INICIA 1 SEPTIEMBRE 2005

REEMPLAZA
.i bakgvid COMMERCIAL CONDITIONS FOR
1 endavides. IMPORTATIONS VERSION 1.0

Our Commercial Partners are important to us and thus we are interested in defining the commercial
guidelines for the importation of products.

The purpose of these commercial conditions is to regulate the importations in order to comply with the
foreign trade, tax, commercial, and administrative provisions; as well as to avoid fines, surcharges,
and delays in the process of importing goods and raw materials to the Mexican Republic.

For purposes of this document, the following definitions shall apply:
l. Benavides: Farmacias Benavides in its capacity as the Purchasing Agent.
Il. Supplier: -name of supplier- in its capacity as the supplier for the good sin question.

Unless otherwise specified, whenever terms in days are referred to in this document, they shall be
understood as calendar days, and whenever months or years are referred to, they shall be understood
as calendar months or calendar years.

COMMERCIAL CONDITIONS

Quotations. Months

Any product to be imported shall be quoted in US dollars in a term not to exceed 10 days, and such
quotation shall be submitted in writing.

A quotation shall include: category, INCOTERM being considered, port of shipment, manufacturer,
minimum production, and shipments per container.

Purchase orders
Benavides in accordance with the quotation submitted, shall place a purchase order to certify the
possible purchase intent. Such order does not imply any payment obligation and shall be worded as
follows:
“This Purchase Order implies solely the purchase intent by Farmacias Benavides, It does not imply
any purchase or payment obligation whatsoever, as the same is conditioned to its subsequent
confirmation by Farmacias Benavides.”
A purchase order shall include the following information:

o Model number and serial number

o Description of item
o Quantity requested
o Name and address of customs broker
o Final destination of goods
o Information needed for invoice
o Order number
Billing
All invoices shall include the following information:
* Bill:
BENAVIDES DE REYNOSA, S.A.DE C.V.
Av. Fundadores No. 935 Int. 301
Col. Valle del mirador
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Monterrey, Nuevo Ledn
México, C.P. 64750
RFC. BRE-831013-QC1
* Ship to:
Transdicovery Forwarding
14421 Import Road
Laredo, Tx 78041 E.U.A.
Tel. 956-717-0610. Attn.: Sylvia Saldana
* Shipping mark: MTY
* Name of supplier, ZIP code, address, tax identification number, invoice number, invoice
date, INCOTERM used
Name and address of customs broker
Final destination of goods
Model number, serial number, part number, or product number
Description of item (in Spanish)
Quantity requested
Specify unit cost and total cost
Invoice total cost
Freight cost, broken down (indicating if it is prepaid or to be paid on delivery)
Purchase order number
Packing list number

Packing list:
Any invoice shall include this attached document containing the following information:

* Invoice number
* Net/Gross weight in kilograms per item
* Number of cartons shipped

Pro Forma Invoice
4 days following the placement of the Purchase Order, Supplier shall provide a Pro Forma Invoice.
Such invoice shall be “with no commercial value or payment obligation” to Benavides.
Benavides shall, through its Business Unit Manager, in a term not to exceed 4 days, check such
invoice and, if it agrees to the terms thereof, it shall sign the pro forma invoice, including the following
wording:
“The acceptance of this Pro Forma Invoice implies solely the purchase intent by Farmacias
Benavides, S.A. de C.V. It does not imply and purchase or payment obligation whatsoever, as
it is conditioned to the subsequent confirmation of the respective Purchase Order by
Farmacias Benavides.”

Samples
Supplier shall furnish 3 samples of each of the requested items and the documentation required by

the Importation Department (see Exhibit I), in a term not to exceed 15 days following the request
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made by Benavides in this regard, to start getting the Regulations and Non-Tariff Restrictions and for
the customs classification.
Additional samples may be requested by the Importation Department for specific cases, with prior
notice to Supplier.
The samples used for the customs classification shall be delivered by Benavides to the Customs
Broker. In the event additional samples are required, they shall be furnished by Supplier in a term not
to exceed 30 days following the request by Benavides
Sending of samples:
- Samples shall be sent via courier to:
Benavides de Reynosa, S.A. de C.V.
Av. Fundadores No. 935 Int. 301
Col. Valle del mirador
Monterrey, Nuevo Ledn
México, C.P. 64750
Attn.: Consumer Unit Manager
- Samples shall be sent without any marks in the packaging (in a white box or envelope); they
shall include the electrical diagram, manufacturer electrical specifications, and instructions in
Spanish.

Art design and box cut

Supplier shall send to Benavides the art design and box cut, for review and approval, 60 days before
the goods are shipped.

Benavides shall approve the art design and box cut, no later than 50 days prior shipment.

Certificate of Origin
Supplier shall provide to Benavides with the Certificate of Origin of each of the goods to be imported
and shall include a copy in the shipment.
An original Certificate of Origin per invoice shall be required.
The type of Certificate of Origin shall depend on the origin of goods:
o Certificate of Origin NAFTA: items de USA y Canada
o Certificate of Origin equivalent to the zone: goods made in zones with preferred commercial
treatment with Mexico.
o General Certificate of Origin: goods from any other destination with which no commercial
presence exists.
The Certificate of Origin shall include:
o The corresponding invoice number
o Supplier tax identification number

Confirmation of Purchase Order

Benavides confirms the purchase order once the corresponding importation permits have been
obtained and upon compliance with all of the Regulations and Non-Tariff Restrictions to its full
satisfaction, so that the goods can be marketed in Mexico without a higher cost for Benavides than the
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cost considered in the quotations and initial estimates made by Benavides directly and/or together
with Supplier.

The purchase obligation and, consequently, the payment obligation will become effective only after
the purchase order is confirmed.

Authorization of importation permits

In the event the importation permits are not authorized, Supplier agrees to reimburse to Benavides for
any and all of the costs and expenses incurred by the latter for the accreditation of the product in
Mexico.

Payment conditions
Payments to suppliers shall be made 180 days following the delivery of the goods as agreed upon by
the parties through the Benavides Treasury Department via wire transfer. To make this payment,
Supplier shall send an original Letter addressed to Benavides de Reynosa, S.A. de C.V., Attn.
Treasury Department, indicating the following data:
o Supplier's firm name
o Country of origin
o City the goods come from
o Name, Address, Account Number, SWIFT Number, ABA of the Bank where the transfer
will be made
o Copy of the Statement of Account and/or proof evidencing that the supplier is the owner
of the bank account.

Start of Production
Supplier shall start the production upon receipt of confirmation of the Purchase Order.

Amendments to Purchase Orders
Once a purchase order is confirmed, no changes or revisions by supplier to it shall be accepted,
unless otherwise agreed upon by the parties in writing.

Labels
All items shall be labeled by Supplier.
Benavides Importation Department shall provide, within 3 days following the confirmation of the
purchase order, the data and a sample with the information required for labels.
Each of the items shall have a label containing the information
o Number of item recorded by Supplier (it must be identical to the number printed in the
shipment documents)
o Country of origin
o Full description (in Spanish)
o Mark requested by Benavides
Each item shall have its corresponding bar code, either printed or labeled.
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Any failure to comply with the label standards (any difference in the labels as compared to those
approved by Benavides) shall be fully covered by Supplier. Supplier shall reimburse to Benavides
promptly upon request for any expenses incurred in the importation, transportation, distribution and/or
marketing of the product in question, whenever such products fail to comply with the label standards
or whenever they do not have the label approved by Benavides

Benavides and Supplier shall analyze if such products shall be gathered and returned to the supplier
or if they are destroyed, under the agreement that all such gathering and delivery expenses, as well
as the destruction of the products, shall be borne by the supplier.

Shipping

Partial shipments shall not be allowed unless previously approved by Benavides in writing, whenever
this suits the Benavides best interests.

Backlog shall not be allowed.

The shipment request form shall be completed by Supplier at least 15 days prior to the scheduled
shipment date.

The purchase order number and the Pro Forma invoice number shall be indicated in the shipment
request application and reservation form, to enable the shipping company / consolidator and
Benavides to identify the shipment in question.

Shipment day shall be understood as follows:

o Consolidated goods: the day of delivery /receipt to the Shipping Company

o Closed containers: the day when the vessel sets sail.

Benavides shall instruct the Shipping Company to print the day of receipt of the load in the reception
document
Deadlines for the shipping of goods:
o Resupply of products: by giving notice X days prior to the shipment date.
o New items: by giving notice X days prior to the shipment date.
Any shipment of goods shall include:

o A copy of the following documents: Invoice, Certificate of Origin, and Packing List. The
shipping company / consolidator shall not accept the goods if any of such documents
are missing.

o A complete set of original documents (Invoice, Packing List, Certificate of Origin, and
Way Bill) shall be sent by Supplier to our offices in MTY, Mexico, within 15 days
following the date of the bill of lading (B/L), to the attention of the Importation
Department.

Delays in the agreed shipment date

* Delays imputable to the supplier: Shall have a penalty of 1% per day over the total amount of
the invoice, which amount may be directly deducted by Benavides from the total amount of
the invoice.

* Delays longer than 30 days: Benavides may, unilaterally and without expressing the cause or
being responsible for the payment, cancel the purchase order and this shall, as appropriate,
be a discrepancy for non payment of the letter of credit, if any.

The delay shall be counted as of the shipping deadline or the issue of the letter of credit, as agreed
upon.
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Duties of Supplier
Supplier is responsible for:
o Defects and/or failure to comply with packaging specifications for the products and with
the products and/or goods themselves.
o Accuracy in the origin of the goods.
o Any other obligations that may be established in these commercial conditions.
The supplier shall repair any damages or losses caused to Benavides by any misrepresentation,
inaccuracy, or non-compliance regarding the foregoing.

Way Bill / Bill of Lading
The bill of lading must be sent to Benavides, marked in accordance with the freight agreed upon
(according to the negotiation), and notified to Benavides Importation Department.
A Way Bill shall include:
o The INCOTERM used
o The amount of the freight to be paid
o Number of cartons shipped
Each carton shall include the following information: (shipping marks)
Benavides de Reynosa, S.A. de C. V.
Carton #
Net / Gross Weight
Model #
MTY
o Full consignee and customs broker information
o Final destination of goods:
Benavides de Reynosa, S.A. de C.V.
Lado Norte Carretera Monterrey-Reynosa KM. 12.6
Parque Industrial Kalos Guadalupe.
Edificio 1 Parcela 16 de la calle Micenas #600 -611
Guadalupe, Nuevo Ledn
México, CP 67190
o Ship to:
Transdicovery Forwarding
14421 Import Road
Laredo, Tx 78041 E.U.A.
Tel. 956-717-0610. Attn: Sylvia Saldana
Shipping mark: MTY

O

Product liability

The Supplier agrees to be and acknowledges being mainly and solely liable to the consumers of the
products purchased by Benavides from the Supplier, by reason of the fact that the Benavides is only
the marketer of such products.
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The Supplier hereby assumes total liability, together with the corresponding repair of any resulting
damages and losses, in connection with any claims filed by the clients of Benavides or any third
parties, including, without limitation, judicial or administrative authorities, etc., for defects in the
manufacture, presentation, specifications, packaging, brands, violation of patents, or any other defect
in the goods or products. In that sense, in the event of any claims, fines, and/or penalties imposed
against Benavides, it undertakes to hold Benavides and/or its officers and employees harmless from
and against any such claims, fines, and/or penalties, at its own expense. And whenever Benavies,
acting in its own defense or in compliance with the aforementioned claims, fines, and/or penalties,
incurs expenses for such reasons, the Supplier shall reimburse it for any applicable amounts promptly
upon notice. Otherwise, it hereby authorizes Benavides to deduct, from the nearest consideration to
be liquidated, any amounts incurred for the items referred to above.

Supplier shall obtain a product liability insurance policy with an annual validity, the beneficiary if which
will be Benavides, in the amount of up to XXXXXXXXXXXXXXXXXX, with the coverage required to
cover the damage risks or loss risks that may result against Benavides from the product liability, as
well as liability for damages to third parties that may be caused by the possession and use of the
goods that Benavides acquires from Supplier, with the understanding that, in the event the indemnities
paid by the insurance companies prove insufficient to cover all of the final expenses and indemnities,
then it unconditionally agrees to pay Supplier for any difference not covered by the insurance
companies. Supplier agrees that the corresponding policy will be acquired upon confirmation of the
Purchase Order by Benavides. Such policy shall establish that the insurance coverage may not be
canceled, amended, or revoked without prior written notice from Benavides to the insurance company
in question.

Quality
Supplier guarantees to Benavides, directly through this instrument, and the final consumers, through

the Guarantee Policy, that all the products received shall be of the same quality as the products they
ordered (according to the samples and technical specifications delivered by Supplier to Benavides).
Under no circumstances shall be quality be lower, unless otherwise previously agreed upon by the
parties in writing.

Non-compliance shall be understood as any variation in the product specifications other than as
approved by Benavides.

Any non-compliance shall be entirely covered by Supplier, who shall reimburse to Benavides promptly
upon request, for any expenses incurred in the importation, moving, distribution and/or marketing of
the product in question.

Notwithstanding the foregoing, Benavides and Supplier shall analyze if such products should be
gathered and returned to the supplier or if they should be destroyed, and any gathering and delivery
expenses, as well as the destruction of the products, shall be borne by Supplier.

Should Benavides and Supplier not reach an agreement regarding the origin and magnitude of the
flaws and/or defects in the goods and/or products, they shall ask for the opinion of a renowned third
party expert appointed by both parties. In case of disagreement as to the designation, the opinion of
the expert designated by Benavides shall be accepted, which expert shall run tests in representative
samples taken from the products and/or goods in question. The expert opinion shall be binding on
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both parties. The costs of such process and testing shall be borne by the party whose results disagree
with those finally obtained by the expert(s) as indicated above. The experts thus appointed and the
places for running the tests shall be at all times in Mexican territory.

For defective goods, the steps listed below shall be followed:

o Benavides will report the fault/defect to Supplier

o Supplier will confirm the fault/defect reported by Benavides, in a term not to exceed 10
days following the notice on the fault (pending — in case it exceeds 10 days). If no
response is obtained within the aforementioned term, the claim shall be deemed
accepted.

o Based on the results obtained, it will be determined if the defective goods should be
returned to Supplier, or if Benavides accepts new goods in replacement thereof, or, if
applicable, a reimbursement via wire transfer shall be applied for. Supplier undertakes
to reimburse to Benavides promptly upon request, for 100% of the value of the defective
goods plus all of the reception, importation, storage, distribution, and marketing
expenses and costs incurred. The costs of returning and/or destroying the goods shall
be borne, at all times, by Supplier.

Advance warranty:

Supplier shall give X% discount on the total purchase order as advance warranty of the products.
Returns of products shall be covered up to such percentage. Any excess returns of products shall be
handled as mentioned in “Defective goods” above.

Differences between receive units and invoice units
o In full containers: Benavides is responsible for the quantity of pieces physically received,
which may not match the quantity set forth in the invoice. Any shortage in goods shall be
covered by the supplier through a check for the FOB value, once Benavides submits the
request and documentation supporting such shortage.
o In consolidated goods: Benavides shall pay according to the quantity received by the
Consolidator and described in the Forwarders cargo receipt.

Signature accepting conditions
Please return this document via courier, signed by the representative of Supplier. Send to the offices
indicated for billing purposes.

Name of Supplier:.

By:.
Signature: .
Title: .
Date:_.
Monterrey, N.L., XXXXXX XX, 2XXX
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EXHIBIT I. Documents for importation formalities

Formalities for obtaining Non-Tariff Restrictions and Regulations:

The formality for obtaining the NOM Certificate takes about 90 days.
Benavides shall indicate the Supplier what the specific case is and the corresponding importation
formalities to be carried out. Depending on such formalities, Supplier may require the documents

listed below:

Sanitary Regqistration for importation:

This step takes around 6 — 8 weeks

Manufacturer Letter of Agency setting forth its authorization for the distribution,
importation, and marketing of the products by BENAVIDES DE REYNOSA, S.A. DE
C.V. in the Mexican territory

Certificate of Free Sale issued by the Ministry of Health of the Manufacturer Country of
Origin

Technical and scientific information

Certificate of analysis

Instructions of use in Spanish

Commercial brochure

Description of manufacturing process

Certificate of good manufacturing practice

Quality certificates

Stability tests

3 physical samples

Bibliographical references

Sanitary Registration for importation of raw materials used in drug manufacturing:

Monographic of raw material and technical letter

Control methods, their validation, and bibliographical references

Certificate of laboratory tests, spectrum, or chromatograms obtained

Original Certificate of Free Sale (issued by the Manufacturer Country of Origin)

Original letter of agency in Spanish, notarized in the Country of Origin

Description of Product: Qualitative-quantitative formula, label project with warning
legends and handling, keeping, and storage conditions

Validation of supplier according to good manufacturing practices, that the product is in
compliance with the predetermined specifications

Stability tests: These are tests that are run on a drug or raw material in order to
determine the use-by date or sell-by date and the storage conditions in which its
physical, chemical, physical-chemical, microbiological, and biological characteristics
remain within the specified limits, under the influence of various environmental factors
such as temperature, humidity, and light.

The results of the stability tests shall be accepted only in manufacturer letterhead,
acknowledged by the Health Authority, and signed by the professional in charge of the
Manufacturer Laboratory and the chemist in charge of the laboratory of the Registry in
Mexico. Results shall be submitted in duplicate originals and reported according to
stability-indicating methods.
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Goods subject to Sanitary Notice:

Submit the certificate of free sale issued by the Ministry of Health of the manufacturer
country of origin.

This formality has to be observed upon arrival of the goods to the border. Its response
time is 1 day

Importation of Raw Materials:

License

Authorization by sanitary responsible individual

Sanitary registration with authorized fiscal labels

Original and copy of Certificate or explanatory document issued by the health authority
of the country of origin, evidencing that the product to be imported is in compliance with
the good manufacturing practices.

Certificate of analysis issued by the manufacturer, evidencing that the
pharmacochemical is in compliance with the quality specifications established in the
Mexican Pharmacopoeia.

Sanitary license issued by the Health Authority of the Country of Origin.
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EXHIBIT Il. Letters of credit (optional)
The letter of credit shall be processed as the last alternative for payments to suppliers. In the event it
becomes necessary, it shall be included in this exhibit.

Letters of credit conditions are as follows:

1.

The interval of days between the date of issue and the expiration date should be
less than 90 days.

2. The expiration date should be 30 days following the last date of shipment.

3. The last date of shipment shall depend on the INCOTERM negotiated.

4. The term for submission of documents shall be 15 days following the date of the B/L
(bill of lading).

5. Nature of the credit instrument: Irrevocable.

6. Appoint the billing entity as Beneficiary. Ask for address, telephone number, and
contact person of the company.

7. The currency will be US dollars.

8. Include the INCOTERM negotiated.

9. Payments shall be made in accordance with the INCOTERM negotiated:

= FOB border/port: 95%, and the remaining 5% upon arrival of the goods to the
Cedis.

= Delivery at Cedis: 100%. The payment document shall be the
acknowledgment of receipt of goods at the Cedis.

10. It should indicate the number of the pro forma invoice, the final purchase order, and
the quantity of products.

11. No percent of tolerance in shipment value / quantity shall be allowed.

12. The beneficiary shall indicate with which vessel the letter of credit shall be available
for negotiation.

13. Any costs for amendments to the letters of credit shall be covered by the supplier,
provided that they are not due to errors or omissions by Benavides

14. Any Banking charges, expenses, and/or costs that occur outside Mexico, as well as
all of the discount expenses of the L/C shall be solely covered by Supplier.

15. The full set of basic documents (3/3 original Bills of lading, 1 Original Invoice and 2
copies, and 1 Cargo Certificate and 2 copies) shall be sent to the issuing bank for
gathering and payment. Supplier undertakes to send such documents to Benavides,
at the address indicated above for sending the samples, no later than 10 days prior
to the scheduled date of arrival of the vessel to the port.

Additional documents requested by the supplier may be included.
ELABORO: Métodos y Procedimientos APROBO: Gerencia de Unidades de Negocios

AUTORIZO: Direccion Comercial
Pagina: 1.11




