international courier service; or (iii) on the delivery date indicated in the certified mail receipt. A party may change its contact 
information immediately by notifying the other party in writing in accordance with this section. 

 
XXXVI. No Exclusivity. Nothing in this "PURCHASE ORDER" shall be construed as an exclusive right by "THE SUPPLIER", so these terms 

and conditions do not limit the freedom of "THE PARTIES" to enter into contracts with third parties if it is convenient for their interests. 

 
XXXVII. Amendment: Any modification to this "PURCHASE ORDER" must be made in writing and signed by an authorized representative of 

each "PARTY".  

 
XXXVIII. Non-Exclusive Resources: The rights and resources of "BAXTER" provided for in these terms and conditions are not exclusive and 

are cumulative to any other right and remedy provided by Law.  

 
XXXIX. Jurisdiction and Competence. For the interpretation and fulfillment of this "PURCHASE ORDER", "THE PARTIES" submit to the 

jurisdiction and competence of the laws and courts of Puerto Rico, renouncing any jurisdiction that may correspond to them by reason 

of their present or future domiciles. 
 
 

 


