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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2022 December 31, 2023

OR
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to

Commission File No. 001-40235

Organon & Co.

(Exact name of registrant as specified in its charter)

Delaware 46-4838035

(State or other jurisdiction of incorporation) (I.R.S. Employer Identification No.)
30 Hudson Street, Floor 33
Jersey City New Jersey 07302

(Address of principal executive offices) (zip code)

(Registrant's telephone number, including area code) (551) 430-6900
Securities registered pursuant to Section 12(b) of the Act:
Title of each class Trading_Symbol(s) Name of each exchange on which registered

Common Stock ($0.01 par value) OGN New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes X No O

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes [ No

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes X No O

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during

the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes X No O
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company, or an emerging growth company. See the definitions of
"large accelerated filer," "accelerated filer," "smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer X Accelerated filer m}
Non-accelerated filer O Smaller reporting company m}
Emerging growth company ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 13(a) of the Exchange Act. O
Indicate by check mark whether the registrant has filed a report on and attestation to its management's assessment of the effectiveness of its internal control over financial reporting under Section
404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262(b)) by the registered public accounting firm that prepared or issued its audit report.
If securities are registered pursuant to Section 12(b) of the Act, indicate by check mark whether the financial statements of the registrant included in the filing reflect the correction of an error to
previously issued financial statements. [J
Indicate by check mark whether any of those error corrections are restatements that required a recovery analysis of incentive-based compensation received by any of the registrant's executive officers
during the relevant recovery period pursuant to §240.10D-1(b). I
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes [J No
The aggregate market value of the voting common equity held by non-affiliates of the registrant, computed by reference to the closing price at which the Common Stock was sold as of the end of the
second fiscal quarter ended June 30, 2022 June 30, 2023, was $8.6 billion $5.3 billion.
The number of shares of Common Stock outstanding as of the close of business on February 22, 2023 February 20, 2024: 254,382,732 255,638,256
DOCUMENTS INCORPORATED BY REFERENCE

The information required by Part Il will be incorporated by reference from the Registrant's definitive proxy statement for its 2023 2024 Annual Meeting of Stockholders (the "2023"2024
Proxy Statement"), which will be filed pursuant to Regulation 14A with the United States Securities and Exchange Commission ("SEC") within 120 days after the end of the fiscal year to which this
report relates.
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The following notations in this Annual Report on Form 10-K (this 2022 "2023 Form 10-K") have the meanings as set forth below:
1 Indicates, in this 20222023 Form 10-K, brand names of products, which are not available in the United States.

2 Indicates brand names of products which are trademarks not owned by Organon. Specific trademark ownership information is included in the Exhibit Index at the end of this
20222023 Form 10-K.

2

PART |
Item 1. Business

Overview

Organon & Co. ("Organon" Organon," the "Company," "we," "our," or the "Company" "us") is a global health care company with a focus on improving the health of women throughout
their lives. Organon develops We develop and delivers deliver innovative health solutions through a portfolio of prescription therapies and medical devices within women's health,
biosimilars and established brands (the "Organon Products”). Organon has brands. We have a portfolio of more than 60 medicines and products across a range of therapeutic
areas. The Company sells We sell these products through various channels including drug wholesalers and retailers, hospitals, government agencies and managed health care
providers such as health maintenance organizations, pharmacy benefit managers and other institutions. The Company operates We operate six manufacturing facilities, which are
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located in Belgium, Brazil, Indonesia, Mexico, the Netherlands and the United Kingdom. Unless otherwise indicated, trademarks appearing in italics throughout this document are
trademarks of, or are used under license by, the Organon group of companies.

The Company's Our operations include the following product portfolios:

Women's Health: Organon's Our women's health products are sold by prescription primarily in two therapeutic areas, contraception, with key brands such as Nexplanon®
(etonogestrel implant) (sold as Implanon NXT™ INXT™ in some countries outside the United States) and NuvaRing® (estonogestrel/ (etonogestrel / ethinyl estradiol
vaginal ring), and fertility, with key brands such as Follistim® AQ Follistim AQ®(follitropin (follitropin beta injection) and (marketed in most countries outside the United
States as Elonva™ Puregon?(corifollitropin alfa) ™). Nexplanon, is a long-acting reversible contraceptive, whichand is in a class of contraceptives that is recognized as one
of the most effective types of hormonal contraception available to patients with a low long-term average cost. The Our other women's health products include the Jada®
System, which is intended to provide control and treatment of abnormal postpartum uterine bleeding or hemorrhage when conservative management is warranted. Organon
acquired Jada® through its acquisition of Alydia Health. Elonva is a sustained follicle stimulant for controlled ovarian stimulation in combination with a gonadotropin-
releasing hormone ("GnRH") antagonist for the development of multiple follicles in women participating in assisted reproductive technologies. It is not approved or marketed
in the United States but is available warranted, and marketed in certain European countries. In addition, Organon has a license from Daré Biosciences for the global
commercial rights to Xaciato™ Xaciato® (clindamycin phosphate vaginal gel, 2%), an FDA-approved medication for the treatment of bacterial vaginosis ("BV") in females 12
years of age and older. Organon's mission is to be In October 2023, we launched Xaciato in the world's leading women's health company and to deliver a better and
healthier every day for every woman. Organon plans to continue building on its strengths in reproductive health and fertility as it assembles a suite of health options that
help address the areas of high unmet needs for women from adolescence to menopause and beyond. United States.

Biosimilars: Organon's Our current portfolio spans across immunology and oncology treatments. Organon plans to continue evaluating opportunities in other potential
therapeutic areas, including ophthalmology, diabetes Our oncology biosimilars; Ontruzant® (trastuzumab-dttb) and neuroscience. Organon's oncology biosimilarsAybintiotm 1
(bevacizumab), have been launched in more than 20 countries and Organon's our immunology biosimilars biosimilars; Brenzystv 1 (etarnarcept), Renflexis® (infliximab-
abda) and Hadlima® (adalimumab-bwwd), have been launched in five countries. All five biosimilars in Organon'sour portfolio have launched in Canada, and two
biosimilars, three biosimilars; Ontruzant® Ontruzant(trastuzumab-dttb), Renflexis and Renflexis® (infliximab-abda) Hadlima have been launched in the United States.
Organon expects to grow its existing portfolio through future launches in other therapeutic areas, both through Organon's partnership with its development partners,
Samsung Bioepis and Shanghai Henlius Biotech, Inc. ("Henlius"), and other potential partners. Organon's existing biosimilars portfolio positions the Company for success in
this attractive and fast-growing area of health care with several major biologics that will lose patent protection in the next decade.

Established Brands: Organon hasWe have a portfolio of established brands, which generally are beyond market exclusivity, including leading brands in cardiovascular,
respiratory, dermatology and non-opioid pain management. A number of Organon's our established brands lost exclusivity years ago and have faced generic competition for
some time, yet still contribute meaningful profitability. Organon intends to stimulate the performance of its established brands products through renewed focus and attention
on strategic marketing to create a significant source of capital to fuel its growth aspirations. Organon believes its established brands products will, over time, continue to
deliver meaningful revenue and operating profit that can be redirected into organic and inorganic growth opportunities in key product areas and geographies. Organon's
established brands portfolio is supported by its large commercial and manufacturing capabilities, including a global network that enables Organon to distribute products to
patients in more than 140 countries and territories. time.

Led by the women's health portfolio, coupled with an expanding biosimilars business and stable franchise of established medicines, Organon's our products produce strong sufficient
cash flows to support investments in innovation and future growth opportunities

=1

in women's health. In addition, Organon iswe are pursuing opportunities to collaborate with biopharmaceutical innovators looking to commercialize their products by leveraging
its our scale and presence in fast growing international markets.

Organon has We have expanded its women's health and biosimiliars portfolio our product portfolios through the following recent 2023 acquisitions and licenses:

In December 2023, we announced an agreement with Lilly to become the sole distributor and promoter for the migraine medicines Emgality® 2 (galcanezumab) and
Rayvow™ 2 (lasmiditan) in Europe.

In January 2023, we entered into a strategic investment with Claria Medical, Inc. ("Claria"), a privately-held company developing an investigational medical device that is
currently being studied for use during minimally invasive laparoscopic hysterectomy.

* InJuly 2022, entered into a research collaboration and license agreement with Cirgle Biomedical ("Cirgle") for a novel investigational non-hormonal, on-demand contraceptive
candidate.

¢ InJune 2022, entered into a licensing agreement with Henlius, for commercialization rights for biosimilar candidates HLX11, referencing Perjeta? (pertuzumab), used for the
treatment of certain patients with HER2+ breast cancer in combinations with trastuzumab and chemotherapy and HLX14, referencing Prolia?/ Xgeva? (denosumab), used for the
treatment of certain patients with osteoporosis with high risk of fracture and for the prevention of skeletal-related events in patients with multiple myeloma and in patients with bone
metastasis from solid tumors.
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* In March 2022, entered into a licensing agreement with Daré for global commercial rights to Xaciato. Xaciato is an FDA-approved medication for the treatment of bacterial
Other vaginosis ("BV") in females 12 years of age and older. Xaciato received both Qualified Infectious Disease Product ("QIDP") and Fast Track designations from the FDA for

the treatment of BV. % %
Change Change
Spinoff from Merck Excluding Excluding
Year Ended % Foreign % Foreign

On June 2, 2021, Orgsaat,aad Merckch e (BMeFRNY ST NEexBnaRgaration and Distribution Agreement (the "Separation and Distribution Agreement”). Pursuant to the
Separation and Distribution Algreement, Merck agreed to spin off the Organon Products into Organon, a new, publicly traded company (the "spinoff”). As a result, Organon became a
standalone publicly tradggaéon%%%y and on June 3, 2021 regular-way trading of Organon's Common Stock (the "Common Stock") commenced on the New York Stock Exchange
under the ticker symbolP@s&Rper 31,
Year Ended

The spinoff was compleédedeptysuant to the Separation and Distribution Agreement and other agreements with Merck related to the spinoff including, but not limited to, a tax matters
agreement (the "Tax Matters Agreement" or "TMA"), an employee matters agreement the ("Employee Matters Agreement") and a transition services agreement (the%‘gﬂgﬁé@on
Services Agreement” or "TSA"). See Note 1 "Background and Nature of Operations" and Note 18 "Third-Party Arrangements and Related Pﬁrghgri]acelosures" to the C%anﬁ d r?g}ed
Financial Statements included in this report for additional details.

Year Ended % Excluding Foreign % Foreign
December 31, Change Exchange Change Exchange
2023
($in $in ($in VS. 2022 vs.
millions) millions) 2022 2021 2020 2022 vs. 2021 2021 vs. 2020 millions) 2023 2022 2021 2022 2021
Products T N —
Proscar Proscar $101 $117 $176 (14)% (9) % (33) % (37) % Proscar$97 $ $101 $$117 (3) 3)% 1 % (14)% 9)%

Organon is We are engaged in both developing and delivering innovative health solutions through a diverse portfolio of products. These products serving serve patient needs across
Worigw daealesuat Rirsear i pesirioe datdberissatnasisahgysINt@RRlicsbRaiIM PHIstH e sriasaarearibdeclined 14% famise yeaitfengdsDecember 31, 2022 December 31, 2023,
sefepiadedsits 2021, primarily due to lower demand in China and the unfavorable impact of foreign exchange..2022 were substantially consistent.

Year Ended December

31 2
Year Ended December 31, Year Ended December 31,

($in ($in 2022 2021 2020 ($in millions) 2023 2022 2021
millions) millions)
¥:‘£°s’f‘s“; Spenses Shdothih673 $1.612
Health Healt| $1,555

L. L. Year Ended December 31, % Change
Biosimilars Biosimilars 481 424 330
EsiaBlibRea)Established 3874 4.068 2022 2021 2020 2022 vs. 2021 2021 vs. 2020
BGuwdsf saleBrands 4,540 $ 2,294 $ 2,382 $ 2,119 (4)% 12 %

Selling, general and administrative 1,704 1,668 1,356 2 23

lnﬁ@ggargﬁwag\?&%pw@ﬁ?corded revenues of $6.2 billion $6.3 billion. Organon operates We operate on a global §g@le and Organoa‘f@ur global networlggnables itus to distgg_ute
products E?iﬁatients in more than 140 coyntries and territories, with approximately 77% 76% of 2012(%72023 revenues,1%4$4.7 billion $4.8 billion, generated out35ide the United States.

Acquire process research and development and milestones
Restructuring costs 4. 28 3] 60 * (95)
Interest expense 422 258 — 64 *
Exchange losses 11 4 44 * (91)
Other expense (income), net 15 17 9) (12) *
$ 5052 $ 4,775 $ 3,780 6 % 26 %
The following highlights key products in our portfolios: Year Ended December 31, % Change
(% in millions) 2023 2022 2021 2023 vs. 2022 2022 vs. 2021
Cost of sales $ 2,515 $ 2,294 $ 2,382 10 % (4%
Selling, general and administrative 1,893 1,704 1,668 11 2
Research and development 528 471 339 12 39
Acquired in-process research and development and milestones 8 107 104 (93) 3
Restructuring costs 62 28 3 * *
Interest expense 527 422 258 25 64
Exchange losses 42 11 4 3 R
Other expense, net 15 15 17 — (12)
$ 5590 $ 5052 $ 4,775 11 % 6 %
* Calculation not meaningful.
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Cost of Sales Women's Health Biosimilars Established Brands
Cost of sales decreased 49 mcreased 10% for the year ended December 31, 2023 Jﬁerrp@gl fpthe s same period in 2021,2022, priggrityadygtopthe i |mpact,foreign exchange
translation, higher employee related and material and distribution related costs WhICh increased as a result of lower supply sales compared to the prior year, pre-spin allocated
costs related to the Separation in the prior yearinflationary pressures, and a $24 million charge pertaining to unavoidable losses associated with a long-term vendor supply contract
incurred during the prior year offset by inventory charges of $36 million relating to a regulatory inspection finding at the Heist manufacturing location which impacts selected
injectable steroids brands’ product mix. During the year ended December 31, 2022, we recorded a $36 million inventory charge relating to the Market Action-8#d 2021, the Company
recorded an impairment charges charge of $9 million and $7 million, respectively, $9 million related to a product right for a biosimilar product. Cost of sales includes amortization of
intangible assets which totaled $116 million $116 million in 2023, $116 million in 2022 $103 million and $103 million in 2021 and $86 million in 2020. 2021.

lw ASSET-19039168 FOLLISTIM—AQ—Cart— Lpicture. gif Lopicture14.gif
Selling, General an@extirkiMtratigif
Selling, general and administrative expenses increased 2% 11% for the year ended December 31, 2022 December 31, 2023, compared to 2022, due to selling higher employee-
related costs, costs incurred in connection with the separation from Merck, which includes the implementation of the enterprise resource planning system, and promotional costs the
$80 million charg‘eldelatngtgs our women's health portfolio, including costs related the Microspherix legal matter as discussed in Note 20 ngntin encies” to our recent
acquisitions, the Consolidated Fmanmal Statements This was partially offset by pre- spin allocated costs related to the Separation during the prior year Wthh were not incurred
during the year ended December 31, 2022. lower promotional expenses.

Research and Development

lw.Jada_System_Logo_RGB (002) (1).jpg leaHadlima.gif leaPicturel7.gif
Research and development expenses increased 39% 12% for the year ended December 31, 2022 December 31, 2023, compared to 2022, primarily due to higher costs associated
with the Company's recent our acquisitions of clinical stage assets, increased clinical study activity and higher employee-related costs.

Acquired In-Process Research and Development and Milestones leulmage_25.jpg

For the year ended December 31, 2023, acquired in-process research and development and milestones of $8 million related to the Claria transaction. For the year ended December
31, 2022 acquired in-process research and development and milestones of $107 million representrepresents the upfront and development milestones related to the our research
collaboration and license agreement with Cirgle and our agreement with Henlius transactions. Acquired in-process research and development and milestones for the year ended
December 31, 2021 license of $104 million represents the upfront milestones related to

-58-

Women's Health Portfolio

P,t‘,"i‘.fL"i.’l.%?L‘S'QE',%SJWJ"”‘@%E.‘PC".L&l%t&‘%utsue the United States. Organon's Our women's health products are sold by prescription primarily in two therapeutic areas, contraception,
%Ith key brandé such as Nexplanon and NuvaRing® NuvaRing, and fertility, with key brands such as Follistim AQ and Elonvarm i(corifolitropina alfa). Additionally, Organon
estructuring Cas

continues we ontinue to assess commercialization opportunities in conditions that are either unique to women or disproportionally affecting affect women, such as Jada, acquired as
a part of the our acauisition of Alvdia Health and the licensina aareement with Daré for alobal commercial riahts to Xaciato. Oraanon's Our women's health products are sold in over

During the year end December 31, 2022, the ComE ny initiated restructuring activities to optimize its internal operations.The restructunnq charges primarily relate to tar%eted
JU HAIKELS vwuliuwiue, iniciuuiily lIIC UIIILEU olales 1Hirfa, valiaua, Ausuallia, Diasll, dllu IVIEAILU ad> well ad 1liall I LOUNUIES 111 uie cutupealt vinuii )y SUUUT ALIETILA,

reduction in headcount in selective territories outside of the U.S. in our commercial organizations.For the year ended December 31, 2022 December 31, 2023, we incurred $62
million of headcount-related restructuring expense, of which $58 million is due to activities initiated in the Company incurred $28 million fourth quarter related to headcount related
restructurin% activities.the ongoing optimization of our internal operations.

“uliuace

the Iicensmgd agreement | for_the global development manufacturing. and commercral rights to ebopiprant (OBEOZg) (the "ebopiprant Iicense) and the acqursmon of Forendo

@fﬁﬁﬁhgﬁ’tﬁncso%tracepﬁon portfolio currently consists of the following products, which work to prevent pregnancy primarily by suppressing ovulation:

For Interest expense increased 25% for the\ year, epr;’ded December 31, 2022 December 31, 2023h|nterest expense mcreased compared to 2022 due [lo the $9.5 billion of debt

INEBXTHALO 1S A DESSCONON L0SOneAnon 10 O CEOANCY 1 WOINEN 1asun WUIIICII 1he oo AN IS Teversin FRINOVAL INEXTHATION S
Whlch was lncurred by the Company during the second quarter of 2021, increased Inferest rates, and debt fees and discounts expensed as part of the prepayment on the U. S
hIn v £ dnat s placed |scrgeta¥ under the skin of the inner, upper non-dominant arm by a health care provider. It Is a progestin-only, radiopaque,

Dollar denominated term loan 3nd the |mpac o exchan
removable implant, containing 68 mg of etonogestrel that is pre -loaded into an applicator and applicator. It is typically prescribed into women who are not looking to become

pregnant in the near future and do not want to take a daily contraceptive. 43-

NuvaRing is a monthly vaginal contraceptive ring with a combination of progestin and estrogen used to prevent pregnancy in women. NuvaRing typically is prescribed for women
that want-a monthly contraceptive option:

-5-
Exchange Losses (Gains)

For the year ended December 31, 2022 December 31, 2023, the change in exchanges exchange losses (gains) was driven by foreign currency exchange translation losses and the
exchange rate igegagicon-of)the pgitsyesfivigylenayipatesdetonpialesigmtashas @ nat wvesimepidiragiaand,ingifeifluctuations in foreign exchange.:prior year period.| by women
wanting who Want hormonal contraception but for whom estrogen containing contraceptives may not be medically appropriate. Cerazette! Cerazette is not approved or marketed in

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 6/127

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Fririigoyearqaded December 31, 2022 December 31, 2023;chemex peassy estheleindireil ngladiveidrnsigtant witkhtlembtiatkais of progestin and estrogen, and are used as daily
pills to prevent pregnancy. Marvelon contains a higher daily dose of estrogen than Mercilon. Marvelon and Mercilon are not approved or marketed in the United States but are
ZFARRTINGQHM countries outside the United States, including now in China and Vietnam as a result of a recent the transaction with Bayer Healthcare where Organonin which we
gained rights to Marvelon and Mercilon in these markets.

The effective income tax rates were 18.3% (52.2)% and 11.7% 18.3% for the year ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. These effective
y_qgﬁm tax rates reflect the beneficial impact of foreign earnings, offset by the impact of U.S. inclusions under the Global Intangible Low-Taxed Income regime. The effective income
tax rate forregime and a partial valuation allowance recorded against non-deductible U.S. interest expense. In the year ended 2021 also reflected fourth quarter of 2023, we
f?ﬁ?ﬂﬁg a $75 m|II|0n $476 m||||on ot epelfgvre!atrngllt‘o compnsed of a portlon gross beneflt of $686 m|II|on net of a $210 m||||on valuatlon allowance, resulting from the termination
of a Swiss tax arrangement Our valuatlon allowance was determlned based on expected future |ncome and the terms of the non U S. step-up of remaining tax basis, as well as the
|ncome tax b benefit recogmzed in connection with the conclu5|on of the Internal Revenue Serwce (“IRS") exammatlon of Merck‘s 2015-2016 U. S federal income tax returns. As a
result of that examlnétlon?onclusmn Wer’etIECted an aIIocatlon from Merck of $18 m||||on |n the Consolldated FlnanC|aI Statements repregenﬁng our portlon of the payment rﬁaoelto
the IRS. Our portlon of reserves for. unrecognlzed tax benefits for the years under examination exceeded the allocated adjustments relatlng to this examination perlod Therefore for
the year ended December 31, 2021, we reflected a $29 million net tax benefit. This net benefit reflects reductions in reserves for unrecognized tax benefits and other related
liabilities for tax positions relating to the years that were under examination. arrangement.

Elonva is an ovarian follicle stimulant with the same mechanism of action as recombinant FSH, but is characterized by a prolonged duration of FSH activity. Due to its ability to
Diidtogus 36st2(2gdrdtvenU.SsUnited Stateshdokicled theanfiative Redkictizsingl sdizARan&ovission tieHlrdoatmelatei¢ad thosioluBitira miyimephataxtien fiepkanenritgedidivé
BKeing danyoreSartkiriiasks pragaeitiNHan iIDeaRtMasififuRIRIACR AeRMIRIBY ETA1VE R Mgs TBRAEtyreliEer igairiataniaidhen 20222023 g syitaoThe Company is currently

assessing We will continue to assess future impacts of this recently enacted legislation.
aseig

Income/Loss from D'Scommued Operat'onsrketed in certain countries outside the United States as Orgalutran™ 1) is an injectable ("GnRH") antagonist. Ganirelix Acetate

Injection acetate injection is used in fertility treatments in combination with FSH.
The historical results of certain Merck non-U.S. legal entities that were contributed to Organon in connection with the Separation included operations related to other Merck products

that were retained by Merck. The Merck Retained Products business of the Transferred Entiti_eﬁ were contributed by Organon to Merck and its affiliates. Accordingly, the historical
results of operations of the Merck Retained Products have been reflected as discontinued operations in the Consolidated Financial Statements for the years ended December 31,
2021 and 2020.
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Postpartum Hemorrhage

Organon's postpartum hemorrhage portfolio currently consists of We acquired Jada, which Organon acquired as part of Organon'sour acquisition of Alydia Health in June 2021.
AdA ic intand tn nronsid ~Anntral Aand traat

Analy5|s of qumdlty il Capltal Resource?em of abnormal postpartum uterine bleeding or hemorrhage when conservative management is warranted. Jada uses a low-level

vacuum to encourage the physiologic contraction of the uterus to control bleeding.

Liquidity and Capital Resources

Jada was first cleared by the FDA for use in the United States in August of 2020. In September 2021, technological updates to Jada received clearance in the United States from the
WsSof December 31, 2022'December 31, 2023, Organon'weifB@Pichshdanice aficialivilpieaRedir$706 million'$693 million. On June 6, 2022, the Company made a discretionary
prepayment of $100 million on the U.S. Dollar-denominated term loan. The Company has We have historically generated and expects expect to continue to generate positive cash
ydnom dadeeisaseseWe plan to continue to fund our ongoing operating, investing and financing requirements mainly through cash flows from operations, available liquidity through
cash on hand, available capacity under our Revolving Credit Facility and access to capital markets,jth authorities to gain marketing authorization for Jada globally. We anticipate
receiving additional approvals throughout Asia, Middle East, Latin America, Europe, and Canada in select markets starting in 2023. 2024.

Working capital was $1.4 billion as of December 31, 2022 and $1.2 billion as of December 31, 2021. The increase in working capital of continuing operations was primarily driven by
a gegregsejg trade accounts payable.

Net cash Provrded by operatlng actlvmes was $858 m||||on for the e year er ended December 31 2022 comEared lo $g: 2 billion for the same gerlod in the prior year. The decreaseltn

e
e, & RVEL R B v v

cash prowded 2)’ eeratln activities in 2022 was grlmarlly attributable to the decrease in trade }Pazables including balances with Merck..
OlUEI. AdClatlu TECeIVEU DO QIDE Qudiled HIECUVUS DISEdSE FTOUUCL ( YIDF ) dilu FdsL 1TdCK UuesIgrduons oI uie FUA 101 e ueatment of bacterial vaginosis. BV.

Net cash used in investini actlvmes was $420 million for the gear ended December 31, 2022 comBared to $481 million for the same (E)erlod in the prior Year U{)nmanlz reflecting the
uraanorn atrms o 1aurncri e l1auncriea Aaciato I e uriitea ales I e st lldIIIUullll audrier UZ3. dllu piars Currenuyv pidarl 10 dssess Opporwniues ana poLenuaiv o Seexk

asset acquisition of Marvelon and Mercilon and licensin %reements with Daré, Henlius and Cirgle in the year ended December 31, 2022 and the asset acquisitions of Alydia
potLerual rurtner mdrkeurna dutnoriZdauoris 10r Courites OulsIiue e uriteu Stdles.

Health and Forendo Pharma and the ebopiprant license in the year ended December 31, 2021.
Biosimilars Portfolio . . . — . .
Net cash used in financing activities was $433 million for the year ended December 31, 2022 compared to $977 million for the same period in the prior year. The change in cash

used |n flnancmg actrvrtles reflects the settlement of the transactions with Merck in connection with the Separation in 2021 and the prior year issuance of long term debt, artlaﬂy
norinnn _Accoureu 10r 4oL [ion »295 1orl, or approxiiidiely 870 9vo, U1 OUul WOLdl revenues, Wil £S7 o »>£995 IIII norn 1
offset b the (/Jaxment of d|V|dends in the current

appProxi nater Y0 5U%0, UErierdled outside un|ted States. The assets in Organon'sour biosimilars portfolio, and Organon's coupled with our commercial experience in

biosimilars, provides provide an opportunity to benefit from future growth anticipated in this area.
Our ability to fund our operations and anticipated capital needs is reliant upon the generation of cash from operations, supplemented as necessary by periodic utilization of our

Revolving Credit Facility. Our principal uses of cash in the future will be primarily to fund OouL operations, working capital needs, capital expenditures, repayment of borrowings,
payment of dividends and strategic business development transactions. We believe that our financing arrangements, future cash from operations, and access to capital markets will
provide adequate resources to fund our future cash flow needs.

Working capital was $1.6 billion and $1.4 billion as of December 31, 2023 and December 31, 2022, respectively. The increase in working capital was primarily driven by an increase
in,inventory and the timing of collection of receivables.

Net cash provided by operating activities was $799 million for the year ended December 31, 2023 compared to $858 million for the same period in the prior year. The decrease in
cash provided by operating activities was primarily attributable to the changes in working capital balances, offset by an increase in net income.
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Organon's Our biosimilars portfolio consists of therapies in immunology and oncology for which it has we have worldwide commercialization rights with certain geographic exceptions
Net cash used in investing activities was $260 million for the year ended December 31, 2023 compared to $420 million for the same period in the prior year, primarily reflecting lower
investment in business development transactions in the year ended December 31, 2023 compared to the prior year, partially offset by an increase in capital expenditures. eric name:
adalimumab), Brenzys™ 1 (Originator brand name: Enbrel?; generic name: etanercept), and Renflexis® (Originator brand name: Remicade?; generic name: infliximab) and,. The
Net cash used |n f|nanC|n9 act|V|t|es was $569 m||||on for the year e ended December 31 2023 compared to $433 m|II|0n for the same penod in t the prlor year, The |ncrease in cash
used in frnancmg activities was drlven by the $250 mrllron voluntary prepayment on the U S. DoIIar denomlnated term Ioan |n 2023 compared to the $100 mrlllon voluntary

AVASHT= UeTeNCT dITNE, DevduliZulliay).

prepayment in 2022.

The following table lists Organon's commetrcialized biosimilars with reference to the biologic product and the launch or anticinated lannch date of the hinsimilar:

Capital expendrtures were $196 million $251 million and $192 million $196 million for the years ended December 31, 2022 December 31, 2023 and 2021, 2022, respectively. Capital
@ﬂ}é?l 2022‘2023 and 2021 2022?&'@@ r?lgggttments in new cap"l'glu&%na&fsq&ﬁ&?d' ﬁrﬁlgﬁl\/"wr?estabhshmg Organonus_as an independent Company. We estimate that

Wedlithaontinue to invest in new capitatipnajects in 2023, 2024, for ongoindJmitgec&tatestarappmp@edasof fuiycAtdl antheptriaddatmehtmithmfoiddidof 202810%amralia—February

2021; and Canada—February 2021.

In 2022, the armed conflict between Ukraine As part of our post-spinoff plan, we have approved an initiative to further optimize our manufacturing)aggd:Russia escalated, which may

adnv’erge‘ly impact Organon's business‘_.‘ a%egLﬁgally| trade sanctions, travel bna‘ns\fgpd aslset and frnan0|al freezes announced by the Unrted States European Union and other

countries against Russian entities and designated individuals, as well as counter-measures announced by RuSS|a have |mpacted and maysupply network As part of this initiative,

we willi@ontinue to impact many global businesses in direct separate our supply chain through planned exits from supply agreements from Merck through 2031. This will enable us to

redeﬁnglour appropriate sourcing strategye%?’% indirect ways (including, move to f|t for purpose suegly chams Wh||e focusmg on del|ver|ng eff|0|en0|es We ant|C|Bate we | WI|| |ncur

costs associated with this separation, including but not limited to product sh|pp|ng dela S, squ! shortages delays in accelerated depre0|at|on eX|t premlums and fees, technology

transfer costs, stability and qualification batch costs, one-time resourcing costs, regulatory approvals and audits, constraints in energy supply, currency exchange ratesfiling costs,

capital investment, and exchange controls). Such actions may negatively impactinventory stock bridges.

Hadlima (SB5)

-44-
Hadlima (adalimumab-bwwd) is a tumor necrosis factor ("TNF") antagonist biosimilar to AbbVie's Humira (adalimumab) product, approved for use in certain patients for the
treatment of rheumatoid arthritis, juvenile idiopathic arthritis, psoriatic arthritis, ankylosing spondylitis, adult Crohn's disease, ulcerative colitis, and plaque psoriasis. Organon's
current United States label for Hadlima does not include hidradenitis psoriasis, suppurativa and uveitis indications. Organon has uveitis. We have worldwide commercialization rights
to Hadlima in countries outside the EU, Korea, China, Turkey, and Russia. Samsung Bioepis reached a global settlement with AbbVie permitting Organonus to launch Hadlima
outside of the United States starting in 2021 and in the United States in June 2023 and outside the United States starting in 2021. July 2023. Hadlima is currently approved in the
Fort&feSfinancial institutions, vendors, manufacturers, suppliers, partnersyear ended December 31, 2023 287l other third parties with whom Organon conducts business.
Organoni2022, our combined revenues from Ukraine, Russia and Israel were approximately 2% of total revenues. While we-\ilpeawiiient@hidantmgel impavenapencs2conflict, which
may negatively impact Organon's operations, financial position or cash flows. FonUkraine-Russia war andtitve fyear ended December 31, 2022 and 2021, Organon's combined
revenues from Ukraine and Russia were approximately 2% Hamas-Israel war, as of total revenues. As of December 31, 2022 December 31, 2023, the Company'sour assets in
Bksaings Russia and Russia lsrael are not material.

§F§H@€&E/éﬂ9ﬂ§3(@?§§ercept) is a TNF antagonist biosimilar to Amgen / Pfizer's Enbrel (etanercept) product, product. It is approved for use in certain patients for the treatment of
rheumatoid arthritis, psoriatic arthritis, ankylosing spondylitis and plaque psoriasis. Organon has We have commercialization rights to Brenzys in countries outside the EU, Korea,

BHinSCR4pSHah @ HEARRS S Ak Desmber 31, 2092 December, 31, 2023, MAISBd ISR RARD EFIYISMETLFa), the future, consist of contractual milestones, purchase

obligations, lease obligations and the settlement of certain tax matters. 6-

Contractual milestones are potential payments based upon the achievement of specified milestones associated with business development transactions. Such milestone payments
will-only-be-payable-in-the-event-that the Company achievesour collaborative partners achieve-contractually-defined-success-based-milestones-such-as-the-advancement of-the
specified research and development programs; programs or the receipt of regulatory approval for the specified compounds or products; products and/or reachingwe reach a sales
threshold of the specified compounds or products. The timing of the payments of the contractual milestones cannot be estimated and the likelihood of achieving the

-60-

Renflexis (SB2)

Renflexis (infliximab-abda) is a TNF blocker biosimilar to Johnson & Johnson's Remicade (infliximab) product, product. It is approved for use in certain patients for the treatment of
Crohn's disease, pediatric Crohn's disease, ulcerative colitis, pediatric ulcerative colitis, rheumatoid arthritis in combination with methotrexate, ankylosing spondylitis, psoriatic
AitdisRrdRlaRYe RS AR miRsg e fDecember 31, 2022 December 31, 20238 ILRAMPHRIMEATES RIIYGRREGEY niREBNES IR $2.4'51.9'BiRBASIAmounts Potential
amountstHRARITT RNFERTVBRIE HBAth & e$381 98 HilRm . Australia and Canada.

Purchase obligations are enforceable and legally binding obligations for purchases of goods’and services which include inventory purchase commitments. As of December 31,
2022 December 31, 2023, total payments due for purchase obligations are $1.2 billion and extend through 2030.2031. Amounts due within the next twelve months are
$343 million. $376 million.

Long-term debt consists of both fixed and variable-rate instruments. As of December 31, 2023, total payments due for debt obligations are $8.8 billion and extend through 2031.
Amounts due within the next twelve months are $9 million.

g’s’g’% ‘F t)ons exclude reasonably certain lease renewals that have not yet been executed. As of December 31, 2022 December 31, 2023, total payments due for lease
obligations are $220 million $189 million and extend through 2041. Amounts due within the next twelve months are $56 million $52 million.
Aybintio (bevacizumab) is a vascular endothelial growth factor inhibitor biosimilar to Roche's Avastin (bevacizumab) product. Aybintio is currently approved and commercialized in
Organon isDuring the 2024 fiscal year, we anticipate paying higher cash taxes than the 2023 fiscal year. In addition, we are'fedEShSRI:GRYHRIMERRS  copelrstaicinal ot
GAigRthe Company expectswe expect@Bifig)ialpyakmialalcsig $56 eifloRritin Resianaaleancer and metastatic breast cancer. Organon has We have commercialization rights to
Aybintio in the United States, Canada, Germany, ltaly, France, the UK and Spain. Organon cannot currently predict the timing of any filing, We are seeking approval or launch of
Aybintio in the United States, nor does it know when however, the timing of any such timing would be approval is not yet determined.
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During 2022, Organon 2023, we paid cash dividends of $1.12 per share. On February 16, 2023 February 15, 2024, the our Board of Directors declared a quarterly dividend of $0.28
fantgashniséeBd)and outstanding share of the Company's our common stock. The dividend is payable on March 16, 2023 March 14, 2024, to stockholders of record at the close of
business on February 27, 26, 2023.2024.

Ontruzant (trastuzumab-dttb) is an HER2/neu receptor antagonist biosimilar to Roche's Herceptin (trastuzumab) product. Ontruzant was approved by the FDA in January 2019 for
We believe that our financing arrangements, future cash from operations, and access to capital markets will provide adequate resources to fund our future cash flow needs.n, and by
the European Medicines Agency ("EMA") in November 2017 as the first trastuzumab biosimilar approved in Europe. Samsung Bioepis reached a global settlement with Roche in
The economy of Turkey was deemed hyperinflationary during the second quarter of 2022. Consequently, in accordance with U.S. GAAP, the Company began remeasuring its
monetary assets alnd Iiabilit}es for tﬁose operations in earnings beginning in th;second quarter of 2022. The impact to the Compaﬁy's financial condition and results is immaterial.

Estienisheaaunting Paimates

EbmBHstied srpR ranerlidated BRaReiBbRBIRMANSAIRPHRRAAR N ConipHMipeMidpe e AR A0 dnBcgRE REinidactHER ST igmarany s iR Afarkases AP OrRRRIESS
estupALeRA"M dHESPBRIBIA CiriHBEtRD AbprSRiRiRY SIDBRRAIISIIBIREFHICAlberaL RS 6h R RSS! BndhiianiBoantitPaphrskihfinasisl SEererds dusiierihgdnapsae
HOesHaIMY Dt Selinates aceidissiapethipluriBeciysa Qliihe sneriiaielygripiRit in such estimates, actual results may differ from these estimates.

BarepyadRarggnition

A REEOYRAORRION B! BRIFCEMAIERERININC hBAR RosHBSERMiBH IFBP3AL 9 ThIRERISH ASSHtaARI KR BRS/PIBoE G Bstiiatesy BRI USRI anasizps dRliReia e fbrrsienr adel i
9gmEly Shscaistomer contract; (ii) identify the contract's performance obligation; (iii) determine the transaction price; (iv) allocate the transaction price to the performance obligation;
and (v) recognize revenue when or as a performance obligation is satisfied. Revenue is reduced for gross-to-net sales adjustments discussed below, all of which involve significant
B R Bl A Al RIS 2, AR LB L A B S i S A RS s i By A R 19 Ak AR S SR BRR I RIS ISt RESS hGE
of variable consideration are estimated at the time of sale Ig{enerall using the éxpected value methqd, although the most likely amount method is used for_promptga discounts. In
thde L[Jnlted States; Vytorin® I(Szanm etj S|mvasfat|n whicl |sdmar eted%s Iﬂegﬁ/““ ?ut5|det e United Itate Atozet™ 1 (gz timibe and ,faltorva's.'(atm]E \1¥th|"| Is marketed in genalﬂ
addition, revenues dre recorded net of time value of money discounts if collection of accounts receivable IS éxpected to be in excess of one year. Estimates are assessed eac!
B@HBH'SE@H&W&&H%E@Wr§ﬁ8§éﬁ§’§‘i’ﬁ%¢r¥]éti@%%?rg&ﬁa%%ﬁgﬁgxgéta“")‘ which is also marketed in certain countries outside the United States; and Zocor™ 1 (simvastatin),
which is also available in certain countries outside the United States, including China. Organon's Our cardiovascular portfolio also includes Cozaar® (losartan) and Hyzaar®
fiogRstnibydspghiorotyiaziflels whith adesaedievanseitAes fenths LRAURRAL A ANRSSISAEsale, through an intermediary wholesaler (known as chargebacks), or in the form of
rebate amounts owed based upon definitive contractual agreements or

Respiratory -45-

In 2022, Organon's 2023, our respiratory portfolio accounted for $1.0 billion$1.1 billion, or approximately 17% of our total revenues, with approximately 80% 79%, or $826
million $843 million;-generated-outside-the-United-States:

Organon's Our respiratory portfolio is comprised of several treatments used to control and prevent asthma-induced symptoms caused by asthma, including: Singulair® (montelukast

sodium), Dulera® (formoterol/fumarate dihydrate), which is also marketed as Zenhale™?, in certain markets outside the United States, and Asmanex® (mometesone furoate).
legal requirements with private sector (Managed Care) and public sector (Medicaid and Medicare Part D customers). D) customers. Additionally, sales are generally made with a

limited right of return under certain conditions. . . . . . . . o
Organon’s Our portfolio also includes several products that treat seasonal allergic rhinitis, including: Singulair, Nasonex® (mometasone), and Clarinex® 2 (desloratadine), which is

TRS1815 T Spore A1 EaRb e ARl S1BtR 2 0ANED YR U eIy QWRS B-RIRs SR oA, HALNSPE GIAERRIFE dhe BURTAIRSF R AR AR BARRHSIP BI R S Fibugn
levels by our wholesale customers to contracted customers, as well as estimated wholesaler inventory levels. The provision for rebates is based on expected patient usage, as well
as inventory levels in the distribution channel to determine the contractual obligation to the benefit providers. We use historical customer segment utilization mix, sales, changes to
product mix and price, inventory levels in the distribution channel, government pricing calculations and prior payment history in order to estimate the expected provision. Amounts
accrued for aggregate customer discounts are evaluated on a quarterly basis through comparison of information provided by the wholesalers, health maintenance organizations,
pharmacy benefit managers, federal and state agencies, and other customers to the amounts accrued.

-61-

Dermatology, Bone Health and Non-Opioid Pain Management

In 2022, Organon's 2023, our dermatology, bone health and non-opioid pain management portfolios accounted for $788 million $782 million, or approximately 13% 12%, of our total
ReeBiRmnaR nefiRi e R ek SRR AR UHRdeLs WAt IatRS: PREAIGREPe no material adjustments to estimates associated with the aggregate customer discount provision
in 2023, 2022, 2021, or 2020.2021.

e Our dermatology portfolio consists of two core products, including Diprosone™ 1 (betamethasone cream), a corticosteroid approved for treatment in relief of skin conditions,
SummarretiAfdoom@tignabetstscimngesinthe agirabatestugitonemaidioins bapravad daterd atsame snimahef Ohited States is as follows:

Year Ended L
December 31,

Year Ended Year Ended
December 31, December 31,
($in ($in
millions) millions) 2022 2021 2020 ($ in millions) 2023 2022 2021

inflammation_and other symptomstaused by tertain skin conditions. Organon's
Bala}nceOur Egrl%nﬁgalth gortfolio includes Fosamax® (alendronate sodium), a bisphosphonate medicine used for the treatment and prevention of osteoporosis in postmenopausal
Januawv&om%%ngg t% increggg bone mass in men with osteoporosis. Organon's
Provisiog, . REVISRGA pdir? Atandg@A%ntlebffflio consists of three core products, including: Arcoxia™ * (etoricoxib), a selective cyclooxygenase-2 inhibitor used for acute and

PaymeniprphigymeitifentZ1ohdrifAd)s (Y 98) acute pain, osteoarthritis and rheumatoid arthritis, Diprospan™ 1 (betamethasone), an injectable glucocorticoid drug approved for
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BalancetreatBwlaheé conditions such as bursitis, dermatological disorders and inflammatory conditions, and Celestone® (betamethasone injectable suspension), a sterile aqueous
Decembgisppag@miagproved for treatment of inflammation and conditions such as endocrine disorders and gastrointestinal diseases.
31 31 $ 385 $ 329 $ 343

ge by Merck on behalf of Organon us for the period prior to the Separation date.

AR PRETRIOHRYBED SERSRPE FHEREIPANRINIE R RSB 0PI A SE NNED e BRIAOHO RIS AT S ABRPEISAS RIBURPREMIN: ECIuHio G oAkt BAHABAS IBIARFa® (HBsstprisiadiangd
Panasta® (Hpastriis ek Ripasr! Meddarthe drRpRsst &hr¥MNIaRIRIcsRBIgN$87 million and $417 million, respectively, at December 31, 2023, ¥ AR 2REOETVIINFRSHY,
relfpeidisvan Rt 202823, $54 million’SRE$S275 million, $54 million and $275 million, H¥pecaseHAERBERM I ELS05Hi and $41 million and $302 million, respectively, at
December 31, 2020 The increase in accrued rebates in 2023 is attributable to a wholesaler buy-in in conjunction with the exit of the IOM with Merck for the Follistim product.

Beegasch andRanelenmentyariable consideration in the form of discounts and rebates areis a combination of commercially-driven discounts in highly competitive product classes,
discounts required to gain or maintain reimbursement, or legislatively mandated rebates. In certain European countries, legislatively mandated rebates are calculated based on an
Sxam00'6f deyejopsranicsirstrdsl sepkrijetesipuadmgiasosospabifl pébiskiubigatisndRepacks akipalkyméisequistidbasedustissphsifafirod i ealegrawtilateyve Qupanan
setikmiardasiotcagamisiueutcaidientiin wietdifiales| beptesenttit aoqesitone velfaf thevrsudis eochhrezinesiata o igasiop scastingipipe inshabesa/omen's Health with both early- and
late-stage assets that enables scientific and commercial leadership and help continue to solidify our position as a Women's Health partner of choice. Organon's Our research and
Uy etapntaeint @ rganinatiuolicy shppatiivgstbese pstaiuets ihroaghiglobahtegs tatietr paodacowigianaespeeilied| pdfaod ol e altidexdsrgicnan iheaxpiestiesekieh(getatadly, three
to six months before and 12 months after product expiration). The estimate of the provision for returns is based upon historical experience with actual returns. Additionally, we
persidBEdantDEs SUCHOED IBeetsnabeneantoopd) GigafisHibutaneohann abeprskics BoliNBeADRIRXDIRIRIPRIIRIdavRespRIETOSIES Prdubeen discontinued, entrance in the market of

generic competition, changes in formularies or launch of over-the-counter products, among others.

¢ Aninvestigational non-ho_rmonalz c_)n-demand contra_ceptive _candi_date. Organon_and Cirq!e Bi_omedical We ha_v_e entered_into a research collabora_ti_on anq exclusive license
See Notg 3 SmmanmP e BiineErigieigis forrsrlifiaied FnanrasiriemenHinel ardd? Ris feRed frRddlipoaArAls RN HITBE PG HEIBRIYBR POHBYcting preciinical
studies according to the mutually agreed research plan. Organon will obtain We obtained exclusive worldwide rights to develop and commercialize the product.
Contingencies and Environmental Liabilities

LX14, a biosimilar candidate to Amgen's Prolia?Xgeva? (denosumab), is a recombinant anti-RANKL human monoclonal antibody, Prolia is indicated for the treatment of

+  HLX
e e LS Sl S5 e ] el T el & Sty e Rl Il Uscin by Ry e ommerael gt fe
well as Boram ad%ﬁyo.nal m_attersV\llncluting governmen A environmenta{fl ma)tigrs. See Note 1220 t orﬂlrngenc%s'j {o‘t%e éonsoﬁ(?a?ed manga, rg?ate ents inclu ed R this
report. W&/RIR8YA 308 TLRASUS WD HRIESUHRR ASE H BSR4 T RLRi iR/ SRROPRFS W HBUS RS T ISR SR B SR ol lh HBie e higtkd L HXL14 in countries except for China

including (including Hong Kong, Macau and Taiwan. Taiwan). Henlius will be responsible for development and, if approved, will supply the products to Organon. us.
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* HLX11, a biosimilar candidate to Roche's Perjeta? (pertuzumab), is an anti-HER2 domain Il humanized monoclonal antibody biosimilar. antibody. Pertuzumab, in
combinations with trastuzumab and chemotherapy, is used for the treatment of certain patients with HER2+ breast cancer in combinations with trastuzumab and
chemotherapy.Organon has cancer. We have worldwide commercialization rights to HXL11 in countries except for China; including China (including Hong Kong, Macau and

Taiwan. Taiwan). Henlius will be responsible for development and, if approved, will supply the products to Organon. us.

. 96—6219 is.an inv séjqa ional agent bein evatluated 853 gotenti | treatment for endgmﬁtriosis. Egﬁjome riosis-rel Hed Efain iB a common and chronic condition that affects
Legal defense costs expected 10 be incurred in connection With a 1o8s contingency are accrued when probable and reasonably eStimable.

up to one in 10 women of reproductive age, age. The condition causes abdominal pain and is associated with infertility. Organon acquired OG-6219 through its acquisition of
We belié:\fggﬂgptﬁgfgrg?e no compliance issues associated with applicable environmental laws and regulations that would have a material adverse effect on us. Expenditures for
remediation and environmental liabilities were $4$2 million in 2022,2023, and are estimat®d at $16 $15 million in the aggregate for the years 20232024 through 2027. In
management's opinion, the liabilities 2028. Liabilities for all environmental matters that are probable and reasonably estimable have been accrued and totaled $19 million and $20
million at December 31, 2023 and $24 million at December 31, 2022 and 2021, 2022, respectively. These liabilities are undiscounted, do not consider potential recoveries from other
parties and will be paid out over the periods of remediation for the applicable sites, which are expected to occur primarily over the next 15 years. Although it is not possible to predict
with certainty the outcome of these matters, or the ultimate costs of remediation, management doeswe do not believe that any reasonably possible expenditures that may be
incurred in excess of the liabilities accrued should exceed $20$24 million in the aggregate. Management We also doesdo not believe that these expenditures should result in a
material adverse effect on our financial condition, results of operations or liquidity for any year.
-62-
* 0OG-7191 is a preclinical program targeting polycystic ovarian syndrome ("PCOS"), one of the most common women's health conditions often associated with metabolic
disorders, hyperandrogenism and infertility. As there are currently no approved therapies for PCOS, this represents another priority disease area for Organon.Organon

acquired OG-7191 through its acquisition of Forendo Pharma. us.

* Ebopiprant is an investigational, orally active, selective prostaglandin F2a (PGF2a) receptor antagonist being evaluated as a potential treatment for preterm labor by reducing
inflammation and uterine contractions. Organon licensed the global development, manufacturing and commercial rights to ebopiprant from ObsEva. If approved, it has potential to

be a first-in-class innovation for this common and serious condition with no approved therapies for acute treatment of preterm labor in the United States.
Impairments of Long-Lived Assets 9

We assess changes in economic, regulatory and legal conditions and make assumptions regarding estimated future cash flows in evaluating the value of our property, plant and
equipment, goodwill and-intangible assets. The judgments made-in evaluating impairment of long-lived intangibles can materially affect our results-of operations.

We periodically evaluate whether current facts or circumstances indicate that the carrying values of our long-lived assets to be held and used may not be recoverable. If such
circumstances are determined to exist, an estimate of the undiscounted future cash flows of these assets, or appropriate asset groupings, is compared to the carrying value to
determine whether an impairment exists. If the asset is determined to be impaired, the loss is measured based on the difference between the asset's fair value and its carrying
Grtyendhoretieshmarsy pricRRarfnetiRyRilRbiapEaicstiamiefodicvatiabsiagcndisnou etk antiestipaaiedipece eaalviavws anpmasdevelopment opportunities, data generation,
product registration, and licensing on a global scale.

Goodwill represents the excess of the consideration transferred over the fair value of net assets of businesses acquired. Goodwill is evaluated for impairment as of October 1 each
wraespMaeketieg aert pisthibatiow ¢ apaibRitiesexist, by first assessing qualitative factors to determine whether it is more likely than not that fair value is less than carrying value.
Some of the factors considered in the assessment include general macroeconomic conditions, conditions specific to the industry and market, cost factors which could have a
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significant effect on earnings or cash flows, and overall financial performance. If we conclude it is more likely than not that fair value is less than carrying value, a quantitative fair
wlies terl Mapestaigned. If carrying value is greater than fair value, a goodwill impairment charge will be recorded for the difference (up to the carrying value of goodwill). We
completed the annual qualitative goodwill impairment test as of October 1, 2022 October 1, 2023 and concluded that there was no impairment to goodwill as the fair value of the

SRAIHBE HAY WasHHYBI s HKiIR AXHP PEH0 RS0 HINBIYFEES worldwide focused on commercialization activities, such as marketing, direct selling, sales, digital and omni-channel
and insight generation, covering data stewardship, data analytics and data science. Organon hasWe have a global team of experienced marketers, pricing and access
prsiissidriatanainte (aracteiarriditiatyoecosiogh aitiis alteorsaigne s ampriimatedgursiulizégioananamadicedonriotatiygisbal sivaishiting basiseevestrbeigrsiinmrigshupehdlibues
Méheieaienisvoe eiEtiensioncesmiae bl deuiewapubiiib assiess iteconsmlitindransivitise ongigiansnusingidgriaopiriseatadwaphefived deiivastisoamdhainmvest BeaPPoate
prodtiereupmusntb cirbtiphyisks BRSAGIG Dinayivisalt sodltbiglvtertesn@leprslupadty R THID RANRIgtaanisxrated. digiuleditosy RefintaeduelitliftatestaliRieMantoacuvHl
changer. IMnaienents geeneansdnizieddndipetaite resUiiedddbe wxiast tbaydrerifyingriallerjdheranoipmiassstiaxenedmiteniaiorghmedich indlnireninadloanash oDHarist
prgiesebViahiesaie venatedvis tiaesds iawsicOrganon We did not have impairment charges as of December 31, 2023. We;@aopaegoiionaitnsriingpeseinsd enllinarh$7 million
as of December 31, 2022 and 2021 respectively. See Note 1013 "Intangibles" to the Consolidated Financial Statements included in this report for additional details on Intangibles.

Organon has We have a trade channel strategy that provides a robust capability framework for Organon's our activities, including in the selection of channel partners, commercial
es andreppertive health care services that promote the efficient, safe and cost-effective delivery of Organon's our products. Organon has We have significant insight into the use
of newer technologies and the use of valuable patient services such as patient adherence programs that can further drive value in collaboration with Organon's our trade partners.

Deferred taxes are recognized for the future tax effects of temporary differences between financial and income tax reporting based on enacted tax laws and rates. We establish
Quuaition does\Aiecde Reit bareleleyreingkecastemer Hat, theughaustanexpesrtostiure taxable movaterin) AdveemetieeuppSIapBaEEosr Diesiessction or credit. We evaluate tax
positions to determine whether the benefits of tax positions are more likely than not of being sustained upon audit based on the technical merits of the tax position. For tax positions
Dstributionre likely than not of being sustained upon audit, we recognize the largest amount of the benefit that is greater than 50% likely of being realized upon ultimate settlement
in the financial statements. For tax positions that are not more likely than not of being sustained upon audit, we do not recognize any portion of the benefit in the financial

QLABRRNEOWoLa, Mt A oIS EHS e sty R Brartah Lreaiv B0 LIHBRS S 19 RRlisAIRIR JPFsadbah b meuntine rddritiedesalnmiuring: fRegugh Organon’sour
regional distribution centers. Organon sells its We sell our pharmaceutical products primarily to drug wholesalers and retailers, hospitals, clinics, government agencies, pharmacies,
and mananad haalth ~ara nravidare ciich ac haalth maintanancna araanizatinne nharmancs hanafit mananare and nthar inctitiitinne Mraanan\Aa alen ealle ite eall Anr """’rmaceutlcal

Prior to the Separation, we did not maintain an income taxes le to or from account as it is deemed to be settled with the tax pa 'ln'g en\tmes in the

nronnces umumpu INIO-NANV. (HSIOONOFS. AN ANSIHS 100 SITANST P.‘y 1S" CHOANON S UIIE_DENIeSSINNAL_TENMeSBMANIVES  COMMUNICAIS e <aeiv_and_ value of

respective Jlur|sd|ct|ons These settlements are reflected as chang,es in accumulated def|C|t in the consol|dated balance sheet However, our consolidated
& T DT VT (R T A MR e TR e e

uanuin s 1UISDIUTIAUD 11 ainzauuis.

balance sheet reflects balances with taxing authorities and the one-tlme transmon tax resultmg from the Tax Cuts and Jobs Act enacted in 2017, as well as for
unrecognized income tax benefits along with related interest and penalties.

47-

Organon hasWe have high quality manufacturing capabilities, including development and improvement of manufacturing processes. Organon'sOur principal manufacturing
Fajerhilities Befdatormiiata filkeahEnishiagdod eredeatspackasies af piediaisonaateistiiuina atatchiepis taPeticalsune e thasephlateuakiea@ndigsgonas relied on certain
assumptions, one of them that ason a standalone basis we would not benefit from certain tax incentives that historically benefited Merck. We believe the assumptions supporting
the allocation and presentation of income taxes on a separate return basis were reasonable-10--9-

-63-

Internal Manufacturing Capabilities

Orgartory Mansfimown and operates operate six manufacturing sites, as shown in the table below, where it manufactures we manufacture a range of pharmaceutical products,

including hormonal products, sterile formulations, certain medical device combination and standalone medical device products.
Inventories consist of currently marketed products and are valued at the lower of cost or net realizable value. Inventories are assessed regularly for impairment and valuation
@serves are establlshed when necessary based on a number ofpfacéors mclud}_ggé t I|m|ted to, product obsolescence and changes in estlmates of future product demand and

omlnan OCUS

&ﬁwgﬁﬁal@r?@slerve estimates for the penods presented Advelé’é’%l?él@@&%l”&s%%mw&%ﬂlﬁf ﬂmheéﬂlrﬁ'l%htory reserve calculat|ons could result in an increase to our inventory

Caiogtesedles and higher cost of sales. Cardiovascular and respiratory

Heist, Belgium Respiratory, dermatology and pain

ARQUIREANS 1ands Women's health

Pandaan, Indonesia Cardiovascular, respiratory and dermatology

Busmess combinations are evaluated in order to determine whether transactions should. be accounted for as acquisitions of assets or businesses. The Company makes We make
Xochim iico . Mexico ardiovascular a{nd respirat ony

certain Ju gments, which include assessment of the inputs, processes, and outputs associated with the acquired set of activities. If the Company determineswe determine that

substantially all of the fair value of gross assets included in a transaction is concentrated in a single asset (or a group of similar assets), the Company accounts we account for the
KaRRAGHEN SIS By ARSRLARAVIALPAal hrRh 3RRILASY WS h AR Wits dRIRERGVIHR 88 RlGIRREYAPHININES IcFOUPR 19r8XAHS8-2BH FRINSEINFRNBIBHHNY intohreregized &
N FEAUSIHRRRRIRUP ISAeicE BRI B GRS § B IR RSP SRR AR D EBTARE FnEl RRlCSTRRSBAINIRSIBRER ABEREOIRIZaR WASN JhenTBlRSIang iS<iaRTAhRIRPRERIGS!
Hglé?ﬂié‘?ﬂl&‘,’@&ing of hormonal products, extrusion technology, inhaler and implant medical device combination products, standalone medical device products, and packaging to
facilitate speed to market as well as more direct control of quality and compliance. Organon We also continues to manufacture a range of Merck & Co., Inc. ("Merck") products at
dadreot @gjdatrrs alusinassnihecasivi it graseantian apedrirwintclie Meiokehandistataniveny erers thmdaoethearosigrifitaliraanuibiele (thehepahdity).to create outputs.
Businesses acquired are consolidated upon obtaining control. The fair value of assets acquired and liabilities assumed are recognized at the date of acquisition. Assets acquired
angpliakilities,assgmmed in a business combination that arise from contingencies are generally recognized at fair value. If fair value cannot be determined, the asset or liability is
recognized if probable and reasonably estimable; if these criteria are not met, no asset or liability is recognized. Any excess of the purchase price over the estimated fair values of

BRARbASTRITARLIHE R TRepayzesL A RanvelpBRSIHRSR ARFLFHOD GORtR-ARR RIS DG BH&Hization and regional demand management, with distribution and logistics
teams_structured around_ North America, Europe, Mid_dle East and _Africa, Asia—Pacific and Lat_in_ _America. Organon's global_commercial and manufacturing teams collaborate on
VARG ypliaacidniamaiBiecpspriafvesdsirimings ylliana srivenatian, ayailahiennesr $agingaUisitiorfRirRasemh ALRERAINHABH aRBRieRDahare deemed reasonable by

management.we deem reasonable ,ye Organon's leverage position.

Pension
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Organon purchases We purchase certain raw materials, active pharmaceutical ingredients, components, devices and other supplies necessary for the commercial production of
GLeYyTeprIdHgitaiforra cdoekied tiiigracy simnissanfpaarondltitines Weistbiaat thitd-rarplaeobuaetitonnytamnesndoarpagisagiod, riaamiladunmaod pilkvarddisishTiosts sryariesist
S eamphicHsCarsieaseavs D ERtiRiBy as tValleadisc iyl imakione(14(1 5Stitsnsaitie PO B Giarpart Aidis Benaibrlas1gonty thealbiytngdtyd irkeiaeaattfeesisipping and delivering
raw materials, intermediate goods and finished goods between internal sites and from production sites to customers. shipping.

For our pension plans, the discount rate is evaluated on measurement dates and modified to reflect the prevailing market rate of a portfolio of high-quality fixed-income debt
InseisieeivssatsivdorR Mevidacte ng wecc seaUiRINE Nestite gy fhe henbfieadibledaiodustsbarefganigaioardoline comenthry. of Organon’s our materials and components are
sole-sourced. Certain of these sole-sourced materials are critical to Organon's our key products, including women's health and legacy established brands. Organon sources 100% of
ithaeiyphamasasticil Rgsdies SR INRIL PRIGEAR FhisduraquadusbMibilpdhg BraiosivaresipalR sesstsbvibieharsdrom eeaishnd phaimasaviicalsumsiess wihvhare
RrerNpRiBasigBloapiRyRAEEEKSe tieBaFHfIBY, [REANIOthe Company considersiwe considerIdiRg-feimu Esiap AIHOARAGKRE0 RRISRIORISBHE SRIRRRE{ aRe i eath rlanas
8BAdRYAZ-and actual returns on the Company's our plan assets. Using this reference information, the Company developswe develop forward-looking return expectations for each
asset category and a weighted-average expected long-term rate of return for a target portfolio allocated across these investment categories. The expected portfolio performance
Terlgotigate canpibytidskof Qegiaanaptae e niaeppropaiatain a conservative inventory posture and to keepkeeps an internal function focused on maintaining an external
manufacturing network with operational, quality, technology and procurement capabilities. This function is responsible for identifying, developing and assessing the performance of
@;@@ag§§eg@gyiﬁﬁ%wbmat they meet quality expectations and satisfy their contractual obligations to Organon. In addition, this function provides rapid response support for
potential supply issues. Organon also has an established risk management framework, which is intended to assess and mitigate risk elements across Organon's supply chain.

We expense all stock-based payment awards to employees, including grants of stock options, over the requisite service period based on the grant date fair value of the awards. The

fAIBRRRIESSP e FRARWRIING AP HIRSKRNE URRMMiPRAINRL tHBSIIRER L2 MIRYASH S Miting fsxiipanerseaibisoptohat MREPERfULARMINTHEFkaXBRRSIRN e IFRIING D faINGEiRg

Makgistfdepanon believes its extensive manufacturing and supply chain expertise and capabilities positions it well to provide critical therapies for distribution worldwide and to meet
growing demand over the long-term. -48-

-11-

RuelifyrMesagamerdssumptions such as the risk-free interest rate, expected volatility, expected dividend yield and expected life of the options.

Organon's Our facilities and supporting functions, along with its our external contractors, suppl-64-, and partners, make up an integrated, interdependent global network. This network
that is dedicated to consistently delivering compliant, reliable product supply to health care providers and patients. Organon has We have one quality management system deployed
globally that enables the development, manufacturing, packaging, labeling, handling, and distribution of Organon's our products, such that they conform to applicable regulatory
requirements in every country it serves. Organon's we serve. Our quality management system is designed to promote and facilitate regulatory and operational excellence, anticipate
Relcentiy lsspedeAbe owntion Btaffdardsly respond and adapt to emerging trends.

HomaagtiCapitah of recently issued accounting standards, see Note 3 "Summary of Accounting Policies" to the Consolidated Financial Statements included in this report.

Pegaién'QDantitatize arsbQualitatiyenRisciosaries! Alyoart MapketeRisk team that monitors itsour employee base and sets annual targets for managing itsour human capital,
including capital. These include employee retention, engagement, and training targets. The Talent Committee talent committee of Organon'sour Board regularly reviews and
gisaigaesHMiBhByaRagement Organon's our diversity, inclusion and leadership development initiatives, objectives, and progress. progress with management.

Qraapendiesiye hpvsaesablishad henefihanddneenisvesiompeasatignmiags, dash doganprreiansveuriasicationtdfy dmviRaceychveraasordHkbrarjshingrriogsamteand/ethes
heeiive erpirritsedidorpigaraRthiry<Ongananhelisyestakigfonschstieyaraligas woneleirre etentims disewihiniie@igamens oul Biuks Frifsmantdapanese yen. We established a
balance sheet risk management program and a net investment hedge to partially mitigatel@gainst volatility of changes in foreign exchange rates. See Note 714 "Financial
Instruments" to the Consolidated Financial Statements included in this report for further information on Organon's our risk management.

Interest Rate Risk

Our long-term debt portfolio consists of both fixed and variable-rate instruments. For any variable rate debt, interest rate changes in the underlying index rates will impact future
interest expense. We do not hold any derivative contracts that hedge our interest rate risk; however, we may consider entering into such contracts in the future.

. ) . ) 3 o . .

o R O At AORE T TOOT RS e F08ve MR TSNS L4 ARR SR ARO P9 S TRIPVESS VeI idE WD BRRIGNTAIRM HR8RHBRP81sE00 (16%) employees in the United
States (including Puerto Rico). Approximately 86%85% of Organon'sour employess J}i'g}ik in key functional areas (Commercial, Research & Development, and
Manufacturing/Supply) and 14% 15% are in support functions. Organon has We have approximately 3,850 4,000 employees worldwide focused on commercialization activities, such
as marketing, direct selling, sales, digital and omni-channel and insight generation, covering data stewardship, data analytics and data science, and approximately science.

Approximately 900 employees are focused on clinical development, safety, and medical affairs and product registration.

Organon strives We strive to build a strong culture with inclusion and belonging at its our core, believing that this is fundamental to success and future innovation. More than 30% of
Organon's U.S. our employees in the United States identify as part of an underrepresented ethnic group. Organon supports its We support our workforce through innovative talent
RBth RETFIHRARRY SiaskaBRtaNd have has additionally founded ten Employee Resource Groups. OrganonWe also regularly assesses itsour employees' experience, including
measures of engagement, well-being, inclusion, and core cultural values through annual surveys and regular check-ins.

Organon's Our employees are at the core of itsour mission to improve the health of women and, given Organon'sour global nature, it haswe have a strong focus on female
representation. Globally, over 50% of Organon's our employees are female, and women comprise approximately 40% 60% of Organon's our senior leadership (nearly 70% 75% of
the our Board of Directors; 40% of our Executive Committee).

Intellectual Property

Patents, Trademarks and Licenses
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Index to the Financial Statements Page
Patent protection is important to the marketing of certain of Organon's our products in the United States and in most major foreign international markets. Patents may cover products

er se, pharmaceutical formulatlons Brocesses for, or intermediates useful in, the manufacture of products, devices for delivering products, or the uses of products. Pratection for

Port of Ind B‘g%dg%taergg' {ered Eublic Accountira Firm {:e ngl%he Iega? life of patents in the various countries, and may be extended in some jurisdictions based uporrtne-period
nrenis-ofdneeBeregulatory review by the relevant health authority. The protection afforded, which may also vary from country to country, depends up8954: type

@f&%‘@m&@é it SepRe Rl eR\EsAYSehensive Income 7055

Consolidated Balance Sheets 7156

In particular, Organon considers we consider the patents that cover the rod technology in Nexplanon to be material to Organon'sour business. Such device patents will_expire in

%@%ﬁ”'%zs in other countries around the world. There are currently no material contested proceedings or third-party claims that involve theZLg ?;Zttents
ida = = Hed RMcense from Merck for Nexplanon / Implanon NXT that permits use of the underlying technology solely as a contraceptive |mplant7§v5—8a|nlng

i {C0) fiergndgrrently used in the product.Additionally, in In December 2021, Organon we also signed a supplemental license with Merck thZ459vides
a limited expansion of the fields in Whlch it may use the underlying technology of Nexplanor ééﬂ“g’avon NXT beyond contraception in exchange for milestone payments.

While the expiration of a product patent normally results in a loss of market exclusivity for the covered pharmaceutical product, commercial benefits may continue to be derived
from:from, for example: (i) fater-granted-patents-on-processes-and-intermediates related-to-the
-12-

Report of iIndependent Registered Public Accounting Firm

To the Board of Directors and Stockholders of Organon & Co.

Eﬂmiﬁﬁg@m{?ﬁl ﬁ‘ﬁg?'ﬂfia?%[’a?@m@ﬁfl’érﬁﬁa m{’eﬁﬁi‘@&ﬂw&p@\%ﬂéiﬁﬁq&imwgﬁﬁrgmd’aems relating to the use or delivery of such product; and (iii) patents relating to novel

compositions and formulations; and (iv)formulations In addition, in the United States and certain other countries, an additional period of market or data exclusivity that may be
aval abl e und r glevant law. For exam /agog y be eI| ible ]jor an add|t|onal thre(ej years of arket xclu,swlt on the fve enr efﬁr‘af‘v indication in tha | lmfer‘ mem fro
the comﬁarg{rnﬁ nso ate alegw e tt Its subsd a}neﬁ F{)h ﬁ/’u mber 31, 2022 De embe H
i e [o) proval of this in uct patent expi ral n on pt armaceutlcal m n Olner lacwrs Sucn as ne nawre UI me ma
anu tic” pus! e ol p S
2021r2°22 ﬂlb%tB‘? s soeenf ‘i‘?tﬁ%‘esb%‘?mﬁ%?ﬂxf INgM& Ol BBRSARNRILE 581G RB%?%‘%?'H?&S FELA <r‘&f ?h%r?u”%&[;?gs& Rusan earh i fup e YRS dudPaRE IR
raglsreDecember 31, 2022 December 31, 2023 dnglkding HRFiaaLMAeR feuechy eiviripreih RPfuISe50 ilJeM fiRaDRiAklatements”). We also have audited the Company's
internal control over financial reporting as of December 31, 2022 December 31, 2023, based on criteria established in Internal Control - Integrated Framework (2013) issued by the
a2 MRPRESEH BARIEREIFSIRN DR heuranway OametissiaréEAS@iher countries through all relevant laws, including laws increasing patent life. Some of the benefits of
increases in patent life have been partially offset by an increase in the number of incentives for and use of generic products. Additionally, improvements in intellectual property laws
aregougiriiothethinieshStditest et dinthariaorites dntsugifeatmofgimieat presethefaidlevantdhwaateddmpepentatitie ofizriwtippsitiveaigsthe Company as of December 31,
2022-December 31, 2023tA182021,12022 [AHIHAEVE ARISHFitsasH Eratraiand astitech Risk Factersh anthilatrcRhrS g peries etRi8'December 31, 2022 December 31, 2023
iRcuiesHirid RiERRREounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective internal

control over financial reporting as of December 31, 2022 December 31, 2023, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.
Worldwide, all of Organon's our important products are sold under trademarks that are considered in the aggregate to be of material importance. Trademark protection continues in

m%%ﬁgr&rﬁﬁﬁ%?ng as used; in other countries, as long as registered. Registration is for fixed terms and can be renewed indefinitely.
-11-

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting, and for its assessment of
the effectiveness of internal control over financial reporting, included in Management's Management's Report on Internal Control Over Financial Reporting appearing under Iltem 9A.
Our responsibility is to express opinions on the Company's Company’s consolidated financial statements and on the Company's internal control over financial reporting based on our
audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent with respect
to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

15, SRYINEER Ol 2555 952G SRR NS SR E e b SRR JMSSSHPAAMARIS GEE e TR B RIBRGHY SRS Th &4 5 1, CBIBI LeaspRahlc, SaReANGRIRRC
t‘g]e consoli ath fdflgnmal statements free of n\ate rial Wlfétatement whether due to error or fraud,”and whether effective internal control over financial reporting was
2 er paten now-how licenses Organon holds: we

maintained in all mater|a| respects.

L
3,

Privacy and Data Protection
Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether

due to error or fraud, %nd Performlng procedur s th rea})ond to tlaose risks. Such procedarres included e rr]mlng on atest asjs, evidence regardln the amounts a||'1d disclosures

Or nis nifican num ri a and data protection laws and re ulatlo S ic ace restn t| n anonsour al to transfer,
9ne COnS(‘)’Yﬁa{ed?l craﬁ%?a? %1 b so n ?ded 5% IBa ing {Re accol GgS? P Xn@s | ican P 3/ g% t“ 9’ ﬁr
eh R son %ta acros? tso r us islative an r ulator pe or rlva%%r and tectl n contlnuest olve Th re?volve a}n ther
fl e overal rese taflon of the consolidate fr al C|a stateme s. Our au |ntern ntro over fi reportln | cude obtal |n an un erstanding, of Internal control over
privacy an data protectlon fram ech(r {1 F gek an emerglnﬁ dmarkets Wit otent ﬁl I¢ |rect a/ gﬁec rﬂanqg? P e}s.s ese Ing uld for |nstﬁr1ce the E
nancaﬁ reaportrn Ihal a materla weakness exists, a {n an tln }1 € ec veness of interna contr
e(neéa } tronI Rde atl GDP which went into effect in M R/ dan msposes %naltles f gto w OPa reY]enue reve ue and na's Per ona{)In or atlon
aso n e g shichi ONET procedures, a6 We ca S|dere nece LH Ircums Eowde 5 feasonal le basis for our
Protectlon Law ("PIPL"), Whlch came |nt effect Nove ber 1, 2021;. The data protection regulatory environment in Chlna as been evo vmg qmc ly, including regulations regarding

cPoss Border transfers of personal data (CBDT). These laws regulate the processing of personal information and U.S. state privacy increase the obligations of companies to protect
and safeguard information. Certain of these regulations also require organizations to evaluate cross-border transfers of personal information and may require localization of certain

Eetfm{ specalﬁmc%'n %a)trl]grésr eorfn Internal Control over Financial Reporting

Adtond! fv&f’é’f’l‘d{.. ZIIE Aﬂae?%"’g"uf‘?@ﬁ%' fsiiniaancil "eRing iff A R50SSRR Rsined +ﬂe%%’Yh"c§udea%H Sl "’lE‘oﬁs{F ARAN? A?l'ab'L‘Xh"{,éb"a""mTe'é eé}f\’/’é"}%@?é’ry‘
b’é‘bafa“S’h%’sdHé‘S‘”c'?nes‘ % andsstr%hgfﬁ&%%! tﬁ’ﬂﬁeséanr'arma an%“c%FR‘?"H} gsa;rawc@%%f] Eee.nt%%?é‘é“{%l?é}?%p 528! E\EEP&TX.%?PJQH\}“‘W;] JHROE20R QN8 Wil AR
feP°{“”c%'”°” esntu 055 LIS AN Bregs ?Hr%.%‘%‘ '&Re”a'"ﬁﬂ dEe sl ?”a"ﬁeode%%(f" ?Jr'” isPRepabla dRial e RISl 2ns il milRet s Lrrachont AnrdsRoslians
%t ‘Pﬁ’ % the co N} %)1 pr Vi reasorB assurance that trg sactions are as q &3 L? B r%| Brepa aration.of financial statements IH accardance W|th
ese These changing reawr ments could cause Organon us to Incur substanfial costs or requrrel Us 10 C| ang{v sour busin ?rac ices_or compliance procedures in a mal
ggr\}grggyw (&rdgmonascgg%unﬁ]grlnmples and that receipts and expenditures of the company are being made only in accordance with authorizations of management and dlrectors of
the company;and (i) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's company’s assets that

could have a m. de rial effect on the financial statements.
Competition and the Health Care Environment
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Competition

The markets We conduct our business in which Organon conducts its business and the pharmaceutical industry in general are highly competitive and highly regulated.
Organon's markets which mirror the equally competitive pharmaceutical industry. Our competitors include other worldwide research-based pharmaceutical companies, smaller
research companies with more limited therapeutic focus and generic drug manufacturers. Organon's Our operations may be adversely affected by generic and biosimilar competition
as Organon sour products mature, as well as technological advances of competitors, industry consolidation, patents granted to competitors, competitive combination products, new

PRRANSS 8f ESdnhsrens, "fHE%QHénH‘B‘%iQﬁA&RﬂFQ# QYRTARROIIAL FERAEH Br B ROL REENERE RIS AR oPIASRIRES RV Bl Aler L RERALV SORRS KN RLYTR
RAHRRR 2RISR tﬁ?e”ﬁi%ttg%ﬁariﬂ%'émaa&ﬂﬁfé%@&d el ABraUSRaC NSRS I COnditRnsignithAhtisneran AfRmRlaact vl Do Rt eRspLRIOcs uRa aY
gSFﬁHfgﬁ:ﬁﬁhzauon of products or negatively affect sales of existing products and could result in the payment of royalties or in the recognition of an impairment charge with respect to
intangible assets associated with certain products. Competitive pressures have intensified continue to intensify as pressures in the industry have grown. grows.
-67-

To remain competitive, the additional resources required to meet market challenges include quality control, flexibility to meet buyer specifications, an efficient distribution system and
a strong technical information service. Organon plansWe plan to continue to acquire and market products through external alliances, such as licensing arrangements and
collaborations, and hashave designed itsour sales and marketing efforts to address changing industry conditions. However, the introduction of new products and processes by

competitors ma result in price reductions and product displacements, even for products protected by patents.
Critical Audit

The critical audit matter matters communicated below is a matterare matters arising fror-nl3the current period audit of the consolidated financial statements that waswere
communicated or required to be communicated to the audit committee and that (i) relates relate to accounts or disclosures that are material to the consolidated financial statements
and (ii) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated
financial statements, taken as a whole, and we are not, by communicating the critical audit matter matters below, providing a separate opinionopinions on the critical audit
matter matters or on the accounts or disclosures to which it relates. they relate.

Income Taxes - Valuation of Certain Deferred Tax Assets in Switzerland

As described in Notes 3 and 10 to the consolidated financial statements, as of December 31, 2023, the Company has $863 million of net deferred tax assets, inclusive of valuation
allowances totaling $309 million, of which $210 million of the valuation allowances relate to certain Switzerland deferred tax assets. In 2023, the Company recorded a $476 million
tax benefit comprised of a gross benefit of $686 million, net of a $210 million valuation allowance, resulting from the termination of a tax arrangement in Switzerland. The valuation
allowance was determined based on expected future income and the terms of the remaining Switzerland tax arrangement. Deferred taxes are recognized for the future tax effects of
ey CliEienees e Avendt] e (iesie = epelilie) bEses o @ieees i e s EEs, mie Company esrEplses vallieion ellovamees i i deies| i s
pheniiele amo“ "t °f exe%.ctf—'st vt EEmre 1 Mol ke i sygeei fie UEe 6 e Claileien oF @resl, MNETERREil eesesses el avalkie eulians b esineie witsiney & velEien
allowance ShOU|d be recorded against existing deferred lax assels\.)ls also requires pharmaceutical manufacturers to pay 70% (up from 50% from the ACA effective 2019) of the
negotlated price of the med|0|ne including b|05|m|Iar products, when Medicare Part D beneﬂmanes are in the Medicare Part D coverage gap (™ e, the so-called "donut hole

| deratic ermination that performing procedures relating to the valuation of certain deferred tax assets in Switzerland is a i) the
sign Llcant ludgmen bg m t when determining whether these deferred tax assets are more likely th tha ot to be reallzed in the future; (ii) a high degree. Y
sub]ectlvﬂy, and effort in 'pen‘ormlngj)rocedures and _evaluating audit ewdence Jelated to managements ngnlflcant assumption related to expected f future income bg year for

Switzerland; and (m)}he audit effort involved the use of grofessnonals with specnallzed Skl|| and d knowledge. non recorded approximately $16 million, $17 million and $24 million as a

reductlon to revenue in 2022, 2021 and 2020, respectively, related to the coverage gap or "donut hole" provision. Furthermore, the IRA, among other reforms, allows Medicare to,
Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. These
procedures included testing the effectiveness of controls relating to the realizability of the deferred tax assets, including controls over management's assessment of expected future
income for Switzerland. These procedures also included, among others, testing management process by (i) evaluating evidence available to support management's assessment of
the realizability of certain deferred tax assets in Switzerland; (ii) testing the completeness and accuracy of underlying data used in management's assessment; (iii) evaluating the
terms of the Company’s existing tax arrangement in Switzerland and the appropriateness of enacted tax rates; and (iv) evaluatmg the reasonableness of management's S|gn|f|cant
ass lated to y year for Switzerland. Evaluating the reasonableness of expected future income by year for i

Ir id past performance of the Switzerland e tx_a '_(i_i)“\(\{hethre _the assumption was consisten wnth evndence obtalned in other areas
speuahzed skill and knowledge were used to as'5|st in evaluating the reasonableness of certaln |nputs used by management in developing the S|gn|f|cant assumptlon reIated to
expected future income for Switzerland.

Organon recorded approximately $3 million, $10 million and $4 million of costs within selling, general and administrative expenses in 2022, 2021 and 2020, respectively, for the
shruReRaiin it foediiqrre HanRrod (6 thEaDaHsrs for Medicare & Medicaid Services issued the Medicaid Drug Rebate Final Rule, which provided comprehensive
guidance on the calculation of Average Manufacturer Price ("AMP") and Best Price—two metrics utilized to determine the rebates drug manufacturers are required to pay to state
R dieanibesgiaivote) Ader this mnapate Clineneiglirtatemapntacthre Sannriidecalds rettrRiruve!izblifitoapsidehianinslutirgotiasmriad Baishralece siwatash, ah e rovieion oale
genrsiedseveing tifreseame ettt ofdiee oMaHIMfhnAMOWERS, accrued, included in accrued and other current liabilities, for aggregate customer discounts as of December 31,
2022 December 31, 2023 in the United States was $307 million $417 million, of which the majority related to U.S. rebate accruals -for Medicaid and Managed Care. These rebate
ek ATBR VUBIeo THEH BlISHMhBASE HiaH BB B MRl dAfamalP REBRYCRHIRYARE WRRIRSAIRHJRRHE MRRYSN AiFSIRRN BRtABRSH REGIMAeY rBgIRItb RN HRAGH
AiHhstaiA ARG AN RINAEAH RIAMSETiEh th e RIBCHBIH ¢ TR c ariainrPf 18088 P RYMRIRIR I dRerHoran Rf TebRIRS SR RIB RENN S RN RasEH: BRN AISHIBHIW ARNURAYR!
_UeeHRIPRATdR IR e mERkEHLP AR S RHABIMANRIRRIGaES28thAYEIIE $Retar Y edisaiinan & IV pdicRTatEa to DA PeRediidua sl efihiiR iR ofishessiiaRgaha RiRdiE
RieanaPfsmasycifaAdeenetib Prfe RCIBRBh e BIRYISICAIRIHIBRAIRSHISIPASS L QIR RSPEFIRE SReNIABRBANARD M AIGS SIVATIPBEIRYAIDITONRR AR Srang s SR RRIRRHS
rRtiesiyabehlieaienity. theRERMLERVIRRLS oManRISHRSNSIHRC R RIS OISR ISHARRIPasBIe Bt ZAHI9AN KrySRIes £PARIRSIORECHHSIBIBNENSH BRSSO ENGAEYY 2020 Final Rule also
may affect rebates owed under the Medicaid Drug Rebate Program in certain circumstances :52-re accumulator adjustment or similar programs are applied to Organon's drugs and
the value of Organon's assistance programs, which is intended for patients, is not counted towards the patient's deductible or other out-of-pocket costs.

In addition, other legislative changes include automatic 2% aggregate reductions in Medicare payments to providers, which results in an overall reduction in physician-administered
drug reimbursement from 106% of Average Sales Price ("ASP") to approximately 104.3% of ASP. This change is part of the federal budget sequestration under the Budget Control
Act of 2011, which went into effect in April 2013. The sequestration was temporarily halted from May 1, 2020 to March 31, 2022 as a result of various legislation, and later reduced

tevEié fiameARst B3 e HERRER 0FaverhmiaTnPRERY SHRRAARINS i rRo0 JagRiNmisdApdicaraarayrasitede revisprsctbatprevidrsiituted in the wake of the COVID-19 pandemic
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expired on July 1, 2022, with the 2% reduction set to remain in effect until 2031 unless additional Congressional action is taken.Organon cannot predict how these and future
AbR SRk s YRidesatianh haUthe IRIMNAREN B REFIIAGH REPFRYYISARHEHNSLIR dAnant§ERESr§aRBIS-(orMe dipRidiRNY MpRerts GRsRtibfititical audit matter are (i) the
significant judgment by management due to the significant measurement uncertainty involved inwhen developing thethese rebate accruals, as the accruals are based on
assumptions developed using pricing information and historical customer segment utilizatiorl_[nix, and accruals; (ii) a high degree of auditor judgment, subjectivity, and effort in
performing procedures and evaluating evidence management’s significant assumptions related to these assumptions. pricing information and historical customer segment utilization
mix; and (iii) the audit effort involved the use of professionals with specialized skill and knowledge.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the consolidated financial statements. These
procedures included testing the effectiveness of controls relating to provisions for U.S. Medicaid and Managed Care rebates, including controls over the assumptions used to
estimate these rebates. These procedures also included, among others (i) developing an independent estimate of the U.S. rebate accruals for Medicaid and Managed Care by
Diiligimryidiirg-party data on historical customer segment utilization mix in the U.S., pricing information, the terms of the specific rebate programs, and the historical trends of actual
rebate claims paid, paid; (ii) comparing the independent estimate to the U.S. rebate accruals for Medicaid and Managed Care recorded by management, management; and (iii)
SRjigeI0N. 2 sample basis, agtumiciRgaipesiairasgRsig. for U.S. Medicaid and Managed Care,q\stHeiReygeiing dHassrSHrHnss ftaceeririansyamidyhareantasiianierasieal 4ha
FOMPAMYSIRELHEIRAREMEMR Professionals with specialized skill and knowledge were used to assist in evaluating the reasonableness of the pricing information used in the
Medicaid portion of the accrual.ated to Medicare and Medicaid, including the Medicare Prescription Drug, Improvement and Modernization Act of 2003 and the ACA. For example, in
November 2020, the OIG issued a Final Rule that would have, effective January 1, 2022, eliminated the Anti-Kickback Statute safe harbor for rebates paid to Medicare Part D plans
& Brigesraiadyobeaeinapeisalgers ("PBMs") on behalf of such plans. The effectiveness of this Final Rule was delayed as part of the IRA, which was signed into law on August 16,
BrbamdPetuiNentderseyretary of the Department of Health and Human Services not to implement, administer, or enforce the provisions of the Final Rule prior to January 1, 2032.
Bekiyanu27, 2023;26, 2024 seen whether, and to what extent, the provisions of this Final Rule will take effect. While Organon cannot anticipate the effects of these changes on the
W/ lengaseivedmerite 6opimasiy thausbinrieineewiiik&ould significantly alter the way Organon does business with Part D Plan Sponsors and PBMs on behalf of such plans.

On August 16, 2022, President Biden signed the IRA into law, which sets forth meaningf 5o z37es to drug product reimbursements by Medicare, which may reduce the prices
Organon can charge and reimbursement Organon can receive for its products, among other effects.

On October 14, 2022, President Biden issued an Executive Order on Lowering Prescription Drug Costs for Americans which instructed the Secretary of the Department of Health
and Human Services to consider whether to select for testing by the CMS Innovation Center new health care payment and delivery models that would lower drug costs and promote
access to innovative drug therapies for beneficiaries enrolled in the Medicare and Medicaid programs. The Executive Order further directed the Secretary of the Department of
Health and Human Services to submit, within 90 days after the date of the Executive Order, a report regarding any models that may lead to lower cost-sharing for commonly used
drugs and support value-based payment that promotes high-quality care. Organon & Co.
Consolidated Statements of Income
At the state level, individual states are increasingly aggre$ive iilfiassiegdepisthénasaind hopsames tmgl peyushizne sidesigne)d to control pharmaceutical and biological product pricing.
Specifically, several U.S. states and localities have enacted legislation requiring pharmaceutical companies to establish marketing compliance programs, file periodic reports, and/or
make periodic public disclosures on sales, marketing, pricing, clinical trials, and other activitiesYeOatPErnEg&e laws prohibit certain marketing-related activities including the provision of
gifts, meals or other items to certain healthcare providers, and restrict the ability of manufacturers to offer co-pay support to patients for certain prescription drugs. In addition,
several recently passed state laws require disclosures related to state agencies and/or com?nn’érglfa%hrchasers with respect to certain price increases that exceed a certain level as
identified in the relevant statutes. Some of these laws and regulationd@htain ambiguous require@@als that government officiaRI28ve not yet clarified. Given the lack of clarity in the
laws and their implementation, our reporting actions could be subject to the penalty provisions g h¢-Rggipent federal and state laws and regulations.
December 31,

In 2020, the FDA issued a final rule implementing provisions of Section 804 of the Federal Fo\?teié‘}:)n#'| e?ind Cosmetic Act (the "FDCA"), which allows the commercial importation of
certain prescription drugs from Canada through FDA-authorized, time-limited programs sponsoredEby States or Indian tribes and, in certain future circumstances, pharmacists and
wholesalers. At that time, the FDA also released a final guidance for industry detailing ;5?8888?1?85 ?&r drug manufacturers to import FDA-approved prescription drug, biological, and
combination products (approved under a New Drug Application ("NDA") or Biologics Licens¥eAppliigidn ("BLA")) that were manufactured abroad and authorized and originally
intended for sale in a foreign country. A trade organization brought suit, which remainBguembeg 81 federal district court, challenging the commercial importation final rule. These

changes could have a material adverse effect %%ganon 's business, cash flow, results of operations, financial condition, and prospects. 2023 2022

In the umr@&‘ﬁ%&‘@é private sector, a)(?ysecmé%ﬁion and integrafTbn among Reklith care provicﬁars isa ma?cﬁ”%ctor in the cﬁmpetitive rﬁ%tplace for pharmaceutical products. Health
plans and €8sfis have been consolidzistg,into fewer, larger entities, thus enhancing their purchasing strength and importance. products marketplace. Private third-party insurers, as
wehasstesaral abstate goypensenseomey formularies to control costs by negotiating discounted prices in exchange for formulary inclusion. Failure to obtain timely or adequate
pricing or foggl&aéyé)alﬁecsement for Organon's products or obtaining such placement at unfavorable pricing could adversely affect revenue. In addition to formulary tier co-pay or co-
insurance differentials, private health insurance companies and self-insured employers have been raising co-payments and co-insurance required from beneficiaries, particularly for
branded ph&ﬂ%%ﬁﬂ!ﬁ% and biotechnology products. Private health insurance companies are also increasingly imposing utilization management tools, such as clinical protocols
requiring pricostitiiaritegion for a brarCiest pfagdies if a generic product is 2y@8kable or requiring the pat238® first fail on one or more,géeeric products before permitting access to a
branded megi&ilﬂsag’These same managgmﬁ]yt tools are also used in treatment areas in which the payor has taken the position that multiple branded

general and general and 15

administrative administrative 1,704 1,668 1,356
Research Research

and development and development 471 339 210
Acquired in- Acquired in-

process research and, ~ process research and =~ . . . .
products are ther%peut|cal|)éé:oeq1£)%%l%|§e.a#ds the United States payor market further concentrates, further and as more drugs become available in generic form, pharmaceutical
Vi

evelopment an 210 . . » ) . . ) .
companies may face greater Prlcmg gressure from private third-party payors.In addition, other proposals that allow international reference pricing or, under certain conditions, the
._milestones ) milestone: . 107 104 —
international importation of medicines, from other countries may be considered.

Restructuring Restructuring
WePRLge increasing pricing Bﬂ?é%ure globally from managed care organizatio%g and government agencies and programs. This pricing &sture could negatively affect our sales and
profit margins. In the United States, these concerns include: (i) practices of managed care organizations, federal and state exchanges and institutional and governmental

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 15/127
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

purchasers, jggut it federal laws and rpgalatipns related to Medicare and Medicaid.

expense expense 422 258 —

Exchange Exchange 2
losses losses 11 4 44
Other expense (income), net 15 17 9)
5,052 4,775 3,780

Income From Continuing Operations

Bririg Semre Taxes 1,122 1,529 2,752
Taxes on Income 205 178 496

In the UniteghBtgtes, we are impacted by expanded Medicaid rebates, Medicaid-managed care utilization, and increases in the types of entities eligible for the federal 340B drug
dig%gﬂgg{q@'@m. These programs require pharmaceutical manufacturers to pay a percentage of the negotiated price of the medicine, including biosimilar products, when Medicare
Part D beneficiaries are in the Medicare Part D coverage gap (i.e., the so-called "donut hole provision") until January 1, 2025. Pharmaceutical manufacturers must pay a percentage
of the negotiated price of branded pharmaceuticals, biologics and biosimilar products, when Medicare Part D beneficiaries are in the initial coverage phase, and another percentage
of the negm%?gbeﬁﬁ@riﬂ the catastrophic phase of Medicare Part D coverage. Increases in these percentages or changes in the timing of their implementation could increase our
g&%?—%a]rﬁ%eﬁesponsibility for any approved product. We recorded approximately $15 million, $16 million and $17 million revenue reduction in 2023, 2022 and 2021, respectively.
This reductid@*®@@8"elated to the coverage gap or "donut hole" provision. We recorded approximately $3 million, $3 million and $10 million of costs within selling, general and
adRFPReRative expenses in 2023, 2022 and 2021, respectively, for the annual health care reform fee.In the future, our drugs could be subject to a higher Medicaid rebate liability.
Net Income Net Income

Wemgoatswibwaffected byaevedupimeing relating to the federal 340B drug discount program. In June 2023, we implemented a policy to reduce diversion and inappropriate claims
fopeistiomsts and rebates pexativast pharmacies that were affiliated with 330B-eligible entities. Multiple3banufacturers have adopt@d2Sifnilar policies, and the Department of Health
and Humapogemwieps has sent sevargkefrifagre manufacturers letters claiming that the policies violate the 340B statute and referring the manufacturers for potential enforcement
anteonfirRiGOpaIG foRRURSHYRR cb@tepardidnase letters in federal court. The U.S. Court of Appeals for the Third Circuit recently ruled in favor of several manufacturers. To date,
otket ehaignges are still pexdings. /e believe that our policy complies with the 340B statute.At the state level, individual states are inc(ga$ingly aggressive in passing legislation and

implementjgg;egidiafions designed tQ gopfrghpharmaceutical gnd biologicalgﬁr?duct pricing$ 1351 $ 2160
European 5?153}1”95 per Earnings per
Share - Basic: Share - Basic:

Pricing an&F BSOS Eher: nReRifal products is are not harmonized at the EU level, but rather controlled by individual EU Member States. In addition, a majority of countries in
the EU atfeanptigseser BeaiberBsgites have attempted to contain drug costs by engaging in reference pricing. Reference pricing in whichallows authorities to examine pre-
determined @@{ﬁﬁfﬁn@bﬂﬁﬂw prices of drugs. Reference pricing may either compare a product's prices in other markets (external reference pricing) or compare a product's
price with those of other products in a national class (internal reference pricing). The authorities then use the price data to set new local prices for brand-name drugs, including
Organon's. 88{3&#{@ fgﬁ%)?gr%?r%ng reference pricing are usually set in local markets and can be changed pursuant to local regulations. Some EU Member States have established
free-pricing €9stémE)Dut regulate thEQEmégor drugs through profit control plans. Others seek to negotiate or set prices based on the cost-effectiveness of a product or an
asgEgsitem of whether it afferstoterapeutic benefit over other products3iéthe relevant $lass. The dbwBBward pressube on health8c@@e costs in general, particularly prescription
drugs, has 'ﬁ%@B}ﬁiiﬂ}EHse' intensifie%ié&ﬁt[ﬁagﬁ, manufacturers are erecting increasingly high entry barriers are being erected to the entry of new products. In some EU Member

Sg%g?at%%sss-border |mpong ggc}ghg)r\{\sl-pnced markets also exert competitive pressure that may reduce pricing within an EU Member &)t%

Additionallueégﬁ'%i%%r States han‘ﬁHEBHWé?%o restrict the range of pharmaceutical products for which their national health insurance systems provide reimbursement. In the EU,
mnﬂ@m&ﬂsﬂﬁans var)}’ﬁﬁmrﬁdﬁﬁpMember State to BU Member Stife. Some EUSMember Sta'i’e’?provide thatsﬂrug produc&ﬁ%ay be marketed only after agreement on a
reimburseffentings@eBome EU MeRwirgsifgsr may require the completion of additional studies that compare the cost-effectiveness of a particular product candidate to already
arilrbleflesapies, or sapalied Hpaldy:technology assessments ("HTA"), to obtain reimbursement or pricing approval. The HTA of pharmaceutical products is becoming an
increasinglgaﬁgm&one?%og th%ﬁﬂ%&? and reimbursement procedures in most EU Member States. The HTA process, which is governed by the national laws of these countries,
involves the assessﬁwnt o?t e cost-effectiveness, public health impact, therapeutic impact and/or the economic and social impact of use of a given pharmaceutical product in the
national h&RHRIREFPEYSiBATDT BiliRdividual country. Ultimately, HTA measures the added value of a new health technology compared to existing ones. The outcome of HTAs
regarding sprfitiaumhgopaestivasl products will often influence the pricing and reimbursement status granted to these pharmaceutical products by the regulatory authorities of
individual EHoMﬁmﬁgrog}ear%sdné negative HTA of one of Organon's products may mean that the product is not reimbursable or may force Organon to reduce Organon's
reimbursement price or offer discounts or rebates. A negative HTA by a leading and recognized HTA body could also undermine Organon's ability to obtain reimbursement for the
relevant prtﬁ%f“&’ﬂﬂ%@de a jurisdictio&qfﬁif‘émnple, EU Member States that have not yet developed HTA mechanisms may rely to some extent on the HTA performed in other
CORRFADSHth a developedJHthMﬁework to inform pricing%nd reimburdé@fent decisionk. HTA proc8elites require ahditional dat8;Y@views and administrative processes, all of
which increasigdbgtrriaalexity, timing Bre ¢eGkzef obtaining product reimbursement and exert downward pressure on available reimbursement.

operations operations — — (0.38)
To obtain ﬁg{](?léﬁ?ﬁngm or pricing ﬁgp a}?%llgnssommmganonwem—aymm conduct studies that compare the cost-effectiveness of Organon's our
product candidates t% other therapies_that a’rge considered the local standard of care. There can be no assurance that any EU_Member State will allow favorable pricing,
Pe?rrn%n?srgrﬁle?ﬁkué%% mark&%c%ggéecbr%ﬁ‘ltgr?s for any of Orgar%on's our proguggs, or that it wﬁl be feasible t0 conduct addfﬁonal cost-ef?éggveness studies, if required.
Weighted Weighted
Brerge Shares Average Shares
Outstanding: Outstanding:

In 2016, theyblKrsddra seferertare DoNigRvaiRys approved an exit from the EU, commonly referred to as "Brexit." As a result of that referendum and subsequent negotiations, the
UK left the EU on 3aAnuar 315h2020.éA tr?nsit_ion;al period existed until December 31, 2020, and during this period the EU and the UK operated as if the UK was an EU Member
State, and%%%}?con\{%rugg to gar\(ret?mpgtt% ?rrlmtil%gEU Customs Union allowing for the freedom of movement for people and goods. Since January 1, 2021, the UK has been treated
as a third &fiftry (i.e., not part of the EU single market or Customs Union) and is no longer bound by any EU laws (although the UK retained existing EU legislation in its national

legislation)g hiqwever, the Northern Irish Protocol currently provides that certain EU laws have effect in Northern Ireland and that Northern Ireland is within the EU single market.

Basic Basic 254,082 253,538 253,516
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On Decengigfiedt 2020, the EU aggthey UK agreed to a Trade anddipeggration Agreement (“BGAJgdhe TCA sets out thediew, grrangements for trade of goods, including
medicines and vaccines, which allows goods to continue to flow between the EU and the UK. The TCA provisionally applied from January 1, 2021 and was permanently in force

from May 1, 2021. As a result of the TCA, Organon believesjfg &99%@9})%‘449@%@%%%&9&}9{1?PMG@%Xn@ﬁﬁﬁf?ﬁ%%?ﬁaremems.
-69--54-

Organon & Co.
Consolidated Statements of Comprehensive Income

($ in millions)
In Japan, the pharmaceutical industry is subject to government-mandated biennial price reductions of pharmaceutical products. Furthermore, the government can order re-pricings

for specific products if it determines that use of such products will exceed certain thresholds defined under applicable re-pricing rules.

Japan

Year Ended
China December 31,

2022 2021 2020

ReganepROUr business in China has grown rapidly in the past few years, and the importance of China tg Organon's our oveya} phgrmaceutical busipegs hag increased accorglingly.
Continued growth of Organon'sour business in China is dependentdepends upon ongoing development of=a favorabfeenvironment—for inmovative phanmaceuticat products;
soutagrince%m crggéesn%vre %Séﬁbhnsc 8mett'1\lr?ér?tf El;la-ﬁl’elg: products, and the absence of trade impediments or adverse pricing controls. In recent years, the Chinese government has
inBenattalanaaharimdassy dedapsaartifaITedinietharerstzRligR shift to innovative products and reduce costs. Since 2817, there have been mulfiple new policies introd#é8
by tineulahiresar@resAmeifsttémprove access to innovation, reduce the complexity of regulatory filings, and accelerat@gje review and approvabgrocess. This has led (QO?
significant increase in the number of new products being approved each year. Additionally, in 2017, the'Themmmmmmug-m' i
("NRDL") for the first time in eight years. Since 2017, government-administered insurance plans; however, every two yearésr%a)gular access to the_N.ﬂgL is being executed r117é1°’?1
Snnareksisivenieeooieates an access platform for innovative products. Though at the same time this $egular innovative @@@lucts access has bedmé8upd with significant 96e
reductions to ensure public access to NRDL and periodical-biannual price reviews for NRDL products.

While pricing pressure has always existed in China, health care reform has increased this pressure in part due to the acceleration of@ﬁi(ﬁ(&dﬁ%stitution through volume-based
procurement ("VBP"). In 2019, the government implemented the The Chinese VBP program operates through a tendering process for niRgaeenpeidditts that have generic substitutes
with a Generic Quality Consistency Evaluation ("GQCE") approval. Mature products that have entered into thgfirgt sevennine rounds s ¥BP have had, on avggage, a price
reduction of approximately over 50%. Organon expects VBP to be

Net income 13- $ 1,023 $ 917 $ 1,351
Other Comprehensive Income (Loss), Net of Taxes:

Benefit plan net (loss) gain and prior service (cost) credit, net of amortization (25) 23 8

Cumulative translation adjustment 48 (74) 90

23 (51) 98

Comprehensive income $ 1,046 $ 866 $ . 1,449

has been a roughly semi-annual process that will have a significant impact on mature products moving-forward,—which-Organon expectswe expect-to-increasepricing-presstureon
its our products in China. There are 300 374 molecules currently included under VBP, and it is expected that an aggregate of 500 molecules will be subject to VBP by 2025. After the
expiration of the national VBP period, individual provinces may implement their own provincial-level VBP programs. In addition, multiple Chinese provinces are piloting a Universal
Reimbursement Payment Standard ("URPS") program in thEi¢ fespieaivéproigheesnirist tee I RPS, Gersajdeierfmarangieieteismine the reimbursement prices by referring to the
prices of the lowest-priced VBP winning products, with any remaining costs then passed‘ZQ‘rT§5_‘_) the patients in the form of a co-pay, which reduces the affordability of certain
products with prices that exceed the lowest-priced VBP-winning products. The URPS policy will create additional pricing and volume pressure for pharmaceutical products that are
subject to the program and may adversely affect our business and results of operations.

In July 2023, the Chinese government began an industry-wide anti-corruption campaign that increased scrutiny on the health care industry. The campaign caused disruptions to
academic activities across the health care industry, which negatively affected our business in late 2023.We believe that the health care industry will continue to be subject to
increasing scrutiny in the China market. Organon & Co.
Consolidated Balance Sheets

Other Markets ($ in millions except shares in thousands) thousands and per share amounts)

December 31,
Organon's focus on othe&ggkets has continued. Governments in many other markets are also focused on coBgtégmw Eti:a%é?re costs and hav%%ggﬂggrpgfﬁagatrols and
measures impacting intellectual property, including in exceptional cases, threats of compulsory licenses that aim to put pressure on the price of innovative pharmaceuticals or result
in constrained market access to innmqﬁé&&ﬁ‘éwﬁanon anticipates We anticipate that pricing pressures and market access challenges will continue in the future to varying
degrees in such markets. 31,2022 31,2021
Assets Assets
w%}q Rggg}g and market access challenges, other conditions in certain countries outside the United States can affect Organon's efforts to continue to grow in these markets,
including potential political instability, changes in trade sanctions and embargoes, significant currency fluctuation and controls, financial crises, limited or changing availability of
funding for health care, céaﬁ%&‘thiness of health care partners such as hospitals due to COVID-19, and other developments that may adversely impact the business environment
for Organon. Further, Orglssatsmay engage third-party agents to assist in operating in such markets, which may affect Organon's ability to realize continued growth and may also

BEasEAQAgon's risk exposure.

Cgsh and cash = Cash and cash . . . . . . B .
In addressing cost containment pressures, Organon engageswe engage in public policy advocacy with policymakers and continues to work to demonstrate that its our medicines

pr&ﬂ‘d%’%‘)%fﬁ‘é to pat%%lt'évg}%‘ t[% thoé;e whg%%yﬁor he7a§t care. Organon advocates We advocate with government policymakers to encourage a long-term approach to sustainable
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heatibotaie fiasicianieh@icgrasures access to innovative medicines and does not disproportionately target pharmaceuticals as a source of budget savings. In markets with historically
lowliaiesmet Heatibaral speiading Organon encourages we encourage those governments to increase their investments and adopt market reforms to improve their citizens' access
to eppoedpriate health care, including medicines.

2022 and $7 in 2021) 1,475 1,382
Regulatinr o{Qraananis/emoReeducts

of $148 in 2022 and $76 in
The zgmrvResiinairnaihmesiaitgevicelindastries are1d@so subject to regulation by regional, country, state and local agencies authorities around the world, focused on standards

anggrﬁcesd;es fﬁr deter, inipsg drug and device safety and effectiveness, as well as conditions for sale or reimbursement.
sh and ¢ash equivalen

Cash and cash equivalents 17

Accounts

receivable (net

of allowance

for doubtful

accounts of $9

in
Of pagasiendrfifortance is the FDA in In the United States, whichthe FDA administers requirements covering the testing, approval, safety, effectiveness, manufacturing, labeling
and marRé@2y of prescription pharmaceuticals and medical devices. In some cases, the FDA requirements and practices have increased the amount of time and resources
ngegesAtYiée develop new products and bring them to market in the United States. At the same time, the FDA has committed to expediting the development and review of products
beariagcitigesreakthrough therapy" designation, and established other expedited programs to support the development, review, and approval of medicines where there is unmet
medigabRegiddnposerious and life-threatening conditions. The FDA has also undertaken efforts to bring generic and biosimilar competition to market more efficiently and in a timelier
Mangero in 2023

and $148 in

The Z)2as also adopted directives and other legislation concerning the classification, approval for marketing, labeling, advertising, manufacturing, wholesale distribution, integrity
of thtassifiptyichain, pharmacovigilance and safety monitoring of medicinal products for human use. These provide mandatory standards throughout the EU, which may be
supmeheerdssety) implemented with additional regulations by the EU Member States. In particular, EU regulators may approve products subject to several post-authorization
coaq#%Mnpleametyelﬁ%Rpst-authorization commitments include additional pharmacovigilance, the conduct of clinical trials, the establishment of patient registries, physician
or gsastge}nt education and controlled distribu]t‘iW and prs;gribing arrangements. Non-compliance with post-authorization conditions, pharmacovigilance and other obligations can lead
to regulatory action, including the variation, suspension or withdrawal of the marketing authorizations, or other enforcement or regulatory actions, including the imposition of financial
JetrlifEs etk §8RBIs policies and proced®s are a3é8fy consistent with the substance of these directives; consequently, Organon believes that they will not have any material
qfieatoorkdiganon's business.
Assets

grganon believes that it will ﬁon&inue to be able to conduct its operations, including launching new drugs and devices, in this regulatory environment.
roperty, plant roperty, plan

and equipment, and equipment,
FD{\ Regulation
nei

net 1,018 973
W/g}l,d Bio,og,&oodwill 4,603 4,603
Intangibles, net Intangibles, net 649 651

Bﬂlrgrtré(sg@gtice a@%gp\égg}m‘ent regulati%ﬁin the Ué*é;gd States and most foreign countries provide for the determination of effectiveness and safety of new chemical compounds
suitable for pharmaceutical use through pre-clinical tests and controlled clinical evaluation. Before a new drug may be marketed in the United States, recorded data on pre-clinical
Jﬂ&%mﬁggﬁnvestigations are included in the NDA for a drug or the Biologics License Application ("BLA") for a biologic, and submitted to the FDA for the required approval.
$ 10,955 $ 10,681

PR IRFHAG idenibiligesnahdechnology development opportunities or external technology licensing opportunities to enable improvement of existing products or development of
%iwoducts, preEQIWI testing with that compound is commenced. Pre-clinical testing includes laboratory testing and safety studies in animals to gather data on chemistry,
pharmacology, immunogenicity, and toxicology, and must be conducted in compliance with Good Laboratory Practice regulations. Pending acceptable pre-clinical data, Organon will
&I‘Hﬁ%ptalrﬁ?lvggﬁgational New Drug ("IND") application to the FDA through a combination of internal and external resources, approval, which includes the results of pre-clinical
testing, informatiobiabiitiesandugotityposition and manufacturing, and Organon's plan for clinical testing on humans. After submission of the IND, Organon must wait 30 days
before initiating clinjgafiRRig =g mlwe FDA can review the IND and determine that clinical testing will not expose human subjects to unreasonable risk. The FDA may impose a
full or partial hold on an IND before or after it goes into effect, requiring that Organon halt clinical testing in accordance with the hold. Once an IND goes into effect, Organon will
l gﬁ?r%iate clinical testing under the supervision of qualified investigators in accordance with established regulatory requirements, including Good Clinical Practice regulations. The
Hiﬂmgﬁi?é'sting typically begins with Phase 1 studies, which are designed to assess safety, tolerability, pharmacokinetics and preliminary pharmacodynamic activity of the compound
in Gumemispdftianarbloeg-teiditideal, larger Phase 2 studies are initiated to determine evidence of the efficacy of the compound in the affected population and define appropriate
doei[r}gefﬂf ﬁ%ﬁiﬁﬂw%ﬂﬁj—t%"@bes identify any adverse effects that could limit the compound's usefulness. In some situations, the clinical program incorporates adaptive design
methodology to use accumulating data to decide how to modify aspects of the ongoing clinical study as it continues without undermining the validity and integrity of the trial. One
typ%uHFgﬁgﬁﬁ%nclin%'éVﬁﬂIRgrgﬂrhdaptive Phase 2a / 2b trial design, a two-stage trial design consisting of a Phase 2a proof-of-concept stage and a Phase 2b dose-optimization
finBfHNIE§EMf datat PRI Bhase 2 trials are satisfactory, Organon commences large-scale Phase 3 trials to confirm the compound's efficacy and safety. Another type of adaptive
clifiRBl trial is an ad&i§fie Phase 2 A3 trial dgsi§n, a studly that can include an interim analysis and an adaptation that changes the trial from having features common in a Phase 2
stugydsuskcasmltiniedesae6wps) to a design similar to a Phase 3 trial. An adaptive Phase 2 / 3 trial design can reduce timelines by eliminating activities which would be required
to ﬁg@ré@eseparate ng%H@on completigmggPhasel%g'Qals, if satisfactory, Organon submits regulatory filings with the appropriate regulatory agencies around the world to have the

product candidate approved for marketing. There can be no assurance that a compound that is the result of any particular program will obtain the regulatory approvals necessary for
" A%crued f}"f‘ f{-\ccrued (?nq q
it to be marketed. After a product receives

other current other current 18-
liabilities liabilities 1,188 1,021
Income taxes  Income taxes
payable payable 184 185
Total current liabilities 2,512 2,597
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Mﬁle(ﬁﬂﬂeiﬁthorization, the FDA may require Organon to perform post-marketing studies, or Phase 4 studies, which may involve additional clinical trials, nonclinical testing and

sipbéitisdice programs to monitor the safety of approved products or to provide additional information regarding treatment or a drug's risks, benefits, or best use.

Long-term debt  Long-term debt 8,905 9,125

llﬂe%‘?r&ﬂ??c%r%@%%f@ﬁgﬂ ﬁ:‘%%lgtion of clinical testing, a complete NDA or BLA is submitted to the FDA. Within 60 days after receipt, the FDA determines if the application is

?g)f(ficiently complete to permit a substantive review, or instead if the FDA will issue a refuse to file determination. The FDA also assesses, at that time, whether the application will be

granted a priority review or standard review. Pursuant to the Prescription Drug User Fee Act, the FDA review period target for NDAs or original BLAs is either six months for priority

fUBH NS TRBR IR RS ROREAKERII review from the time the application is deemed sufficiently complete. An additional two months is added to these timelines for new molecular

éahilgiesonce the abiitieEmelines are detthined, théBBDA will generally act upon the application within those timelines, unless a major amendment has been submitted (either at

@mmﬁ‘gw(mjj@tiyg)or the FDA's request) to the pending application. If this occurs, the FDA may extend the review period to allow for review of the new information, but by no

rTné)%a(T tﬂ&r)'l“méese months. These timelines are not binding, and the FDA may not meet them in particular cases. The FDA can act on an application either by issuing an approval letter

or by issuing'a Complete Response Letter ("CRL") stating that the application will not be approved in its present form and describing all deficiencies that the FDA has identified.

SRHiReRGRTon wish to pursue an application after receiving a CRL, absent an appeal, Organon is able to resubmit the application with information that addresses the questions or

idsates2apntified by the FDA to support approval. ResubmiSsitingareissojbiotes2Bview period targets, which vary depending on the underlying submission type and the content of

BREGERRIEHOBtockholders’

Deficit

Th&oonmasst(f)%w §gr8ﬂ4 Jgrggﬁg] designations—Fast Track, Breakthrough Therapy, Accelerated Approval and Priority Review—to facilitate and expedite development and review
ss unmet medical need in the treatment of serious or life-threatening conditions. The Fast Track designation provides pharmaceutical manufacturers with

Of)&le rugs t
lithorized - 500000
OPE%ﬁgHIQ%%foﬂtfer%ﬁﬂt i_nteractions with FDA reviewers during the product's development and the ability for the manufacturer to do a rolling submission of the NDA/BLA. A rolling

sugg}{s?%nm 8 i‘,zco gt’ggoplgrtions of the application to be submitted and reviewed by the FDA on an ongoing basis. The Breakthrough Therapy designation provides
m%?) facturers with rt]we same features of the Fast Tragk designation as well as intensive guidance on implementing an efficient development program for the product and a
commitment by the FDA to involve senior managers and experienced staff in the review. The Accelerated Approval designation allows the FDA to approve a product based on an
eﬁéEF'HHL&aSQﬂrSQHf@ or intermediate en@i&’&iht that @gﬁasonably likely to predict a product's clinical benefit and generally requires the manufacturer to conduct required post-
apEveh GOl nFtyNhsialsr$o verify the clinical benefit. As a condition of approval, the FDA will require a sponsor of a drug receiving accelerated approval to perform Phase 4 or
PRsigparketing studies to verify and describe the predicted clinical benefit, and the drug may be subject to accelerated withdrawal procedures. The Priority Review designation
means that the FDQ‘% gl%%'r? to take action on the NDA/BLA within six months compared to 10 months under standard review, with two months added to these periods for new

rgangn & Co. Sto
motecular entities.

Deficit:
Ardanridb: G Bierkdieldensce Competition and Innovation Act provides for an abbreviated pathway for obtaining FDA approval of biologic drugs that satisfy certain criteria. If a
meficitacturer can show that its proposed biosimilar product is highly similar to and has no clinically meaningful differences from the FDA-approved reference product, it can rely in
pagdrtiam B0 Brevippsdairignination of safety and effectiveness for the reference product for obtaining approval. This can potentially lead to a faster and less costly approval
pregeesficethesp@sticts because it generally means that the biosimilar manufacturer does not need to conduct as many clinical trials.

Issued and outstanding -
Afzs31826!A02BhAh254820 mpproved, a drug can be marketed in the United States and remains subject to post-marketing drug safety monitoring requirements. Any significant
chao@es to an approved drug, such as changes in formulation, labeling, dosage strength, or certain manufacturing changes, require approval by the FDA through a supplemental
apeligatinsh mﬁ%@%&aﬂ‘aﬁmﬁ@am categories of changes, prior approval by the FDA. Additionally, further development of an approved drug for a new use, dosage strength, or a
ne%moﬁyggergo&womust be conducted under a new IND. Organon's activities after approval are subject to the FDA's requirements governing, among other things, drug
es@gyégrgﬁﬂtomggﬁa}m_and listing, labeling and advertising, and current Good Manufacturing Practices ("cGMP") regulations, which set forth minimum requirements for the
m%@@dﬁ;%gg,%gg@%gnmed in manufacturing, processing, and packing of a drug product. Post-approval reports of product quality defects and adverse events are
maigained and submitted to the FDA in accordance with its regulations. The FDA conducts routine inspections of drug manufacturing facilities to monitor compliance with these
re oi%emgﬂtgtoNEpé%g&pligpt\:leaI&véth cGMP or other regulatory requirements can lead to regulatory action, including issuance of Warning Letters to Organon or issuance of safety
ale ustwgrr%sés[,j[ %%?8800 other communications containing warnings about the products; suspension or withdrawal of the marketing authorizations; suspension of any ongoing
cliiwslga trials; or ?t eréelﬂfgo!cement or regulatory actions, including seeking injunction or imposing civil or criminal penalties or monetary fines.

ued and outstan
255,626 in 2023 and 254,370 in
2022 =l
Additional paid-
in capital
Retained

earnings and

accumulated
THEEHDR regulates the advertising and promotion of Organon's products to ensure that the claims Organon makes are consistent with its regulatory approvals, that there are
adggrateand deasongilesiatadg substantiate the claims, and that Organon's promotional labeling and advertising are neither false nor misleading in any respect.

other other
p%@ﬁ&ﬁ%s&m%@ﬁy\%r and distributor of drug products, Organon's our activities are regulated under various federal and state statutes including the Drug Quality and
ngggty Act of 2013I8t£1§ DQSA") and st?%% E}anufa%ﬁs and wholesaler laws.

?ﬁfglll of the DQSX?tﬁlmwn as the Drug Supply Chain Security Act, calls for the establishment of a nationwide electronic system that tracks certain prescription drugs at each point

RBFERRIBBH chaiPtBRAERIShe introduction of counterfeit, adulterated, or mislabeled drugs into the market. Implementation began in 2015 and is scheduled to be completed by

Beficib23. The FOPEES issued regulatiéB82ind ddi®@®e implementing the DQSA, which require manufacturers, distributors, and dispensers to comply with various regulatory

requirements related to product idengfiqafigRsPredyet dgacing, product verification, detection and response, notification, and wholesaler licensing.

Total Liabilities - L . ) )

Under the Controlled Substances Act (the "CSA"), manufacturers Manufacturers and distributors of controlled substances must also maintain registration with the Drug Enforcement

Rggncy ("DEA"), and comply with various regulatory requirements, including maintaining records and inventory, reporting to the DEA, and meeting certain security and operational
gg.r%'imilar requirements exist in most states.

Deficit

Medical Devices ) ) ) L
The accompanying notes are an integral part of these Consolidated Financial Statements.
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-71--56-
The FDA's laws and FDA imposes medical device regulations that govern medical devices include requirements for the design, development, testing, manufacturing, labeling,
clinical trials, and pre-market clearance and approval, among other requirements. Medical devices are classified into three classes based on their risk: Class | devices present the
least risk; Class Il devices present moderate risk; and Class Il devices are the highest risk. The regulatory controls and requirements vary by the class of device. All classes of
devices are subject to "general controls," which include: establishment registration and device listing, compliance with the design controls and good manufacturing practice
requirements of the Quality System Regulation, medical device reporting, reporting of recalls, corrections and removals, and labeling and promotional requirements. Most Class |
devices do not require any review by the FDA prior to marketing. Most Class |l devices require the submission of a pre-market notification under section 510(k) of the FDCA prior to
marketing. Class Il devices are also subject to "special controls,” which are uniunEﬂﬂﬂBB & ERDA establishes for each device type, typically in the form of a guidance document
that specifies requirements such as performance testing aGPRERIiAgted statarentsefStpsrkhatgers Fownb(RefiEitharket approval application (“PMA") prior to marketing and
are subject to conditions of approval (which may inékitlepHiQnsaereest RiAreg frdhousands)housands and per share amounts)on of the device). Devices that have not previously
been classified are automatically Class lll. However, if the device is low- or moderate-risk, the manufacturer can submit a de novo classification request asking the FDA to classify
the device into Class | or Class Il and authorize the marketing of the device.

Common Accumulated

A 510(k) pre-market FROUR¥ATES must demonstrate that the proposed device is "substantially equi/&iént"Addiiqne disete devigraiieadvyen the mavkenSsbstafital emﬁgﬁiﬁgi@eans
that the proposed deviges (1) has the same intended use as the predicate device; and (2) either (a) has theaame technelogigaleshasasieristics sdhe @redicate devigesor (b) Tuas
different technological characteristics, but does not raise different %uestions of safety and effectiveness than the predicate device and data demonstrate the proposed device is as
safe and effective as the predigaielgwdee. If the FDA agrees that the dewce |s Substantlally equivalent to a predicate device currently on the market, it will grant 510(k) clearance to
commercially market the device. If the FDA determines that the Hevtlrgen}s not ulgstantlally equivalent" to a previously cleared device, or if the FDA has not classified the device, the
device is automatically a Class Il device: At vice sponsor et then fGiHIFmore rigorous PMA requirements, or can request a classification into Class | or Il via a de novo
classification request. A de novo clas$ificatiBiid&uéstntisiedestAtE $heTPsMEeRREP MR Nefits of the device and demonstrate that general controls (for a Class | device) or general and
special controls (for a Class |Bb@¢iceYqevidenitasondbtichissur&acénef safety-esad effectio@hess. In a PMA, the manufacturer must demonstrate that the device is safe and effective,
andihePhab st besupported by extensive data including, but not limited to, technical, pre-clinical, clinical trial, manufacturing and labeling data.
Balance at December 31, 2019 7949 $ (914) $ 7,035
Clinical trials are almost always reqwred to support PMAs and are sometimes reqwred to support 510(k) pre-market notifications. Such clinical testing must be conducted in
Blﬁh‘fiﬂ?gi?ce with the FDA's invesfigational device exemption ("IDEZ)l?quIauons and additithal regulations pertaining to human research. If the device is a "significant risk" device,
dinicabriniedrepansoes, rwtst obtain the FDA's approval of an IDE application prior to commencing the study. IDE approval is not required for non-significant risk device studies. All
gguice clinical trials are subject ta additional requirements, including abtaining infergyed c@ngent from study subjects and approval by institutional review boards, monitoring, record-

I&%te ing, re Oo’&tépg a%d submlttlng information regarding certain cllplcal )trlals toap %EHC t?gtS%E)ase maintained by the National Institutes of Health.

Balance at Balance at -20-
December 31, December 31,

2020 2020 — $— 3 — 3 — $ 6,108 $ (622) $ 5,486
Balance at December 31, 2020
Net income Net income - = — 621 730 — 1,351

Other Other
aFAAsvice asekiained FDA clearance or approval, certain modifications will require further pre-market review before they can be implemented. For 510(k)-cleared devices (or
% s 1] g%yiceﬁchghgritzqd through the de novo classification pathway), any change that could significantly affect the safety or effectiveness of the device or that involves a major
E:epange to the dewces intended use requires clearance of a new 510(k) pre-market notification. Manufacturers are responsible for determining whether a modification meets this
%E\asﬂ%mje agdcfgsrhany chsanges the company determines do not require a 510(k), the rationale and information supporting the determination must be documented. For PMA
oa §eggg@5rphanges (i.e., those affecting safety or effectiveness) require FDA approval of a PMA supplement. Certain other changes, including some labelling changes

anﬁrsﬁam&mnutaﬁtuﬂﬂgta{kanges‘ may be implemented with prior notice to the FDA. Other changes may be reported in periodic reports.

($0.56 per ($0.56 per

share . _share = = = (145) = — (145) . . . . . L .
Marﬁel)ed devices aré also subject to ongoing FDA regulation. Requirements include those related to establishment registration and device listing, labeling and advertising, unique
§isvicbarsentificaifePassd good manufacturing practice and design controls. Device manufacturers are also subject to the FDA's medical device reporting regulations, which require a
mapufeosatien to repeentetitiie FDA if a device it markets may have caused or contributed to a death or serious injury, or has malfunctioned and the device or a similar device that it
matketanwould bealikehyd to cause or contribute to a death or serious injury, if the malfunction were to recur. Manufacturer's must also comply with FDA's correction and removal
reppring regulati@ns, which requige that manufacturers repgst to the EDA corrections or remgvals undertaken to reduce a risk to health posed by the device or to remedy a violation
lee ttlrggnsliel?SCA tngttma}/ Eresent a risk to health. The FDA conducts routine inspections of device manufacturing facilities to monitor compliance with these requirements. Non-
compliance can lead to informal or formal enforcement action, including Untitled Letters, Warning Letters, fines, injunctions, consent decrees, civil penalties, recalls, detention or
sef|zure ofbrganon S proéucts import refusals, and criminal prosecution.

Co., Inc., Co., Inc.,
prg‘&?@&’. AIthouBﬁ'LbiWsicians are permitted to use their medical judgment to use medical devices for indications other than those cleared or approved by the FDA, Organon we may
no%%\%?ﬁ@ﬂe its oﬁ‘?pﬁﬁﬂ‘fﬂcts for such "off-label" uses and can only market its our products for cleared or approved uses. Both the FDA and the Federal Trade Commission have
autibetyentrer asisieaeneftsnedicatdevice promotion and pShibit falg®or misleadiby labefifdy and advertising. Other federal, state or foreign enforcement authorities can also take
agtion under ofhgr laws and regulations, such as false claims laws, if they consider Organon's business activities to constitute promotion of an off-label use, which could result in
signjficanpenalties, ingluging, but not limited to, criminal, civil and administrative penalties, damages, fines, disgorgement, and exclusion from participation in government health

Ca{,%&’{gﬂ'é?c S paid to Merck

& Co., Inc. in & Co., Inc. in

] . -14-
connection connection
with with
THerReagalatoryp@ppieval Process Outsidethe United-Staté%000) —  (9,000)
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Refore-Qraananrsais: pharmaceutical products can be marketed outside the United States, they may be are also subject to regulatory approval similar to that required approvals in
th%ohjr%iéﬁ& %{ﬁgﬁgsg&ga{grguirements governing the conduct of clinical trials, including requirements to conduct additional clinical trials, product licensing, safety reporting, post-
authgpezc%téglﬂcg?grtljgfe’\‘mtents marketing those countries. Each country has a separate and promotion, interactions with health care professionals, pricingindependent review process
and reimbursement may vary widely from country to country. No action can be taken to market any product in a country until an appropriate approval application has been approved
by%egtrpéeaﬁffa{gry autfﬁontles in that country. The current approval processtimeline, which varies from country to country, and the time spent in gaining approval varies from that
reé[l?lred for FDA approval.s?gsr?rﬁésntly betweer] jurISdIC(t][OSHQ In cérdth countries, the sales price of a product must also be approved. The pricing review period often begins after
ket approval is granted. Even if a product is approved by a regulatory authority, satisfactory prices may not be approved for such product, which would make launch of such
prestueish semmercially unfeasible in such countries. There are also regulations setting out requirements for medical devices in jurisdictions outside the United States. These
regidationaoset out requirements for placing devices on the market, investigations/trials, safety reporting, marketing and promotion.

with the
Tf@eﬂ.(ég&;pan Union

and

ThrgcraosllSI }/cvg\p& section sets out an overview of the regulatory framework for medicinal products and medical devices in the EU. These rules also apply in the additional Member

Staft%stof the European Economic Area ("EEA"), namely Iceland, Norway and Liechtenstein.
of Neit

invest mg
Drug and Biologic Development Process
from Merck &

LiK&thE United States, the various phases of non-clinical and clinical research in the EU are subject to significant regulatory controls. Although the EU Clinical Trials Directive

BoRN¢2RIEC ("GHhizalarrials Directive") sought to harmonize the EU clinical trials regulatory framework by setting out common rules for the control and authorization of clinical trials
iDetleetizt31, December 31,

2021 2021 253550 $ 3 $ — $  (998) $ — % (513) $(1,508)-21-
Net income

Net income

Net income Net income — — — 917 — — 917
Other Other

EXNWRIRISEE SRR RS tPansposed and applied the provisions of the Clinical Trials Directive in a manner that is not always uniform. This has led to variations in the rules governing
thes aehduetesf lolimioal dfials in the individual EU Member States. Therefore, the EU has adopted Regulation (EU) No 536/2014 ("Clinical Trials Regulation") as of January 31, 2022.
taxes — — — — — (51) (51)

UadefiviésdseveaCSlinicakiBdals Regulation, the approval of clinical trials in the EU has been simplified and streamlined. For example, the sponsor submits a single application for
ﬂEﬁﬁWﬁﬂ’bf a GRAR‘AF fiTal via the clinical trials information system. As part of the application process, the sponsor proposes a reporting EU Member State, which coordinates the
ﬁl&?ggrg,%pg gﬁ@g&on kof the application. The reporting EU Member State consults and coordinates with the other concerned EU Member States. If an application is rejected, it
can be amendeghand resubmitted-through the EU Portal.(tb@n approval is issued, the sperepr can start the clinical trial in all concerned EU Member States. However, a concerned
I;toc ElseIger Sg;}t eg;elg limited circumstances declare an "opt-out" from an approval. In such a case, the clinical trial cannot be conducted in that EU Member State. The Clinical
Trlcaolr%pFeer%%#[I)ﬁtlon also alms to streamline and simplify the rules on safety reporting, and introduces enhanced transparency requirements such as mandatory submission of a
summary of the cllnlcal trlal results to the EU Database.

plans and plans and
Né’t'l‘?)erﬁal laws, re‘aﬂ?étions, and t?lze0 applicable Good Clinicaq“PracticeEnd Good LaForatoryef—l’ractice standards must also be respected during the conduct of the trials, including the
eerpatien do@dlamdil&sioHarmonization of Technical Requirements for Pharmaceuticals for Human Use guidelines on Good Clinical Practice ("GCP").

Inc., including Separation
Duringtthendevelopment of a pharmacestical preduct, the EMA and national regulaters with@a)the EU provide the opportunity for dialogue and guidance on the development program.
RéttiendidvbAolevel, this is usually done in the form of scientific advice, which is given by the Committee for Medicinal Products for Human Use ("CHMP") on the recommendation of
th&sienEific Advice Working Party. A fee is incurred with each scientific advice procedure. Advice from the EMA is typically provided based on questions concerning, for example,
qJéegy%“ﬂg%istry, manufacturing and controls testing), nonclinical testing and clinical studies, and pharmacovigilance plans and risk-management programs. Advice is not legally
bu;g;g%.g,qtgny future Marketing Authorization Application ("MAA") of the product concerned. In the EU, the Pediatric Regulation (EC) No 1901/2006 ("Pediatric Regulation”) sets out
the requwementsI for testlng medicinal products in pediatric populations. In most EU Member States, companies are also required to have an approved Pediatric Investigation Plan

g f%re enrolling peglamc patlents in a clinical trial.
December 31,  December 3

f)%zg and Biolozg%ZMarketingZjﬁfﬁgrigatigbn%mcgdufec €= © = £ (64 $ (692)

Net income

{p.the EU, pharmaceutical products may only be placed on the market after obtaining a Marketing Authorization ("MA"). MAs can be obtained through the centralized procedure, the
mutual recognition procedure, the decentralized procedure, or a national procedure (the latter is available only for pharmaceutical products sold in a single EU Member State only).

HRENSAMFary method Organon uses to obtain a MA of pharmaceutical products in the EU is through the centralized procedure.
Other

h
Iﬁ&i@eﬁ&f&%ed procedure provides for the grant of a single MA by the European Commission ("EC"), which is valid for all EU Member States (and, after respective national
imglementing decisions, in the three additional EEA Member States). The centralized procedure is compulsory for certain pharmaceutical products, including pharmaceutical
peerldriged@yived from biotechnological processes, orphan pharmaceutical products, advanced therapy pharmaceutical products and products with a new active substance indicated

foleplereceitment of AIDS, cancer, neurodegenerative disorders, diabetes, auto-immune and viral diseases.
common stock

($1.12 per
Unrdge) the centralized procedure, the timeframe for the evaluation of an MAA by the EMA's CHMP is, in principle, 210 days from receipt of a valid MAA. However, this timeline

gxcluges é:lock stops, which occur when additional written or oral information is to be provided by the applicant in response to questions asked by the CHMP, so the overall process
typically takes a year or more. Applications may be eligible for accelerated assessment if the CHMP decides the product is of major interest for public health and therapeutic
mﬁg%pﬁgsr? 0On request, the CHMP can reduce the time frame to 150 days if the applicant provides sufficient justification for an accelerated assessment. The CHMP will provide a
pO%%IVé opinion regarding the application only if it meets certain quality, safety and efficacy requirements. However, the EC has final authority for granting the MA, and it must issue

th&'Bcision within 67 days after receipt of the CHMP opinion.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 21/127
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Rellpwingsthe UK's exit from the EU on January 1, 2021, the UK Medicines and Healthcare products Regulatory Agency ("MHRA") converted centralized MAs into UK MAs that
apﬂgcw&qug_at Britain (as under the Northern Irish Protocol the EU centralized MAs continue to apply in Northern Ireland). MA holders of the centralized MAs had the right to opt-out
of Imei nccﬁ)ur)j\ljnersion until January 21, 2021; however, this would mean that these products would not be licensed to be marketed in Great Britain. For those with converted MAs, the

holsder of these MAs had to submit baseline data to the MHRA and pay the national
eparation

_22-
Adjustments

Balance at

December 31,

2023

The accompanying notes are an integral part of these Consolidated Financial Statements.
MA fee. For EU MAs that were granted after January 1, 2021, these MAs will not be autoi-72+-57- converted into UK MAs. However, the MHRA offer some streamlined routes for
authorization. For example, for three years from January 1, 2021 the MHRA may rely on the decision of the EC on the approval of a new centralized MA when granted an MA that
applies in Great Britain.

If the centralized procedure is not used, then applicants can obtain national marketing authorizations. This can be if a pharmaceutical product falls under the optional scope of the
centralized procedure and the applicant opts to use a national (decentralized / mutual recognition) procedure or if the centralized procedure would not apply. The purely national
marketing authorization procedure permits a company to apply to the competent authority of a single EU Member State and, if successful, to obtain a MA that is valid only in this EU

Member State. However, if the applicant wants a MA in several EU Member State©HIANM EGRe decentralized or mutual recognition procedure (as applicable) to obtain a suite of
national MAs. Consolidated Statements of Cash Flows

($ in millions)
The decentralized marketing authorization procedure permits companies to file identical applications for an MA to the competeréasaeHaeditiesertbesgyeral EU Member States
simultaneously for a pharmaceutical product that has not yet been authorized in any EU Member State. This procedure is available for pharmaceutical products not falling within the
mandatory scope of the centralized procedure. The competent authority of a single EU Member State, the reference EU Member State, is appointed to review the app%cation and
Frshifflowuniraasepernibit AeihbtesThe competent authorities of the other EU Member States, the concerned EU Member States, are subsequently required to grant MA for their
esriteoms Raseshanitaisargpasment. The only exception to this is where the competent authority of an EU Mgmber State considgrs that there are congeyms of potential serious sisk

to _Eublic health rg?lated to authorization of the product. In these circygnstances the matter is submitted to the Coordination Group for Mutual Recognition and Decentralized
Adjustments to reconcile net income from continuing operations to net cash flows provided by operating activities:
Procedures - Human for review.

Depreciation 96 92 56

Wherertizgsharmaceutical product has already been authorized for marketing in an EU Member State, this national authorizatidid€an be recognized in18Rother EU Member Stéfe
througivieat B1abdadsrecognition procedure. The EU Member State that has already granted a MA is the reference EU Member Stage. The holder of the MA then asks the reference
EUAMBWAQ%(_m@ggstgs%i&%ragﬂ%g%ﬁﬁﬁe“p%ﬁ]@glmessment report. As with the decentralized procedure, the assessment repogpis shared with the conggyned EU Member States.

These EU Member States must grant the MA unless the exception (on the grounds of potential serious risk to public health) appli?s.
Deferred income taxes 18) (288) (32)

Sirﬁn‘f’ac}( 'ttgsaeéjc@@?ﬁ‘esaﬁgﬁproval regulations in the United States, conditional MAs can be granted in the EU by the EC in exceptiontzi? circumstances. A cona?tional MA can be granf‘eod

for Yrnealirraidersiived phediedtsairine, although comprehensive clinical data referring to the safety and efficacy of the pharmaceufi@al product have not béén supplied, a number (6f
critggig, are fulfilled: (i) the benefit / risk balance of the product is positive, (ii) it is likely that the applicant will be in a position,4o provide the comprehgnsive clinical data post-
authorization, (iii) an unmet medical need will be fulfilled by the grant of the marketing authorization and (iv) the benefit to public health of the immediate availability on the market of

Net ch ts and, liabilit . s . ” . . »
the [e)h%lranqgaleéér&ﬁ(s:% Sp?gdﬂl?:t' Concerned outweighs the risk inherent in the fact that additional data are still required. A conditional MA must be renewed annually until it is eventually

conveiteetittdeacsteitiard MA when the holder fulfills any obligations imposed and the data supports that the benefits outweigh it83&ks. (277) 13
Inventories (220) (138) 34
Altem&ﬂ\e/relcx‘r %Q%ggettlge applicant can show it is unable to provide comprehensive data on the efficacy and safety under normal cc&gitions (because the cg&dition is too rare, it wo%d

be impossible given the current state of scientific knowledge and/or it would be contrary to medical ethics), the EC may grant an MA in exceptional circumstances. MAs granted
underT@?&ﬁﬁﬁ?iﬁ'éﬁ Réa¥élifnstances will be reviewed annually to ensure the benefits continue to outweigh the risks. However, theﬁﬁm usually not result in %hormal MA as the data®fo
suppotdised matitgreilirevMabibegenerated. 172 329 12

Due from/due to related party — (164) (155)
All new MAAs must lilnclude a Risk Management Plan ("RMP") describing the risk management system that Organon will put in place and documenting measures to prevent or
minin{lnzcgn'?ﬁéa)r%ﬁ@aﬁass%ciated with the product. The regulatory authorities may also impose specific obligations as a condition of thza MA. RMPs and Per%1 |)c Safety Update Re&)lr%
("PSURs are routinely available to third parties requesting access, subject to limited redactions. ®) 55 (20)

Net Cash Flows Provided by Operating Activities from Continuing Operations 858 2,160 2,284
yggmljmogfﬁw&%@ﬂ%m&Conditional MAs and those granted under exceptional circumstances) have an initial duration of five years. After these five years, the authorization
may be renewed on the basis of a reevaluation of the risk-benefit balance. Once renewed, the MA is valid for an unlimited period gnless the EC or the national competent auth(ozr&_itsg

Capital expenditures ) - ) " 5 L £
decides, on justified grounds relating to pharmacovigilance, to proceed with one additional five-year renewal. Applications for renewal must be made to the EMA at least nine

FrBRRRE B8RRE TR iR Pe IR F USRI, ! ! °
Acquired in-process research and development and milestones (107) (104) —
Purchase of product rights and asset acquisition, net of cash acquired -23- (124) (192) —
Net Cash Flows Used in Investing Activities from Continuing Operations (420) (481) (250)

Cash Flows from Financing Activities

Proceeds from issuance of long-term debt — 9,470 —
Repayments of debt (108) (112) —
Paacanc MarkenEgblissivditedorrugs and Biologics = (118) =
Proceeds from short-term borrowings from Merck & Co, Inc. — — 1,512

,agpi%m%'yaigggn%ﬁ;‘egd%m pgnﬂgg%pl,(eég qrgacpam'a period of market and / or data exclusivity in the EU that would have the effect of postponing the efpgryz'snto the marketplace of a
competitor's generic, hybrid or biosimilar product (in the case of marketing exclusivity, even if the pharmaceutical product has already received an MA) and for data exclusivity,
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PR biRingan0taRI @ PRHKaNEH aR. ebsne aBnthenMa siplleis: pharmacological, toxicological and clinical data in support of another MA for the purposeg@bsubmitting an applicatian.
Ngwragggqgcpﬂrgnqgg&s&%tq%rized in the EU on the basis of a standalone application (i.e., on the basis of a dossier containiqg‘@ complete suite of pﬁdclinical tests and caérg%l
trials) quallf)é for eight years of data excluswltf}/ and 10 years of marketing exclusivity. An additional noncumulative one-year period of marketing excluswlty is possible if during the
Employee withholding taxes related to stock-based awar

data exclusivity period (the first eight years of the 10-year marketing exclusivity period), the MA holder obtains an authorization for one or more new therapeutlc indications that are

E’éé%@d’f‘é%‘ﬁﬁsg a significant clinical benefit compared to existing therapies. This product is referred to as the "reference medncnr{?i?%roduct. @) —
Net Cash Flows Used in Financing Activities from Continuing Operations (433) (977) (2,022)

Bhedrirexepsiyiiymreriod begins on the date of the reference medicinal product's first MA in the EU. After eight years, a generic product application may be submitted and generic
companies ma rely on the data in the reference medicinal product's dossier. However, a generic product cannot launch until two (or three, if the reference medicinal product was
Net Cash P |de by (Haed |rrq (fper ing Activities 298 97)
atthorized for an’adarional inaic |0n|) years later (or a total of 10 or 11 years after the first MA in the EU of the reference medicinal product).

Net Cash Used in Investing Activities — = (8)
Apcthsr UsenguRmalativeAcivéiegear period of data exclusivity can be obtained where an application is made for a new indication for a well-establishégs@®ubstance, provided (thax
serifisrplbRiesinicalsasnainigalpstiies were carried out in relation to the new indication. One year of data exclusivity is alsg_available for data genggated where a changgsgf
clf?ssﬁ cation S .e,, from TESCTIBIIOH onle( (0 gver the ¢ unter) of a harmaﬁgutlcal product has been authorized on the basis of significant pre-trial tests or clinical trials. However, this

ecto Exchange Rate Changes on Cash and Equivalents from Coftinuing Operatio
data exclusivity only protects the new swnch data (i.e., when examining an application by another applicant for or holder of market authorization for a change of classification of the

Effect of Exc Rate Ch ash lents from Discontigued fi ) — — 3
saﬁwceosuf)srla e, aaecor%"ﬁefen'l h%"r Tty Wi S]TI nﬂouf"a fer 10 the Tesu geofcfﬁ%@e'of‘essts or trials for one year). ®
Net (Decrease) Increase in Cash and Cash Equivalents (31) 667 (249)

dawevekAatagandemarkedisrgusiviip@re not monopoly rights. Therefore, another company could also market another version gfzthe pharmaceutical praguct if such company can
complete a full MAA with their own complete database of pharmaceutlcal tests, pre-clinical studies and clinical trials (without relymg on the other initial agé)licant's data) and obtain
ﬁaﬁho?nlfscig?ng&glvalems of Discontinued Operations, Beginning of Period 319

Total Cash and Cash Equivalents, End of Period 706 737 70

Past-dppraet £redlatinmebDrgmand Biplagiess, End of Period = = 58

Cash and Cash Equivalents, End of Period $
Similar to the United States, both MA holders and manufacturers of pharmaceutical products are subject to comprehensive regulatory oversight by the EMA the EC and / or the

national competent authorities of the EU Member States. This oversight applies both before and after grant of manufacturing licenses and marketing authorizations. It includes
control of compliance with EU good manufacturing practices rules, manufacturing authorizations, pharmacovigilance rules and requTF@ﬁFéHFé’ BS%PHFﬁajadvertising, promotion, sale,.
distribution, recordkeeping, importing and exporting of pharmaceutical products. regulator. 2023 2022 2021

Cash Flows from Operating Activities
Q{IHE‘érPé’fQﬁ%ﬂ%Hﬁ ggel,)a\{lg.@y of its our third-party partners, including suppliers, manufacturers and distributors, to comply with EU laws and the related national laws of individual

EU Member States governing the conduct of clinical trials, manufacturmg approval, marketing authorization of pharmaceutlca(ljl progucts and marketing o]T such products, both be?ore
rFtems to recongile ne‘(ln%ome fromcontmg 0%? a{ cinsto net [ﬁﬁh flows provide, 6 Perallna actl}/mes
ergrant of marketing authorizatio atutory” health insurance, ery and anti-corruption or other applicable regulatory requirements, may result in administrative, civil or
crlrﬁmﬂcﬁéwalties. These penalties could include delays or refusal to authorize the conduct of clinical trials or to grant ma#€ting authorization, prodifct withdrawals and recaf,
progistisgigyres, suspension, withdrawal or variation of the marketing authorization, total or partial suspension of productiop; glistribution, manufacturing or clinical trials, operatifng
restrlcnons |n1Junct|0ns suspension of licenses, fines and criminal penalties.
mpalrmemo assets — 9 7
ThéRBYEE et SRR T8 A PAARITLERSREAIPRIERIMSH the EU must also comply with EU pharmacovigilance legislation We arftl its related regulations®nd guidelines, which erf4il
mabyferesiiremenigefor conducting pharmacovigilance, or the assessment and monitoring of the safety of pharmaceutical pisdycts. These pharmacowviggjance rules can imposega
hol&g@_b%fs M&smggﬁsggugation to conduct a labor intensive collection of data regarding the risks and benefits of marketeﬁlpharmaceutical productgsand to engage in ongoiglg
assessments of those risks and benefits, including the possible requirement to conduct additional clinical studies or post-authorization safety studies to obtain further information on
a MBERIAE LO=Ia 6 BPE IR the effectiveness of risk-management measures, which may be time consuming, expensiv&’and could impact Orgafiéh's profitability. MA holdéfs
musthestablish and maintain a pharmacovigilance system and appoint an individual qualified person for pharmacovigilance whgtis responsible for oversight of that system. The EMA
rev@mﬁ§gﬁsﬁgggtpgggmm&gical products authorized through the centralized procedure. If the EMA has concerns that the risk benefit profile of a product has varied, it

Accounts receivable = (212) (123) 277)
Inventories (230) (220) (138)
Other current assets (10) (43) 353
Trade accounts payable 163 (237) 663
Accrued and other current liabilities 102 172 329

can Woﬂﬂdt?@im%&@d#/&ﬁwg that the existing MA for the product be suspended, withdrawn or varied. The agency can advise that the MA holder be obliged to conduct Rﬂ%
authorization Phase 1V safety studies. The EMA opinion is submitted to the EC for its consideration. If the European Comm|55|on agrees with the opinion, it can adopt a decision

varylnlac meeéaﬁ%stlﬁdwﬁ Failure by the marketing authorization holder to fulfill the obligations in the EC's decision can undermin the on- going validity of the MA. )
Other 16 (8) 55

Mareagenenalbroneacaymiianeg nithiiebasmacavigilyssebigations can lead to the variation, suspension or withdrawal of thegyA for the product or imgpgsition of financial penaltigs

or other enforcement measures.
Cash Flows from Investing Activities

?ﬁ@’?h%iﬁﬁ?ﬂl’:ﬂﬁ?ng process for pharmaceutical products in the EU is highly regulated and regulators may shut down manéﬂ%i'éturing facilities that th@?eéelieve do not comply ek
regtdedionsn Bani{acpeny) glaeguidesuepneanufacturing authorization, and the manufacturing authorization holder must comply with various requirements set out in the applicable EY

'Eéﬁ'ﬁ&%ﬁ%\%@é’é;%?&%ﬁRJ.‘A%&&JMSH%QH&%PeEt%ﬁ&ié’e 2001/83/EC, Directive (EU) 2017/1572, Regulation (EC) No 726/2004 @pd the European Corwg'ﬁsion Guidelines for G(H%I

Manufacturing Practice ("GMP"). Organon and its our third-party manufacturers are also subject to other good manufacturing practices, which are extensive regulations governing
PSR URIRY B R Al AT THLR ! PLERTPREISThg and quality standards as defined by the EMA, the EC, the national @mpetent authorities of ) Member States and dffié
Ny Wlaxto Fjoars thamdtie sV napeiiesshay Bensulby atiotly criminal or administrative sanctions if they fail to comply with thesegqmactices. These includg4gaspension of manufactunsig
EHL‘F.%@Q?J&M‘&%%&Lr)\%ﬂx,?t?éppliance with the EU or EU Member States' requirements governing the manufacturing of pharmaceutical products.

from debt . . : . . 80 . . . —— 9,470
rgrcr?ﬁ iance With EU GMP standards is required when manufacturing pharmaceutical products and active pharmaceutical ingredients, including the manufacture of ac?lve

paeaecEsLricbingredients outside the EU with the intention to import the active pharmaceutical ingredients into the EU. Thé&®#8anufacturer or importeflAflist have a qualified pefSéh
who is responsible for certifying that each batch of product has been manufactured in accordance with GMP before releasing the product for commercial distribution in the EU or for
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Bapnitheoriinical il Manifaciuing facilities are subject to periodic inspections by the competent authorities for compliance with GMP. Similarly, the distribution of pharmaceyi¢g)

;F){roductstlnt? r::mndtwnlgln the ElfJ is subLect to compllance with the applicable EU laws, regulations and guidelines, including the requirement to hold approprlate authorlzatlons for
dlé%r?bu?ﬂ)%og?a%te "By?ﬁgwtl:'?)gm mrpen? tghorlfles oﬁhe EU Member States. (1512

Net consideration paid to Merck & Co. Inc. in connection with the Separation — — (9,000)
SalesranresManketirgoRegw/ation of Drugs and Biologics _ (24) 440
Employee withholding taxes related to stock-based awards a7) (A1) —

The advertising and promotion of Organon's our products is are also subject to EU laws, national laws of individual EU Member Statesrules, regulatlons and industry self-regulatory
Dlvud end d:ufa\ mel ds 0

conduct concerning promotion of pharmaceutical products, interactions with health care
Pradiisb$lows Used in Financing Activities from Continuing Operations (569) (433) 977)

Discontinued Operations

ngg)s glgmv%wd%yque@ 5%peramlg' A'ytl.‘ﬁ eber States might vary somewhat, in all EU Member States these laws require that promotional materials and advertising iﬂas

relatlon to dpharmacqucaI products comply with the product's Summary of Product Characteristics ("SmPC") as approved by the competent regulatory
At %srltLljég ﬁ'nagc'n%"vm?ﬁe document that provides information to health care providers concerning the safe and effective use of the pharmaceutical produc(t3 ff
SRS ARCHHPRSE RiRePItEraRSAATDf the marketing authorization granted for the pharmaceutical product. Promotion of a pharmaceuticatproduct that does not58)
eomphEithdhRa® THRGeisoconsider eastEgonstituteratfiabeborerotion. The off-label promotion of pharmaceuticaliproducts is prohibited @s)the European Union. 23

heRpRlicahlelaws atihriELideysland in the individual EU Member States also prohibit the direct-to-consumer gdvertising of prescriptign-only pharmaceuticgg;
ggglgyn%tgaslgréfglr\’%%msegé ||§n<|:|norgfepgr% a national basis, in accordance with national rules/codes and is largely on the basis of self—regulatlon Penaltles for wola’ﬂons
of the rules g%vernmg the p%omotlon of pharmaceutical products vary between EU Member States but could include public censure, admlnlstratlve measures,
fA S S HE TR RIS PRLYE" QU5 E&AMARY FIRT limit or restrict the advertising and promotion of Organon's products to the general public and may also>>.
ivipGseh knditatioReivreits pronhBtidAal activities with health care professionals. 693 706 737

Less: Cash and Cash Equivalents of Discontinued Operations, End of Period = — _

Anti-Corruption Le_tlglslauon
Cash and Cash Equivalents, End of Period $ 693 $ 706 $ 737

In the EU, interactions between pharmaceutical compamiescangahpaithocapeRiomidets Ritoplaa ovaurestday-siichidwmn&gllations, industry self-regulation codes of conduct and
health care providers' codes of professional conduct both at the EU level and in the individ-73-l-58-ilember States. Across the EU, the provision of benefits or advantages to health
care providers to induce or encourage the prescription, recommendation, endorsement, purchase, supply, order or use of pharmaceutical products is prohibited in the European
Union. However, the provision of benefits or advantages to health care providers is also

-25-

Notes to Consolidated Financial Statements

1. Background and Nature of Operations

%&ﬁm@t@?@%%ﬁm@efw%ﬁwgﬁ E%MS‘—C{FHE%%%E% \élﬂ#?ﬁié?wm?a%"é% Gﬂlfmdﬁﬁﬁ.'{dQr?é‘h%‘&ﬂ%i%‘ffméHQHmaﬂﬁ%mﬁr lives. Organon develops and delivers
innovative health solutions through a portfolio of prescription therapies and medical devices within women's health, biosimilars and established brands (the "Organon Products").
Ditjinoranusd) pleralier dhtaies neENIGoOMPaItiae scamd e qRRIREAts doshe i AT EeRiRISHID SRS, TIRITBIANEES, Sells ees Hieyacs UArsLigh campiltapmmeasgin Mg g
States adepsradd ratalers, fayspéats, rgose benaiiiliajedse sedl Maremest, lreaktk nardsprothidesalsuchrapheattbranaintt reftere rghaizatijers, gfhanioracytiieatdin mad apgmo eaicbytties
preidians dinglSRempaBy eRenaigalatsinpnofessiting trgliiesatshichrrr¢ inogledompeleiauiisriickdofiesimdifiies BN airiioadta d Hhesb) nigditdingaesard iess dsaeimise
etieAadatirdmBBEER ARRRAIN riRisidhEreahrYtdRiSoHRRINSH RISHIASE R riRfidRIR el MAEhREIeS HiaRRS ¢ AiYu tBRCEBRTIN RIS EQBMARIASents could result in reputational
risk, public reprimands, administrative penalties, fines or imprisonment.
The Company's operations include the following product portfolios:
Medical Device Regulation

* Women's Health: Organon's women's health products are sold by prescription primarily in two therapeutic areas, contraception, with key brands such as Nexplanon®
In the E(Btanagestiétimpnar: (ydiasdmy/aneEMPSHEAT nfsmaAaibalisy esite ghrtdntaEUfR0as) 246! (WIDFR)) oMiteroreasd elpprtaing esthasjobsagoral. ring MDR tentliis
associatetthguiegndeatatsunsenhaad FFollistim® AQeollistim AQ®er(fplinmpig oble¢éa thnferstjagviand(marketed in most countries outside the United States as: tElonva™ ?*
market cPuregon(corifollitropin alfa) ™)atiexpohda®,! israalmgeiting rikelnge Sornmercpi@swaresiard sttt tapestrand grrsédnaskeh s v elianeestvighestie
and markglesupygibaRehal contraception available to patients with a low long-term average cost. The Other women's health products include the Jada® System, which is intended to

provide control and treatment of abnormal postpartum uterine bleedlng or hemorrhage when conservatlve management is warranted. Organon acquired Jada through its

Before ¢;cquisition of Alydia Health, Elonva is a sustalnéanfalil‘cTé ‘s'tifﬁulént for controiled ovarian stimulation in women participating in assisted reproductive technolo‘glesulf is

Th Aamanctrata rnmnlianca with thaca ram nran Wil
AICGHGE ‘marketed in certaln European countnes In addition, Organon haswarranted and- % [:eehss reﬁwre%con(gllgtsec(]je%l(t:régr%tthe m?rg"f?%grrr?r% frocrlal1 i rﬁtlé s %famadl*e TM®
only, which are Knc xvn |ast§ e\#gle él agnolg anlzatlon dﬁisngen(flcato |¥ I tﬁe tMertrr1n éer St te to Cé\'lduc %on r{ ssg‘?ﬁgl\gntsz novslfn aIs I é i IV (f) thllnnhnzroré%k

] % i Sis S r. In October
medical %evn:es ymclgg Eass evn t% at’are stefile gﬁ(ﬁ assgm) Ela s devnces 'Yﬁ Rlo P qu E ody ISSles a ceruncawe of

n&) ter|
ave a measuring func on, ass
conform.)l(ya,(’;’ﬁfg..v.v 2.3.J.?.EQ?.“.S"..'.2.‘.*3.%3’3.‘.‘8%2%‘.?? the CE Mark to its devices after having prepared and signed a related EU Declaration of Conformity.

Clinfcal B{RGEREE/Ts RUGAREA ToPUHES RRLHA SRENFIGRTASR HATLESIqRYSBATLORESRI EAIRS R AP RS ARGAIRRY tiosimilars biosimilars; Ontruzant® (trastuzumab-ditb) and

wishes Aybintiorw 1 (bevacizumab) Vi dPafN davieehdsilbjer thancikfcaPiiEssyaion Qegrinenteiinaanplogypbiosimilarsbiosimilars; Brenzystu 1 (etarnarcept), Renflexis®

practice(infliximab-abda) and Hadlima® (adalimumab-bwwd),nieas. been launched in five countries. All five biosimilars in Organon's portfolio have launched in Canada, and
two three biosimilars; Ontruzant® Ontruzant(trastuzumab-ditb) , Renflexis and Renflexis® (infliximab-abda) Hadlima have been launched in the United States.

After a device is placed on the market, it remains subject to significant regulatory requirements. For CE marked devices, certain modifications to the device or quality system

dependipgap/thecepRiRELY eFgansMeRPEpBRHIRIIoee saustdiaubratird ionad ganseygd & theNatifiethRedeefariplamienithegnediing dexiresan hadisvkstular, respiratory,

dermatology and non-opioid pain management. A number of Organon's established brands lost exclusivity years ago and have faced generic competition for some time.
Advertising and promotion of devices is governed by the MDR alongside national laws and guidance and is enforced on a country-by-country basis by National Competent
vides that devices may be marketed only for the uses and indications for which they are CE marked. National rules and enforcement environments may

2. Basis of Presentation
vary.
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On June 2, 2021, Organon and Merck & Co. ("Merck") entered into a Separation and Distribution Agreement (the "Separation and Distribution Agreement"). Pursuant to the
Bepanmtien@ner Aistsibidnioig erivieat iideislaeiees thapinefishe Grainnanddictininistardrgevtpinane Eiipeardetacoarany (heliSensaliens \EUDAMED) database once
available. Device manufacturers are also subject to MDR vigilance requirements, which require that a manufacturer report to the relevant Competent Authorities any serious incident
In connection with the Separation, on June 2, 2021, Merck distributed (the "Distribution"), on a pro rata basis, to holders of the outstanding shares of common stock of Merck, par
value $0.50 per share (the "Merck Common Stock") on May 17, 2021 (the "Record Date"), all of the outstanding shares of common stock, par value $0.01 per share, of Organon
(the "Common Stock"). Each Merck stockholder was entitled to receive one-tenth of a share of the Common Stock for each share of Merck Common Stock held on the Record Date.
As a result, Organon became a standalone publicly-traded company and on June 3, 2021 regular-way trading of the Common Stock commenced on the New York Stock Exchange
under the ticker symbol "OGN."n the Medical Devices Regulations 2002. The Medical Devices Regulations 2002 replace the CE mark with a UKCA marking (although EU CE marks
will be recognized until at least June 30, 2023), require manufacturers outside the UK to appoint a "UK Responsible Person" if they place devices on the Great British market and
The Separation was completed pursuant to the Separation and Distribution Agreement and other agreements with Merck related to the Separation, including, but not limited to a tax
matters agreement (the "Tax Matters Agreement" or "TMA"), an employee matters agreement (the "Employee Matters Agreement” or "EMA") and a transition services agreement
(the "Transition Service Agreement” or "TSA"). Following the Separation, certain functions continue to be provided by Merck under the TSA or are being performed using the
Company's own resources or third-party service providers. Under the TSA, Merck is providing Organon various services and, similarly, Organon is providing Merck various services.
The provision of services under the TSA A generally will terminate within 25 months following the spin-off; however, the provision of certaln services has been extended to at least 35

-26-
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Food and Drug Administration in South Korea and Therapeutic Goods Administration in Australia. Each country has a separate and independent review process and timeline. In
in its establishment as a standalone public company and expects to incur ongoing additional costs associated with operating as an independent, publicly-traded company.rtificate of
Pharmaceutical Product from that market before initiating their local review process.

2. Basis of Presentation

Climate and Environmental Matters

On June 2, 2021, the Company became a standalone publicly traded company, and its financial statements are now presented on a consolidated basis. Prior to the Separation on
Brearorhele s WerBeneys i itaheOENIRGE EBARMM SNaRIATRINISHERRsREon diglapdaang Basinans weredsrives Senipehecropreirted dnansiatstelemesissand
BESMEYING JarPTHEI TSI HARaL SSRGS 083! IcRRIRs B ERRSIEP e durkigiOr dafibisting! mHigeal MR GRINPARY BUBPHRrUABE2t PRduIRiB) IWRIRHREIS, Fhysrasdlidaled
DRpifiastatergtifes2ihay GRaNdIEPaTad RLFIHAGH {0 theTtyaR e sap Walpne [iRPasBAgopdiertial dikks are integrated into Organon'sour business planning, including
investment in reducing energy, water use and greenhouse gas emissions. Organon does We do not believe these potential risks are material to its our business at this time.

The historical results prior to Separation included certain Merck non-U.S. legal entities that were conveyed to Organon in connection with the Separation (collectively, the
"Transferred _Entities” : eact nsferred Entity”) ded o __rr__‘ 1s related to lerck produc it were retained by

as of June 2 2021 Accordlngy the h|st0r|ca| results of operatlons of the Merck Retalhed Products. have been reflected as, dlscontmued operatmns in these Consolldated Flnahmat
S.t%t.emg >:ies —Environmental Matters" to the Financial Statements included in this report. Notwithstanding the foregoing, various legislation, regulations and international accords
pertaining to climate change have been implemented or are being considered for implementation, particularly as they relate to the reduction of greenhouse gas emissions, such as
feigus LevrsoRapagitinginability Reporting Directive ('CSRD"), California’s Climate Corporate Data Accountability Act and Climate Related Financial Risk Act, and similar
regulations under consideration by the SEC.

The assets, liabilities, revenue and expenses of the Company were reflected in the Consolidated Financial Statements on a historical cost basis, as included in the consolidated
mrtipbetgtag eeésEnverck, using the historical accounting policies

-59-

Samsung_ Bioepis Development and Commercialization Agreement

On February 18, 2013, Merck entered intohad a development and commercialization agreement with Samsung Bioepis (as subsequently amended, the "Samsung Bioepis
Anraamant™V Al for which all af tha rinhte gn ligations of Merck ioepi were transferr in connection with th inoff. Th

Notes 1o Consolidated Financial Statementsa d obligations .o _e ck under the Satneung Bioepis Agreement .e_ e te s_e_ ed to Organon tjs connectio t t.e spino .e
Samsung Bioepis Agreement grants Organonus an exclusive license to commercialize the following pre-specified biosimilars products (with reference products in parenthesis)

ppatarey reRamsirRocineBif aAdalimatin(tsiaiale hevarize i (PyrSE e fdbximas (Rerveadfinirasieeymass (GIRAaRSIN, Buhprriaent(Fodind, RanGMSHRISonORNYIE
Bassimdars Woothlibiay € betalivatbtre desajrtionaferactdrisdustanthibrepobliaguimpeaasdarvichédrgaods pasertbdve an exclusive license for commercialization activities.

UneedoifisolfRnest Fin BiorpiStAgreentsie Eaprepage Bintipiwing wagaisibliétyfappresdinicdlicmdesiitedlirdthelnpsioh pf deesslidanatppment and manufacturing, clinical trials and
registration of product candidates. Organon's Our access rights to each product under the Samsung Bioepis Agreement last for ten years from each such product's launch date on a
market-Rysmarkekbagisdniaphites, %Qiﬁ&%@r@ﬁe&%tﬂiﬁ@%ﬂ“@a@{'ﬂo\}&?a%fﬁﬁtm@ttﬁﬁﬂié%at&olﬂf%ﬁ@@%ﬂ&@%@%@t@%ﬂﬂ%ﬁ%d@ﬁf ieflgSHERTRRING MavcTainmRibR
agreem%qttﬁvétgé%g?gﬁ%o a particular region or product if a product fails to meet certain milestones in such region. Organon We may terminate the agreement upon 60 days' written
R B R A g R R e MG L A S "fet?o?h UGS TIATGL S RO RKS R RS RIALa L SHEl FEN ISR AR s
historical operations, including its results of operations, assets and liabilities, and cash ﬂows have been fully reflected in the Consolidated Financial Statements.
« In contemplation of the Separation, the Merck Retained Products business of the Transferred Entities was distributed to Merck and its affiliates ("MRP Distribution") and,
accordingly, the historical results of operations, assets-and- liabilities,-and-the cash flows of the Merck Retained Products for such Transferred Entities-are reflected as
discontinued operations.

The Company's businesses had historically functioned together with the other businesses controlled by Merck. Accordingly, the Company relied on Merck's corporate and other
sappeatyahtiieshialsh. RIganandds. magrigndemingie Hirisarepinent UnenSepdarnritetanotineiorite evanisphactitbaartydnéingenrat daithéh@oharasynpdsieenia decigesifie
ldigadie cterpite dSrganoNIsaIVE pOEiIAsIisntTicaebritigalingt practicable, a proportional cost allocation method, including:
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The aregpagBioepisiégiecmenknaapbe teimitiains Merithey expemesdoliausimEtearaitréodvepsgin e R0l dRNaY tayiltfupRias Sl tocy SRR RenAtate t ResiRid g
third-pargy RateiteMitHbANaRStReHABRMP Ay e Netig RieithiriiBAgY of the existence of such patents. The agreement may also be terminated by either party upon written
notiggy e AR RARECRME AR ST Bb SIS AR NRAIRSH R SRS AIRIS Y IR EPARARG R AABER A dRerml i s RHel, Ay A Gl sal ey fays after

no“?ﬁi)r%%?t%?rqnc%gysr em%futrl}géj E%;"l mérck's human health division in relation to selling and marketing activities, and related administrative support functions, that are not routinely

allocated to therapeutic areas. . . . . . .
The Samsu%&oegls Agreement provides that %ross profits are shared equall¥ in all markets exc?)t for certain markets in Brazil where grossgroflts are shared 65% to Samsung
) g

. (Iv) cer oSt ¢ | ed to drug discoyery and development, as well as medical and
Bloeéng an é}u ioepis Agreement also provi ﬂ‘n \fc Jl)’le?l

mileOHESTS SHARG ST HRESE, NaO0\ BPHIE S B R SIS RASR GOB LAALR FHREESRS SRPNUBHS T pRiRakiR 25 L ARG BBURR RATR P empleted by Merck at the
comMRASSREHEUTRRDSRIIRR AXARNARSIT HRIRRLPR R CRisRtved RiRlP sYchassaliale SRR BANGHH §XRSSERial future regulatory milestone payments remaining under the
agreement. For further information related to the Samsung Bioepis collaboration, see Note 418 "Samsung Collaboration" to the Consolidated Financial Statements included in this
Mpbagsnanebshimamiiesceprsiallecaions Weichas arePrakA Esiinsliap gisheptilization of services provided to, or the benefit derived by, the Company during the period prior to
the Separation, though the allocations may not be indicative of the actual costs that would have been incurred had the Company operated as a standalone public company. Actual
costs that may have been incurred if the Company had been a standalone company would dgpend on a number of factors, including the chosen organizational structure, whether
functions were outsourced or performed by Company's employees, and strategic decisions made in areas such as manufacturing, selling and marketing, research and development,
information technology and infrastructure.

ncurred b rck's research).labarajories for activities rel ulatory affairs. .
fo drganon.u%.'\q‘ﬁe amsung II ges for payment of certain milesti cénse Tees associated with rgre—s e¥:|'?|e% amlcal and regulatory
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Notes to Consolidated Financial Statements, piopharmaceutical company, we entered into a definitive an exclusive license agreement with Henlius, whereby Organon is licensing we

received waorldwide commercialization rights in clg)untries excePt for China (includinﬂ Hong] Kong, Macay and Eaiwan for biosimilar candidates '& HLX11 rr=ferencin¢0; Perjeta, used
Merck maintains maintained various em% ee benefit plans In which the" Company's employees participated during periods prior to the Separation, and a portion of the costs

10
e e oL S AR LAIRNS LG ﬁfi 4 brsast cancer in combiogtions wih asiuzume eng chemotherany. and (IHLCL4referencing ProliaXgeva, toed far e eaiment
RE R RINCRAIEBIRPR! TRENSRATA WoBRR YT ORIEQD RS AR NI FiRkCS) TRfrarsit-ARd i CSponsor and, accordingly, the Consolidated Balance Sheet at December 31; 2022
and 2021 includes assets and liabilities of the newly established plans of Organon 'sponsorMercialization rights except for China; including Hong Kong, Macau and Taiwan. The
agreement includes an option to negotiate an exclusive license for global commercialization rights for biosimilar candidate HLX13, referencing Yervoy? (ipilimumab). Ipilimumab is
NRSERQIHINR i eadaIanRi HEH RRISRITHAN MBFRRRSIROIR ARdNBRAIMiIcEIBRRTIBpamadhy aphicabnenilbosyiaie BYIRpEY NS HARRRYY MAISROMRA. iRESIalE FaHaN SN sas)
RRAreRCIAISBItRSARL FARGRETDRPARCEHLRE R BeManRRORSIHAl Lo Jarg s |s&raiBRLNIS RaHERLRES I HWRAARhaEAR R ABBHEANSE Merck. Cash and cash equivalents of
the Organon Entities and the Transferred Entities were reflected in the Company's Consolidated Balance Sheet. Balances held by the Organon Entities and the Transferred Entities
@ﬁﬁ"”@ﬂﬁ! *qu{égﬂr{?a{hsfers and loans were reflected as Due to related party prior to Separation. All other cash, cash equivalents, short-term investments and related transfers
between Merck and the Company were generally held centrally through accounts controlled and maintained by Merck and were not specifically identifiable to the Company.
RLIBIAAGR G 1 % RRIBL 3R SORRRIRBINER RIS RIRMEV L Hbnt 920n RIERICE S8 I WaRERYEs HhifE b NP IR INANHk 28 SRS, QlliceR ferloraedihafS' SRR
Street, 33rd Floor, Jersey City, New Jersey 07302. ) ) . . .
Company because the omf)xcmy was not¥he legal obligor of the debt and the borrowings were not specifically identifiable to the Company.
Organon files We file Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Curr_"G'B_Reports on Form 8-K, amendments to those reports, proxy statements and other
information with the SEC. Organon maintains We maintain an investor relations page on its our website (www.organon.com) where such filings made pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), may be accessed free of charge as soon as reasonably practicable after such material is
electronically-filed-with;-or-furnished-to,-the-SEC.-We-intend-to-use-our-lnvestor-Relations-website-and-our-corporate-website-located-at- www.organon.com-as-a-means-of-disclosing
material non-public information and for complying with our disclosure obligations under Regulation FD. Organon's Our website address is not intended to function as a hyperlink and
Notes to Consolidated Financial Statementsis not, and should not be considered part of, and is not incorporated by reference into, this Annual Report on Form 10-K.

hemiha s pagatiies and the Transferred Entities, transactions with Merck affiliates that were included in the Consolidated Statement of Income and related balances were
reflected as Due to related party or Due from related party in the continuing operations and discontinued operations of the Consolidated Balance Sheet, as applicable. Other
helarpesloetwegniihedneippmedoloiaighvrsanansiter asféampeiofigntimysnitied fepue:Canselitiatedkinaneirlbinjaorgaroal b e ingdbieiiignsantensiwgie e Tdainoeshele
18197 Tirertb Rautn driskg emddtsiatediRblaed Raver Sxschifere Orimmmuiditmnmaledetési©f operations, financial condition and the price of the our Common Stock.

AummaaspefdRiskdactaises that made up the Company's business were not historically held by a single legal entity, Net investment from Merck & Co., Inc. was shown in lieu of
stockholders' equity in these Consolidated Financial Statements. Net investment from Merck & Co., Inc. represented Merck's interest in the recorded assets of the Company and the

hmirlianngyissanavmmyaie Ridie tRETERAbSis s HRRIGEPHE gigpiticahhaaibhesrlivabe P dRIERFPBSKMYr business, prospects, financial conditions, or operating results. For a

more complete discussion of the material risks facing Organon's our business, please see below:

Income tax expense and tax balances in the Consolidated Financial Statements were calculated on a separate tax return basis. The Company's operations are included in the tax
QRIhSEUEBYSINgSSferred Entities or the respective Merck entities of which the Company's business was a part.

As of Sepegarion bagea limited history of operating as an independent company, and its historical financial results included elsewhere in this report are not necessarily representative
of what its actual financial position or results of operations would have been as an independent company and may not be a reliable indicator of its future results.

Certain KEyepsoghetsgnmasslaritIsiging cast AMeH e efilgaBo s eHtopiesitaran & sas Hlgusieanid cnileer ontaHbaC adveNsel afBslatice nsketspiesr Qa0 e Sepur d68diNganeo Weelh

retaineddoyliMadve sy sdpatdisan arrpulisrefarpesatiensanddinanemMenttitiirough Net investment from Merck & Co., Inc. in the Company's Consolidated Financial Statements.

Additionally, certain amounts previously included in Due to related party or Due from related party are reflected in accounts receivable and trade accounts payable as of December

31, 2021. As part of the Separation, Net investment from Merck & Co., Inc. was reclassified to&&mmon Stock and Accumulated Deficit.

In connection with the Separation, additional pension assets and obligations were transferred to Organon through Net investment from Merck & Co., Inc., and the Company
recorded these in the Consolidated Balance Sheet. See Note 14 15 "Pension and Other Postretirement Benefits Benefit Plans" for details. Additionally, stock-based awards were
converted in accordance with the Employee employee matters agreement (the "Employee Matters Agreement. Agreement”) entered into between Organon and Merck in connection
with the spinoff. See Note 13 "Share-Based 7 "Stock-Based Compensation Plans" for details.
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« Organon faces We face intense competition from competitors' products.
During the second quarter of 2021, an aggregate of $9.5 billion of debt was issued in connection with the Separation. See Note 11 "Long-Term Debt and Leases" for additional
details. The Company distributed $9.0 billion of the $9.5 billion proceeds to Merck in accordance with the terms of the Separation.p new products or expand its our existing products

into new markets to replace the sales of products that lose patent protection and therefore Organon we may not be able to maintain its our current levels of profitability.

Perigds BAsLRSPAIA G wth could be limited by the scope of our intellectual property licenses for certain women's health care products.

* We may experience difficulties identifying acquisition opportunities or completing such transactions.
Foliwing{ ‘haen%ﬁ%EaSPﬂs%%rFaer{Hg%'%‘%yCPé}f R GdmBRdravpd e el ‘#?éé*é? SO é%h"r'cpe}%@ (e R 8" D PRt (e B, ROMRRIY S SeSouiES:
or third-| gaay serw? roviders ﬁddmonal agder manufacturl and su }?J}/Z ! reements, the, C orlF g manuf ctures certain products for Merck or its appllcable affiliate, and

ent, regulator oval or clearance an mimer [Jae} anon' sou C
Merck mant}fac?ures certaih 90 ucts/%) its ap| Ie arfiliate. JF 80% cer?arn costs in its establishment as a standalone public company and
eting

expécts %’%lﬂ”o‘ﬁ’&oﬁﬂ%ya%%rﬂﬂﬁﬂ B%{é‘%é%%df&t%%’rﬁﬂﬁ%%?ﬁﬂﬁﬁ%&%?%?}époér{HSH cah%ﬁxryﬁﬁa&gadesawsnyo not obtain and maintain required regulatory approvals or mar

authorizations.
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Property, plant and equipment reflected in the Consolidated Balance Sheet is primarily attributable to the six manufacturing facilities the Company operates and certain information
technology assets.

« Developments following regulatory approval or marketing authorization may adversely affect sales of Organon's our pharmaceutical products or medical devices.
In June'2021, the'Comp'any established a balance sheet risk 'management'and a net investment'hedging program to r;a'rtially mitigate against volafility of changjes in foreign
exchange rates./ences.

« Certain of Organon'sour products currently benefit from patent protection and market exclusivity. When the patent protection and market exclusivity periods for such
As a staptzdontseexioy eha Gignifimantirscaapatuloss ool igatasnitsehaifiosedreodbatanseg enet affe etpe irrurad. tioxpite aigyadifférdrotadctieramulimerkporedusithty Histgricalystsiddat
As of JuoatdbReigaiitamtyornectanonifothe HepaiitayetseCaffyuayg uljusisthdts deferred tax balances and computed its related tax provision to reflect operations as a
standalapgy8RbiY-depends We depend on its our patent rights for the marketing of certain of its our products, and invalidation or circumvention of Organon's our patent rights would

adversely affect its our business.

All interegrgRABY EARRARLOBSRIARBCAU B T AEIRDORRRV G RRFNBIRINRIGE sely affect our financial condition and results of operations.

* We are subject to minimum purchase obligations under certain supply agreements, and if Organon failswe fail to meet those minimum purchase requirements, itsour
Certain amounts E"?§ent‘5.9,i"~£h§ priovryeajr .’”‘ﬁﬂl’e Statement have been reclassified to conform to the current year presentation. As a result, $104 million of Acquired in-process
research and development and milestones which was presented within Research and development in 2021 is now presented separately on the Income Statement.

« Organon is subject to a number of restrictive covenants under its indebtedness, including customary operating restrictions and financial covenants, which could restrict
The hlstorlcal results J)rlor to Separatlon |ncluded cenaln .'.\Ae?,[c.!(sq.(.’.rl, .L.{.'.S.u'e%a' ent|t|le§ Itha‘tl Wwere cC conveyed to Organon in connection with the Separation (collectively, the
"Transferred Entrtres and each a Transferred Entrty ) and included operations related to other Merck products that were retained by Merck ("Merck Retained Products"). The
I\H/I‘erﬁkfi_e'tdamed_F",r”o_ldE,c'},s;’p”Ll5|ness of the Transferred Entities was contributed by the Company to Merck and its affiliates and any remaining assets and liabilities were transferred
as of June 2, 2021. Accordingly, the historical results of operations of the Merck Retained Products have been reflected as discontinued operations in these Consolidated Financial

Statements. See Note 2 "Basis of Presentation — Periods Prior to Separation” for additional details.
¢ As Organon builds its information technology infrastructure and transitions its data to its own systems, Organon could incur substantial additional costs and experience

ntArrintin

Durlng the fourth quari?er Ohf 2022, the Company recorded an out-of-period adjustment primarily related to a misstatement of employee related  expenses prior to the Separation.

Marcl, mavi not entichs ite nhlimatinne Hndar vnrintie franeitinn aaraamante that havun hasn ar il he avasotnd ac nart of tha cninaf AnAn mMavnat havn nannccans

Durrng the year ended 2021, Net Income was understated by approximately $19 mrllron These amounts were corrected in 2022 and as a result 2022 Net Income is overstated by

nlana whnan ~artain Af tha trancitinn anaraamante Aavnir

approxrmately $19 m|II|on The Company concluded that these adjustments were hot material to the Consolidated Financial Statements for either the current period or any of the

Daotankial 'm‘"m""-M"M liabilities to Merck pursuant to the Separation and Distribution Agreement could adversely affect Organon. us.
pnor periods previously reported

e There could be S|gn|f|cant income tax liability to us if the spinoff or certain related transactions are determined to be taxable for U.S. federal income tax purposes.

3 SGWQW @ég&mﬁﬁgrp%ﬁg@ron's ability to engage in certain corporate transactions.

S Reled to Qrganorce Qur Comman Jlagk e requires evidence of a contract, probable collection of sales proceeds and completion of substantially all performance obligations.
The Company acts as the principal in its customer arrangements and therefore records revenue on a gross basis. The majority of the Company's contracts have a single

perfarmgrh‘ceepéﬁega?d AVl o O ARG R 08 GO R BB & LB B A ARSI LB RS IR LIPS R AR BRI L RORI A JRLS TS of goods in

ga q.W eannot uarantee the tlmrn amount O{Eﬁ)ayment of an %vrdends on tPe Qqur Common Stock.
transit aré ratecHheretare S pping 1S ho R a separately recognize Her ‘ormance obligation:

»  Certain provisions in Organon's our amended and restated certificate of |ncorporat|on and bylaws, and of Delaware law, may prevent or delay an acquisition of Organon,
Revenumwgﬁﬂgﬁ?r&%%ﬁmm@ ik gy %ﬁm%&t&cﬁpoim in time when control of the goods is transferred to the customer, which the Company has determined
is when GstaiRBNSING K AYeS B EIhBraanste e arRICHIRONIKT Meich &'y Hpiiyreadmitie arlipaimpangrate its business.

¢ Organon's Our amended and restated bylaws designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and
The nati@egedngohpanyey hsingisesey Bsgancseserdl sigridoldeifapddbesideitetontaier e @boiines aadriemsrentichisive detimmatied atainesthndeast belSgeHBHeR AR
the exper88 vatuemestted, (@t dGgicuhiéenosteiikelyrachocod ohdithidddsgasemh o pratyoikbajddist @bilisy to obtain what such stockholders believe to be a favorable judicial forum for

disputes with Organon us or its our directors, officers or employees.
-61-
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Notes to Consolidated Financial Statements

In the United States, sales discounts are issued to customers at the point-of-sale, through an intermediary wholesaler (known as chargebacks), or in the form of rebates.
RilsliéoRalxted ivs GrgaIEEtINMBdsinédsa limited right of return under certain conditions. Revenues are recorded net of provisions for sales discounts and returns, which are
established at the time of sale. In addition, revenues are recorded net of time value of money discounts if collection of accounts receivable is expected to be in excess of one year.
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Organon has a limited history of operating as an independent company, and its historical financial results included elsewhere in this report are not necessarily
cRiereniativerefdvhatiits astuaktinaneiah positioacesd eskltsref qrecations eulshhavembear amsvindepardenh e entnamietncmamaol desras/ipblerasticaiarot its dtiure
r@sslSaler at its contracted price plus a mark-up. The wholesaler, in turn, charges the Company back for the difference between the price initially paid by the wholesaler and the
contract price paid to the wholesaler by the customer. The Company estimates the provision for chargebacks based on expected sell-through levels by the Company's wholesale
Buiionee th et pinoffadledckcystoinens d asatiels aprpstiatatéchotioole Sale O ngeetoyyinkEudiag Rebatestianeterhonolugy ceedcbasedseparh @defihideee mpriracty aisatpetore nssi ppoitedat
oppuatdomeE)téegih payatd séotmeEyane gatHCaredustid gu bk s st @divMieditaitivan deviecksasnB ant i)y beungdio 1hreeiderss af@ngdneciirsl fditpenalnfinaitial presiuits by ephaioaayidaos of
corporate expenses from Merck for these and similar functions that may be less than the corr-77-able expenses Organon would have incurred had it operated as a separate publicly
traded company. Prior to the spinoff, Organon shared economies of scope and scale in costs, employees, vendor relationships and relationships with its partners. While Organon
has entered into transition agreements that govern certain commercial and other relationships between it and Merck, those arrangements may not capture the benefits to Organon's
business that resulted from being integrated with the other affiliates of Merck.

Notes to Consolidated Financial Statementsount of Organon's our profits and cash flows, and any events that adversely affect the markets for Organon's our leading

products could adversely affect its our results of operations and financial condition.
benefit plan participant. The provision for rebates is based on expected patient usage, as well as inventory levels in the distribution channel to determine the contractual obligation to

B RIS ORICHSIR 1 e BRI HS 5n '%82%}5n%“%Pfs’Heﬁo%,e%EﬁEhé‘é"Ié?é'&9 (05 S SeofANAES MR o7 Hs BOF NP BrdBVRRIOWLLRVEIS Medpfarsinir ot Fp0Agk
%overnmenté)ncm% calcuiatlons and grlor ayment history to estimate the expected provision.
ingulair and the I))/of products. As a result of Organon's our dependence on key products, any event that adversely affects any of these products or the

arkets for any of these products could adversely affect Organon's our sales, results of operations or cash flows.. These adverse events could include .increased costs associated
ﬁqwe Eompanyycon%muat?l monitors tHe prowsn)ryfor aggreaape customer dslécounts. QIthge were no matenﬁ adjustments to estimates assomate%l WI{P] [ﬁe aggregate customer

mgg orﬂrqpﬁgg\g}éﬁgﬂqh"2—653'}352,”565{, é?rz—aéa_':‘é‘oﬁ'l"\eric or over-the-counter availability of Organon's our products or competitive products, the discovery of previously unknown

zetimibe ezetimibe fami

side effects, results of post-approval trials, increased competition from the introduction of new, more effective treatments and discontinuation or removal from the market of these
BIRAHEERiSRUARIOFRARRh Q5BRNERINEAISA BPagGRRRS dharraRaiiomy il erninuedr Aty sl AfiRE tisealetablRSEPIafIRS:

Organon faces We face contir\r(ggcrl I;E)rl]'ldcelglg pressure with respect to its our products.
December 31,

Organon faces We facéeRbRisIRH pricing pressure in the United States and globally and, particularly in mature marketsthe EU, the UK, China anc)(%%‘bﬁﬁ,d%m managed care
organizations, goverifeamifinitles and programs that could adversely affect its our sales and profit margins. Organon expects We expect pricing preBggenidebatnue in the future.
($in ($in

Fatisrompleninishs United Spates gpganopoexpeiencesimigsificant pricing pressure from: manageg@ggge groups, institgigpal and governmental purchasergpy).S. federal laws and
réagltajllgéions reBIg\Itgrt]icté) Medicare and Medicaid (including the Medicare Prescription Drug Improvement and Modernization Act of 2003, the ACA, and the IRA), and state laws aimed
at reguFating prices, securing higher rebates, and increasing price transparency). Current and past administrations have listed drug pricing as a health care reform priority. For
g%?)rlé,lforr}?é}lﬂtgs]rde%t 'ﬁ%pg"ugélg sgve%grr’means, including federal budget proposals, executive orders, and policy initiatives, to propose or implement drug pricing reform; on
Reneision, 2020vRiesiden Bibn AdHMY tHe Zierican Rescue Plan Act of 2021 into law, which eliminates the statutory Medicaid drug rebate cap, currently set at 100% of a drug's
@éﬁfﬁ%@}?}%?ﬁﬁ%?ﬁ&&’@?lé@ﬁ s(iﬂgjg‘ﬁo&’eggpd innovator multiple source drugs, beginning January 1, 2024; and on August 16, 2022, President Biden signed the IRA into law,
which sets forth meaningful changes to drug product reimbursement by Medicare. As discussed in the section entitled "Business - Competition and the Health Care Environment",
%%'?ﬁ?f amo%ag}%'}ﬁ%r things, requires manufacturers to pay 10% of the negotiated price of brands, biologics and biosimilar products, when Medicare Part D beneficiaries are in the
iRﬁﬁ?mraggmrand 20% of the negotiated price in the catastrophic phase of Medicare Part D coverage; establishes a "maximum fair price" beginning in 2026 for certain high
&penditure §ﬁarmaceuti§al3§r§1 &oﬁ?g?ca% p%ﬁjcts covered under Medicare Parts B and D; and allows Medicare to, beginning in 2023, penalize drug companies that raise prices
foripchdies20Iepagimedes Made e \Partk Brabd2/fastErraaromfiatitive thevioghpeiiatiishén§ eperbdnalaigation for those companies. Changes to the health care system enacted as
part of health care reform in the United States, as well as increased purchasing power of entities that negotiate on behalf of Medicare, Medicaid, and private sector beneficiaries,

AOMA RS WY i RS PHSENG PAES M8 mer discounts are evaluated on a quarterly basis through comparison of information provided by the wholesalers, health maintenance
organizations, pharmacy benefit managers, federal and state agencies, and other customers to the amounts accrued. The accrued balances relative to the provisions for

Eharfitaninahe HBARk SHateS URIRET SHAIRERRUANSRENEHA ROEK (RS OALEsgR Fufer BHRCD BNRPTIRSHHKE RIREG87 million and $417 riiion, respecively, ai December
31,3033 and SPETRARH G é’é%‘?”r%ﬁb%'?%&’dee&EOS[yPSYBFScQaEmXB%’P?{T 9b32"5hd $54 million and $375 million, respecively, at becember 31, 2051, COvered by the managed care

organization or other payor. Outside the United States, numerous major markets, including the EU, the UK, China and Japan, have pervasive government involvement in health care

funding and, in that regard, extensive pricing and reimbursement mechanisms and processes for pharmaceutical products. Consequently, in those markets, Organon iswe are

nglsé Ft8f éB%H’ﬁ\#ﬂ%%P&%E‘?&mY@H%RJ% 5%%88%%@ t&&i&%miﬁi%%%‘é%ﬁ S"i‘g 5%??)%%3[?4.3 a combination of commercially-driven discounts in highly competitive product classes,

discounts required to gain or maintain reimbursement, or legislatively mandated rebates. The accrued balances relative to the provision for chargebacks and rebates, based on the

terms and nature of the rebate, are included in Accounts receivable and Accrued and other current liabilities. Rebates may also be required based on specific product sales
thresholds. The Company applies an estimated factor against its actual invoiced sales to represent the expected level of future discount or rebate obligations associated with the
safe: At December 31, 2022 December 31, 2023 and 2021, 2022, the accrued balances related to the provision for rebates and discounts-included-in-other current fiabilities were
approximately $109 million $126 million and $90 million $109 million, respectively.

The, Company. maintains_a returns_policy. that allows customers._in_certain_countries to_return product within a specified.period. prior to_and subsequent to_the expiration date
For |nstarE:e,¥)r|C|ng,pressure }rom tﬁe Chinese governmentrnas recenj(fy mcreasetj, |ncﬁ1d|ng {?1 ough a series 0? hgalth car re%rn?s to accelerate ge[?erlc su stnunor? ti‘nrough the

(RS LRARI0 TP OBIRRIGH ARG YA AR R oSS LSRR febdramie. STRUTAS Gha R b ST R e EB R DI g BT BISE YA SRS s cded
ng@iﬁ%?{u%@%ﬁﬂ\é%t(ﬁﬁ@fﬁ substitutes with a "GQCE" approval process. Mature products that have entered into the first seven rounds of VBP have had, on average, a
price reduction of approximately 50%. Organon expects VBP to be a semi-annual process that will have a significant impact on mature products moving forward. There private
ShaaGoameRRy:Pavmenbiesaissior. U.S. customers are typically 36 days from receipt of invoice. Outside of the United States, payment terms aseswpiggiiy 30-cdaysiraid s
AkbeHaMPBE3iR MR keiGIaVaI PRIARBEY MR RiMsmeRe teiecl 7-Spidkarkiel Ak Ceasr apbif ARermatienition disaagrrases revpmer USAasURY/ment Standard ("URPS") program
is currently being piloted described in multiple Chinese provinces. Under the URPS, the government will usually determine the reimbursement prices by referring to the prices of the
[Basis EgricealvViBP-wiG asty qrovadtstsvitte apnmensaidiofcentis dng lihe liqpics seckatorents with patging gnaatetidetailthréberfonthefoa lesgpay, which reduces the affordability of certain
products with prices that exceed the lowest-priced VBP- winning products. The URPS policy -62-create additional pricing and volume pressure for pharmaceutical products that are
subject to the program and may adversely affect Organon's business and results of operations. Business-Regulatory section above.

In Japan, the pharmaceutical industry is subject to government-mandated biennial price reductions of pharmaceutical products. Furthermore, the government can
order re-pricing for specific products if it determines that use of such product will exceed certain thresholds defined under applicable re-pricing rules.
Notes to Consolidated Financial Statements
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Organon faces We face intense competition from competitors' products.

Inventories — Inventories are valued at the lower of cost or net realizable value. The cost of a substantial majority of U.S. inventories is determined using the last-in, first-out
PropoeNH SHLA AW BR8BISNESH SATAGARIP Bl P FETME AL CRRR G ER JiMH e HRYRISGR U B RATHUAISIAG TR HEeh RRGUSES HaEbRyeneomarket exclusivity. Competitors'

products may be equally safe and as effective as Organon'sour products but sold at a substantially lower price than Organon'sour products. Alternatively, Organon's our

CATBRIRIS PRAZUCtS REY B8, SS‘E%% J‘P&Ss%@e%té P %PX&%'SQ%&‘%r‘é%%fehr%"gf BRURS MR EGE FRSVARR A RS RRT WY VAP S B S e e, 9“91?{58 i 2AtbERN

than Organon sourtprodu cts, g r efforts to co gete with other am s or Organon's our failure m maintain its niir competitive nasition conld advarsely affect ite aur

E)hat reg esenthc#'edl S asgiﬁmst uttre VAT o I| ations. V celvables |nc|u e ther current assets were $110 m||||on $113 million and $115 million $110 million as’ of December
Siness, casl f operations. nual ton or?

31, 2022 December 31 2023 and 2021, 2022 respectlvely VA payables included in Accrued and other current liabilities were $9$18 million and $9 million as of December 31,

2022 December 31, 2023 .and 2021, 2022, respectivel related ex| e is in ed in th ny's operating expel X L . .

Urganorn nas we rnave umn?eu in-house gtsé)cove an ear?y res arc capa%%:es an(? ern go ?’ nué) ?o regl oﬁ P %ure acquisitions, partnerships and collaborations to

expand its our innovative pipeline and early discovery and research capabilities, which may limit its our ability to discover or develop new products or expand its our

ereCIato — Depreciation is ?(wde over the egtimated us?ful |I#S of tl;1e assets gnnm allg usmg the straight-line m8 thod. The estimated efub ves prlmana%{ range from 25 tg
XxIsting products'into new markets to replace the sales of products ose patent protection, and therefore Organon we may not be a 16 %0 Talntain 1S our current

ngfsa?fﬁh?ﬂa%nﬁal and from 3 to 15 years for machinery,

-78-
Organon has We have limited in-house discovery and early research staff and facilities, and doeswe do not currently intend to extensively hire or acquire such staff or facilities in the
near future. Instead, Organon intendswe intend to continue to rely on future acquisitions, partnerships and collaborations with third parties to expand itsour innovative pipeline,
existing portfolio and innovation and early research capabilities. Organon intends However, we may be unable to establish any agreements with third-party developers or
maonufactiirare ar do oo on fauarahla torme Eyrther, should we be able to enter into such agreements, these agreements may pose risks, including that we would be reliant on and

Notes to Consolldated Financial Statements _ X . . X . X
accountable for the third-party’s knowledge and capabilities, data, quality of operations and compliance to regulations, and other systems to conduct clinical trials, prepare regulatory

BRAIISARR SRR R ALK RS9I RRakRRBIP Bl JEROESWERS120 million in 2023, ¥8BURRPIRES355Viand $92 million in 2021, and $56 million in 2020.2021. Repairs and
maintenance costs are expensed as incurred as they do not extend the economic life of an asset.

-18-
Advertising and Promotion Costs — Advertising and promotion costs are expensed as incurred and included in Selling, general and administrative expenses. The Company
recorded advertising and promotion expenses of $209 million, $255 million, and $236 million in 2023, 2022 and $198 million in 2022, 2021, and 2020, respectively.

Goodwill — Goodwill represents the excess of the consideration transferred over the fair value of net assets of businesses acquired. Goodwill is evaluated for impairment as of
October 1 each year, or more frequently if impairment indicators exist, by first assessing qualitative factors to determine whether it is more likely than not that fair value is less than
Qungrgwiihueoltlchbedinmited by stmspie isfraoraniteliectaal poopertjolicexisesSoeetitain suonieg ‘sdhealth qazathaade s value test is performed. If carrying value is greater
than fair value, a goodwill impairment charge will be recorded for the difference (up to the carrying value of goodwill). The Company completed the annual qualitative goodwill
Wpanteredtteesraw dsOctober 1, 2022i0ctober 1, 2023atindscondhutiedatianshefdtsaisr rexistipairpreducisgooéxilpasidine dhiexiating girtri ot dntionemitmarksig roficaetygeogrepbiest
thevezveyingrgaloen expects we expect that its our ability to do so could be limited by the scope of its our limited intellectual property licenses for certain women's health products. For
example, a license from Merck for Nexplanon permits use of the underlying technology solely as a contraceptive implant containing only the active pharmaceutical ingredient
Aegenty bsedgibléte -produpiirddidiiangibie i initeembes @24 afdgpruiuse rigiotedmnl sicpplasenihicicanseniitiyMetdrdbat gureaiideal s Jivrsignexpansisstirobtie Gistdsl ifeytziobl
argaticedvermaygtuse tinding derjsnovtactiremtagytinfadiek pissn heyantheoCoagemtips intaxgitsingeafoo mnibhstiznthpgyodiniss @ndap@uie rightivithegible dssdisch iy satt sol@agsion
frdudisr thatTihsarnadgibiet dssets adtibiviapleytgriwi@psates satper atariets e Qrganoafizetednnahprodusel sladftieii aaveo weatéomnes ezt dromidaew prisiacisanevsindicetiess
wicfodautalisnenef pisyone esistindepto dotitshoratikeapaiore s epiing subdegiseittto neguarrketpprovew Teegrstirhiedthesf@igasooiee quiagdpitdiegidis iamgaiftain Sgourscyseast
TEivelsCainppafit hiléyioaithiyisevalchady avbeth effetirfigafmts aur bvsimestreash ffalicagsutiaotioperatigigg fivelnesl conditacyairptbspeaigibles may not be recoverable. If such
circumstances are determined to exist, an estimate of the undiscounted future cash flows of these assets, or appropriate asset groupings, is compared to the carrying value to
aanmeretiesidedienoritmedinantes fonactivisies rigterted e oliniepband alivigaltesti@sured based on the difference between the carrying value of the intangible asset

and its fair value, which is determined based on the net present value of estimated future cash flows. See Note 10 13 "Intangibles" for additional details.
Organon reliesWe rely on third parties to manufacture and distribute its products for preclinical and clinical testing and to conduct certain preclinical and clinical testing

i%'é!;‘{} 8% PSS ORYL DIHYRE DRVEISIHL & (Mises A Pﬁ‘&%%%ﬁ?r?é%%r%%ﬁ%‘éﬁb[ﬁe%om “BhARLuBIe RS tﬂ%‘%ﬁﬁﬁé%ﬁ & a%géi?\%% pREiag TR YRS
SRR S SRS Wil Sl RE i R SN R MBS RS GeRaP ST R R A SIS A L st pntes okt
third partles ma) fea to er orm delegated responsibil mes to an acceptab Ie Ieve? ? uall fail to co| regulatory requirements; or thlr parties may m|sappropnate or
e T u%d'r“n%’%'.’éﬂe%é? S4ig YrahsomRiey 8“a%hal%a8d RO EGAS .f.“ S r.iJ Ré‘es%%c?ﬁﬁﬁ" omplefion of gach) ProECheQ a”r%BrW'” TRkRS daiFiunatan.as
Bré'éﬁ&H%’BHP%%tPB‘F SldheniangiflGiasssl SRt AsleURiesgmofe: %?fl&dom Y&E‘ﬁ&n@lﬁnﬁ@%?tﬁﬂﬂébﬂ@ﬂ{&i’ SidafoRFw frws @@u?é(plﬁﬁegl|ﬁ?cgﬁt%§65%egom@%g|ﬂ
BB Wit HeOgaPRIYI NS SRR 0 ralaPa BRRYI o PhIRCtRRE e hRRE N YR CONRNTRHEASH T BRAS Mk dsatr ¥t pc eSO BIag &g Aven iy desirieal
aanpanesrvifiaity goeahithentPR&D intangible asset with its carrying value. If the fair value is less than the carrying amount, an impairment loss is recognized in operating results.
There were no IPR&D intangible assets as of December 31, 2022 December 31, 2023, 2021 2022 and 2020. 2021.

Research and Development — Research and development costs associated with clinical development programs that have not yet received regulatory approval are expensed as
incurred.

Acquired in-process research and development and milestones— Acquired IPR&D and milestones includes upfront and milestone payments related to asset acquisitions, licensing
or collaborative arrangements that are not considered an acquisitiol iness and involve clinical development programs that have not yet received regulatory approval.oseq on
MR AIR PYTV I T UM DM WA A s g e e S e d B et LR oP AR o hbbdnd g A Skttt bt~ B o

Organon, us, including clinical holds, fines, injunctions, civil penalties, delays, suspension or *22 drawal of approvals, license revocations, seizures or recalls of product candidates
or products, operating restrictions and criminal prosecutions. Further, issues related to manufacture of product, preclinical testing, and/or clinical testing may affect Organon's our
ability to obtain or maintain marketing approval for its our products in a timely manner, or at all. This may hinder or delay efforts to successfully commercialize Organon's our product
candidates.

Notes to Consolidated Financial Statements
Cryganuinwe riiay caperiernice anrcaraes rdentifying acquisition opportunities or completing such transactions.

Organon intends We intend to continue pursuing acquisitions of complementary businesses, I|censm%arrangements and strategic Earmershlps to expand itsour product offenngr‘
d

BRI RO GHEFREYp RBNRN O, 5B BER R ShinLeraaLRL, CBRERBW 5y 1R P Bl FHILRR RS- 0o REE GRS AR M oR"E AR A B HERS P iR Y
AT e i e ey e e A i e e e
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FRAKEONS witbuhicHRIgasARchafkedeima dimiledear omehistripabirmsiienoss 2ok exteitied Qsoanspayate nsinepaaaedon dheitynaticahderiepdrasioesshandpisateine RiGAly
pRAisHaY etonslinddenitn e RINBISIRLEEINE MRFIC I SRYiSe GONPAAY Heideaiidnainvrliatie g SEIRFHHIT ATEHISH AR AR et IR MEY R IBIgRaRISBIMRSSIRR
frams/gthar, SATPRANISRCARVARSS ARHERES Ry Gl SiaiaiARifARRN . MARY O BUFEAMBRILORPIh D ESS. CRMRANRR P BPIHRTIAS YEs RIuGRRRITEh ANk g gxtensive
experience identifying and effecting these types of strategic acquisitions. Moreover, some of these competitors may possess greater financial, technical, human and other resources
A AR RS o B C TR PRI 15 NS ol DR S AT BB i 8IS0 RIS G0 Al 10, REBSELNS o Ntansied s lieatmantnah g SRIRSH-ARY Selal vigaled
}ransactlons mal dls?quraqe &elad or revEnt acquisition proposals or otherwise limit Organon's ability to pursue certain strategic transactions or engage in other transactions,
foreign curréncy translationof the Organon ENtities; ; . 8 . - A o )
including mergérs or consolidations, for a period of time following the spinoff. we do. Even if Organon iswe are successful in making acquisitions, the products and technologies

Organon acquires we acquire maa/ not be successful or may require significantly greater resources and investments than itwe originally anticipated. OrganonWe could experience
REAASRE LB RES N PBstris' I Yp kPSS SRR AHAR ISP Bk o HOMBAY R STRIREEEh LI Al AP thih MErS s8R krRrsSEh CRRMRRISEHPBHRIR . SiRBAYd
EBMASISRINHEXRERRG INES RithRe RURrRISEIRyIREHAMPaBy ated Sy ranaiionyesastAlipsatandueirA R serakiarihasre 28 BagkiivifrrifiealipacEiircivsudmna S Ak
Sparaenaesialishaddnsr 28ahdnernEMeceiak R imecdheeRIanh. drdataet sar aitiamghaism e CagmehHEnmsaremtibrIzeshungar iasutlans dperatnoov e fMpiie wiaat v
waterialty pesicidueasdsy iftdadiay restricted stock unit awards, stock appreciation rights, stock
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OrganonWe may be unable to market its our pharmaceutical products or medical devices if it doeswe do not obtain and maintain required regulatory approvals or
marketing authorizations.

Organon'’s Our activities, including the manufacturing and marketing of its our pharmaceutical products and medical devices, are subject to extensive regulation by numerous federal,
Notes to Consolidated Financial Statements, 5| 4thorities in the United States, including the FDA, and by foreign regulatory authorities, including in the EU, the UK, China and
Japan. In the United States, the FDA administers requirements covering the laboratory testing, clinical trials, clearance, approval, safety, effectiveness, manufacturing, labeling and

ARIIRBBNG e IEPARRARIRASE AIEE ARG S AR AMBS LD B0 CSPSIBRRLIFS Sl ABRARLANEP SERRAS AR FRIC G B B35S NG RLaH<eh altg
BEfR) AR ARG DR RMARRY MRARAGIABBRARE COM %‘?@?ﬁg@f‘ IPLESN 2Ll BH MR g7 PR SSRASHIC Rk RIRCE ARBRSIRAR L AR L1aIES
5 EYRNIRSRhAL )P URAIRT LTRSS ShdCURiRSANRIARORSRIINNY THe-CRDRANLIRINZES SIREl; AR %%’é‘@%lﬁg“ﬂ{b BEh QMR IR SIOF RARS RGP AL AIG
SataRRes S ellBRETY ARG DIETaRe A have S R dRPEr AN e i a8 YIS 285uRE Thei RS OBl B 1o Sla‘i}‘B}LU\ﬂ{H?of‘c‘ﬁPecdi&PaﬁBH%'P{d%ﬂﬁr%‘RﬁiSBBP&x&f a

change in the estimated forfeiture rate is recognized as compensation cost in earnings in the _&egr_lod of the change. See Note 13 7 "Stock-Based Compensation Plans" for additional
details.

Pension-and-Other-Postretirement-Benefit-Plans-— Prior-to-the-Separation,-the-defined-benefit-plans-in-which-the-Company-participated-related-primarily-to-plans-sponsored-by
Merck and for which other businesses of Merck also participate ("Shared Plans"). The Company accounted for the Shared Plans as multiemployer plans and therefore the related
assets and liabilities were not reflected in the Consolidated Balance Sheet. For such periods prior to Separation, the Consolidated Statement of Income reflects a proportional
allocation of net periodic benefit cost for the Shared Plans associated with the Company. For certain defined benefit plans attributable to the Organon Entities, the over funded or
BRE iR Yiak PGAHES T HRNIRR Yz 888 sChrPaRERY i 4BHRNOR YHE CHISIHIABIRIEISTRATEREANG HY IR iy aen MR RIRIFS B A AR F2rikiBtPditd Bt Ehedadd
amtitei{Rs iR dheetsh REsaneBRAas Msianeot Myslictibie dimasdparahsd Sissumers shBis AeRAPa WRoRUEREIK RapkRL IR SRSt pb IS Moted RiRieoin 8 BumbsTRf
INRRRYIRIGIPRIEH 28 dS\tRIN4 5 R FRBHAIREY ERAMK PRSI BIRERE BenefitsBenefit BIARS: 15y Radiibal ugaRoN we also plans plan to continue to sell its our medical devices

in additional major international markets and will be subject to the regulatory requirements imposed in those jurisdictions. For example, in order to sell medical devices in EU

PREEHRR AR 551 QroRRRRNE Y ARRAWRN SRR ddBole AMRFRdsC5RIOR S35 T U HM e bt (RTIAiRCRy R I AFES WURH 18 1BREHRIIRARSANBIFBEAEAARANRIOH the
ERiRYBPL & HsURline 4aBd AMINIIE WM S8R RRIATH BRREP YS! QEdNR KRN ARt ratRR B FRRIGN G RRHIaaR suihiedtssiBgfore itwe can commence clinical trials or

marketing activities in those countries.

Contingencies and Legal Defense Costs — The Company records accruals for contingencies and legal defense costs expected to be incurred in connection with a loss contingency

QF%W%VM?OB%W@E@?Q(%&&WJH &’Qﬁ%@ﬁﬁﬁﬁﬂ?@u"éﬂ%& gmggm%egrgsgi?ggs%lhagw Q&m%@as or modifications to its our existing products unless and until Organon has we have

obtained all required regulatory approvals or marketing authorizations in each relevant jurisdiction. Organon's Our applications or submissions for regulatory approval or marketing
authorization may be rejected or otherwise delayed by the FDA or other foreign regulatory authorities. For example, the FDA may issue complete response letters indicating that
GhgaR s BGP MspiicalioiRt 18 Mot PR A LT B 5 QPSS R R 1t R S5V AR BISES ER A YIRS RERR AN SO BTV BF miatReioy BRI IR TR Le
IPpkgRda haietaiurme OhreaREs AFORACA Riiliasy SrRoRlerang oriiss & EAGRRFINRIMRTiSRIKEFIVBIENFRE FRIAPBPYSHRISIBEERISS M2 change their policies, adopt
additional regulations or revise existing regulations, or take other actions, which may prevent or delay regulatory approval or marketing

Deferred taxes are recognized for the future tax effects of temporary differences between fingpcial and income tax reporting based on enacted tax laws and rates. The Company
establishes valuation allowances for its deferred tax assets when the amount of expected future taxable income is not likely to support the use of the deduction or credit. The
Company assesses all available evidence to estimate whether a valuation allowance should be recorded against existing deferred tax assets. The amounts of the deferred tax asset
considered realizable, however, could be adjusted in future periods if estimates of future income are reduced or increased.

The Company evaluates tax positions to determine whether the benefits of tax positions are more likely than not of being sustained upon audit based on the technical merits of the
authréedionFYr QIg PRt FauseaIMckCk oIy itnaAc GRIarRgInG our ability to modify its our currently marketed products on a timely basis. Organon's Our failure to obtain approval
or marketing authorization, significant delays in the approval or marketing authorization proc-64- or its our failure to maintain approval or marketing authorization in any jurisdiction
will prevent Organon us from selling the products in that jurisdiction. Organon We would not be able to realize revenues for its our pharmaceutical products or medical devices in any
jurisdiction where it does we do not have required approval or marketing authorization.

Organon We or its our partners may fail to adequately demonstrate the safety and efficacy of any of Organon's our pharmaceutical product candidates or medical
Notes to Consolidated Financial Statementsal trials, which would prevent or delay development, regulatory approval or marketing authorization and commercialization of
Organon's our product candidates.

sustained upon audit, the Company recognizes the largest amount of the benefit that is greater than 50% likely of being realized upon ultimate settlement in the financial statements.
Berdrx positinng realLrRRPERIME Ekaihaenobal el suskiirdamencidth the GamRrRYHBRESVIsEaIRER INORGHIhY e heasfisbeithr dinsnriake@ipmantes, Organonwe
must demonstrate through lengthy pre-clinical studies and clinical trials that its our product candidates are both safe and effective for use in each target indication. indication and
Populadiopa®ptecivgnineskitiape stutrati zeiwitis @yg@riateés owitiieicestaimayaalqu séuice gerexctioinpbaadt dinitakdsads PrsoimioaltiaedColnsiohd ateds Stetedifiinulofdndesign @hd
owipaagtacsslinaNftrthgnaneieess dpteerNain, gobhihatasdinaiewuts@tsnsonns erEInT Ppdue caih ferigasanyidianeedunnbehscpreecliniqaiosisibh andhelipinad driabneocasses.
AREACHRP% IR RIRK: Ffd & Al e NG ORIAReR i PRMBRY &Y SURFRRAN ARtATRIRCTBEAIAIIY. 2REVBLe 18/ o etiRarPHIf) 2sHan RIS RYr Radusiten BeRP Bisclosures” for

additional details.
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OrganonWe may experience numerous unforeseen events during, or as a result of, clinical trials that could delay or prevent receipt of regulatory approval or marketing
EHHL@&Z'aﬂo'T‘h@’ ST HH$ %B@béﬁﬁ\@oi@@%@iﬂpﬁﬁdmﬁ’qbpw%ﬁﬁf@dﬁﬁgdﬂ%%ﬁiﬁﬁ E&t@ﬁﬂ!ﬁ??viﬂ?&H%M%éﬁH@M%ﬁ“%@ﬁﬂMﬂMy m%\%ﬁiﬂﬁbﬂg”é&%mww
EnfSEE NGB R IS s PSS LG A PO FARAIRRRIB R ot AL RFIRSAECHSRIA S0 SRIRSUANR sefeM RIS ARG B RbIE b RRE TR Th e ERe
ARG saulatony AUNOCs WAL AL, QTAARGR YR LooMRsly (e ARG, P TR ML R M| duals s PR IS DS SIS R AL C BRI L LS SRRBRORKE
to conduct addmogal clinical trials or a and(])n certain research arﬁi/or deve‘opmenz gro%ram,s. o .

Company has made an accounting policy election not to record short-term leases (leases with an initial term of 12 months or less) on the balance sheet. Lease expense associated

ith short term leases is not material for all perio resented. . . . - . . . . .
8rgan0n e may be required to congugt acpdﬁ't%nasl pre-clinical studies, clinical trials or other testing of itsour product candidates beyond those that itwe currently

contemplates, contemplate, or Organonwe may be unable to successfully complete pre-clinical studies or clinical trials of itsour product candidates or other testing in a timely

e AP 7SI RPST DG ST QLML S eSS IFATRY SOl el '"&Rﬁﬁlﬁc?e‘l’ﬁi MBLRIR) ObIP RaReA R RERID e drReRasesigaRa RIS LG 'S somnired Paskd 202G
BECFE, Y R BuloamS A RE BB RL LG NP AR RSV o SRS ARG e BRSSP HVER f?‘%?%%r%% POLAYE A readile LSt aTal RN S BETH ERLCrE LS MBEME R IR
mg{a&@&l Bpgg\gméggeot%&&fﬁw%t‘eptgﬁ Rﬁ%?ﬁé%ﬁ(&'{é%ﬁ’rﬁéef’e%ﬁ’é%‘éﬁfﬁ?- On a quarterly basis, an updated incremental borrowing rate is determined based

-80-

-20-

Notes to Consolidated Financial Statements

on the weighted average remaining lease term of each asset class and the Company's pretax cost of debt for that same term. The updated rates for each asset class are applied

Brosg'ectivelx tope)/v leases. The Com anly does not s ate legse cor}lBonents ;e 9 Pag/mer#s for rent, real estate taxes and insurance costs) rent) from n(gp-le e comsponents
evelopments following regulatory approval or marketing authorization may ehs Iﬁ/a ‘ect saies o1 Yrgapion's our priarmageuticar or uauc(s or medica ?ewce X

(e.g. common-area mairitenance costs) in the event that the agreement contains both. The Company includes both the lease and fixed non-lease components for purposes of

calculating the lease liability and the related right-of-use asset. See Note 11 16 "Long-Term Debt and Leases" for additional details.
Even after a pharmaceutical product or medical device reaches the market, Organon continues we continue to be subject to significant post-marketing regulatory requirements and

D P R R SRR o SR G R B G R R A L 8 TR R T E AR Ry A T A AR VAl S5 ue ) SKB SRR &
ERPAS ISR R aRE TGS 474 PRORing R VELARCS S PO e RASHANG IR R KON IHE fo B SONRD, SR TICE P onS SIS L7 d S RYIRIR R
RS S B VEHTINGS, BRSNS JL e A FAL RN L R ENET IBASES O RO ARl Bhe Rl it BANRAP TEN! JESRBMSILS {0 RHALOR < SYETL AllloR
gharma utical grodyct or device has. obtaiped p‘lark ting authorization,or cl aran\():fe, the anuéacturcwﬂ rocesstes Italbeliné; e{)aCKaﬁmr% distriRlét(ijpn adverse. event and devjce

SSUMPHIoNS, Testructuring costs, impairments of long-lived assets (including ntangiblé’ assets and goo IIP, mnvestments, and texes on income. itidnally, estimates are used in

DY (HOGHL "ERIINRT, THORAP FaiR YRSt PEOTANI SPBQle @ BRI AOSHIRSRIT{BRRARS, IRtAREIARCASANL BIRUCIRiNTLRE SHRIRR A 8RF Ol JeR AR Leais M R 4lDd
noq%wgr\{jvgnvt\gll be subject to periodic inspections. Failure to comply with any of these requirements could subject Organon us to a variety of formal or informal enforcement actions
by the FDA or other regulators, result in a recall or market withdrawal of Organon's our products, require Organon us to cease manufacturing and distribution of the products, trigger

P IRE P 0 BRLITIRTRN SRS RS MR RTEBRGRRAHG LIS LRI EYSAHER UL B REHE FreRS PR JiSEI0TAh S RANARY SR HERL A N R SR 6!
astiansyideelyfisgaresllsuicetapteBaetsanitharReresitR theeSOMRANEEMIityUsSPaRsaRdnIaStioat BB cRIRRIIR GisrrndeseeameubriaBEiasanty Fdhtrgasiane
Soligmanénttieia pibaseitedtielaiedeoes, pensioniana g ckasagedatinfifeAsatiiiasiunpgions rabtREanng'sous, HeigttaRelotminobané. Organon doesWe do not believe this
development will materially impact the company. us. It is possible that future recalls or similar developments could materially and adversely impact Organon's our business, result of
Bpeermtzmef Hrel dimeertéhtoimiisoent in such estimates, actual results may differ from these estimates.

Nisendggstifneieviesiplyenik @ sideeffecise aiverseneyr misnMaBrIcEo 0D O1ath es shealiited sateticsanesras arartiserr Rl eisédhets thaTHNREse AN egaivenpidticayriesarding
kpaversidi efeetsphany airbligAnAR'aws BraskisiailorP WiBISVEIGRTbEraaHE S it manRmh dah i RATefbSE OF HRIMERdH dAdatmastians deaticnyltsiadativeky seqtsales: inpduding
WQéQH?aﬁSFfeﬁﬂﬂrisrfga'W&%WMHH@BH&%’&W@ ﬁéqa?éﬁqyﬁftﬁf%&]?sUF@Q‘%HSEHIGHH&WQM{ERW distribution of the product or applying for marketing authorization for
labeling changes. The FDA could also require Organon us to conduct postmarketing post-marketing studies of its our products. Further, Organon iswe are at risk for product liability
and consumer protection claims and civil and criminal governmental actions _65-
_33-
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Recentl{A_dopted Accounting Standards . . = i o . . . - . o
related 1o itsour products, résearch and marketing activities. In addition, dissemination of promotional materials through evolving digital channels serves to increase visibility and

scruting in the marketnlace

There were no recently issued accounting standards adopted by the Company during the year ended December 31, 2022.

Certain develonments mav decrease demand for Oraanon's our products, including the following:
Recently Issued Accounting Standards Not Yet Adopted

nf achinrticinn and nramas tinn:

- enriting
The following summarizes recent Accounting Standards Updates ("ASUs") issued by the FASB that could have a material impact on our consolidated financial statements.
* negative results in post-approval Phase 4 trials or other studies;
- ronsiows by raciilatans —‘\nolnrwioinp Ar nthar Aavnart k‘nrlinc- ~f ﬁ-qnn’tn'n AL nr_nrl. Ate that Ara -\!vn—\rl\l marlatad hacad An nawr Aata Ar r\.f'r\r\.l(‘r‘l vinlanmante in tha fi‘r\lrl'
In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts with Customers,
thna racall lace ar madifinatinn Af raniilatans annraval Aar marlzatina antharizatinn af nradiicte that ara alraadv marlzatad: Aand

guid.ance to improve the accounting for contract assets and contract liabilities from acquired revenue contracts with customers in a business combination. The guidance addresses
- ~rhannina anvunrnmaont raniilatinne ranardina cafaty afficac Aualihe ar Iahalina

diversity in practice and inconsistency related to the recognition of an acquired contract liability, payment terms and their effect on subsequent revenue recognized by an acquirer.

The guidance became effective for the Company on January 1, 2023 and its amendments will be applied prospectively to business combinations occurring on or after the effective

IeciAe with _nrodiict_nnalitvy_coiilld_have an anverce atfart nn _niir hiI_INARS nr ralice _a INSS nt clictomar contidenca 1n 118 _nr niir nrodiicte " amnnn_nthar nanative

date of the guidance. The adoption of this guidance will not have an impact on the Company's Consolidated Financial Statements for prior acquisitions; however, the impact in future
cornseuauerices

periods will be dependent upon the contract assets and contract liabilities acquired in future business combinations.

Our success also depends on our ability to maintain and routinely improve product quality and our quality management program. Quality management plays an essential role in
InddangERentierERRRATeHRY ArelertiAg-érRelerrpreir S Refrarmicienin $ <8 fcasintionseliffi e Sl RRTRTeftadiase RRTBrataaE ReRRAWRaRIENY RRligna) Siidapes
EvrasetieeliraipaBabbuifeprd RO itiNey fahdosdrepusitiag s eftarisnod) rRiarrneatiricoteionyin féapesiatd enar e duets SubseRUEN Y issleayl iskuBynayarasnRmenigverse
mspecenprepines eplionatyeapefiertisagtidrekmutiptinn; iearaimyiegeSARD tot tenis o hedgiglis ditnehipsuatdyothee tansadtionp et ehfeitangebmbmrdanautdesbiask aftetent
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Reus(iesB OR JeIZWiRsthoNQBRIAsY cBAREH NG et es ats dischalinmanbiasiuse anfdistikuitian: affaradaeis.opttinar oeriteined Rasftionse (Witishistandachidecaarperaipistegnitl
BHS§§8?.‘?N§)@§Q§‘% 'BW@% %‘éﬁﬁébﬁfﬁﬂ%{ﬁf ﬁm?DQ@dﬂi@@m‘%ﬁ”ﬂdﬂ,’;'ﬁﬁ@ §ﬁﬁ§'&ti€f§§ %QF@EBQ@GE&%IWM@M & %%%WB@W@%QEGW%@%M%W
%@%@&%ﬁé_’é@%‘é’r 32?{59’ pﬁ%}é‘?ﬂ'l\‘%? Sl;f?ﬁ_%’, ?@é‘fé'}?izbél'ﬂ%!?@h%éﬂﬁ%?ﬁ%@éh§is‘}?$ﬂlévécﬂ#{9%ﬂ?i§‘s‘tili‘é&aiﬁa{ﬁ'ﬁé?a‘ﬁﬁl‘ié& this guidance to ¥ impact to its LIBOR-based debt,

Based'Senior Credit Agreement, as amended 07 the evaluation thus far, the Company does not anticipate a material June 30, 2023. The impact to the Consolidated Financial

Statements as a result of the application of the reference rate reform. reform guidance is not material. See Note 16 "Long-Term Debt and Leases" for additional details.
Our reputation and promising pipeline render our products prime targets for counterfeiters.

In October 2021, the FASB issued ASU 2021-08, Business Combinations (Topic 805): Act,:g&hting for Contract Assets and Contract Liabilities from Contracts with Customers,
guidance to improve the accounting for contract assets and contract liabilities from acquired revenue contracts with customers in a business combination. The guidance addresses
diversity in practice and inconsistency related to the recognition of an acquired contract liability, payment terms and their effect on subsequent revenue recognized by an acquirer.
The guidance became effective for the Company on January 1, 2023 and its amendments will be applied prospectively to business combinations occurring on or after the effective
date of the guidance. The adoption of this guidance did not have an impact on the Company's Consolidated Financial Statements for prior acquisitions; however, the impact in future
periods will be dependent upon the contract assets and contract liabiiities acquired in future business combinations 2f€ Manufactured—often in unregulated, unlicensed, uninspected
and unsanitary sites—as well as the lack of regulation of their contents. Failure to mitigate this threat could adversely impact our customers, potentially causing them harm. This, in
ﬁévéeﬁtf)}'légﬂélaiﬁ élﬁaﬁﬁfiﬁ g"‘s}aﬁgg;a‘s";\la Vet Xﬁgb'tga' reputation and integrity, and potentially impact our business through lost sales, product recalls, and possible litigation.

artain nf Nraannn'e nur nendiicte riirranths hanafit fram natant nrntartinn and markat aveliicivitv MWhan tha natant nratartinn and marlkat aveliicivitv narinde far ciich

In December 2023, the FASB issued ASU No. 2023-09, Improvements to Income Tax Disclosures, which requires disagigregated information about a reporting entity's effective tax
nroaucts exnire. a SianiTicant and ranid I0SS OT Sales Trom Ttnose nroducts IS adenerallv exnerienced. ExXnirv or narent nrorection and marker exciusiIvitv Tof nroaducts thar

rate reconciliation as well as information on income taxes paid. The standard is intended to benefit investors by providing more detailed income tax disclosures that would be useful
culuIuuLe siyranediiuy o viyarivil > uUl >Aied> W duveId>ely aliect IS UUl nusSIiedS.

in making capital allocation decisions. The amendments in this ASU are effective for annual periods beginning on January 1, 2025, and should be applied on a prospective basis

with the option to apply the standard retrospectively. Early adoption is permitted. This ASU will have no impact on the Company's consolidated financial condition or results of
Viual v Uepeiius vwe Ucpeiiu upull patelin WU pivvite iius willl EALIUSIVE THdlKEUTIY TIUTILS TUT LelLdlll Ul IS VUl PIUuuLLS U1 SUTHIE PETHIUU UL UHTHE. LUSS VI patlelit prutecuunt lyplbdlly

ocperations. The Comparcly is currentlg evaluatinglthe impact to its income tax disclosures. . . .
12cUS LU & SIYHINCAIIL alu’ 1dpiu 1USS 01 sdies 10 tidl prduuct wiigre iower piiced gerenc versions of that drug or other competitors become available. In the case of current or future

products that contribute sianificantly to Oraanon's our sales, a loss of market exclusivity could materially adversely affect its our business, cash flow, results of operations, financial

In November 2023, the FASB issued ASU No. 2023-07, Improvements to Reportable Seqment Disclosures, which improves reportable segment disclosure requirements,ﬁrimaril
LCUIIUILUIT Ul PDIUDUELLD. FUI EAAIlIDIE, UIE palel it uial DIuviul UIHILEU DLaled Iial kel SALIUDSIVILY UL Ivuvarsiiig SANIEU 1T AP £U L0 allu yelieriv cullipeuuul veuall i wecelnlln LA VER- N

through enhanced disclosures about significant segment expenses. In addition, the amendments enhance interim disclosure requirements, clarify circumstances in which an entity
vidaliull SAPEIITIILEU a 1duiu dllu duudSlaliual Ueuliliie i inuvarsiiyg daied 1l uig Ullieu olated 1l £ULZU ad d 1EDUIL UL LD yelieliL LuUlliveluuull. viyadliull CAPELLD VVE EAYELL Tldl kel

can disclose multiple segment measures ofcprofit or loss, provide new selgment disclosure reguirements for entities with a single regortable se%ment, and contain other disclosure
EXUCIUDIVILY UL INEXPIAlIUIT 111 U1 ULILEU OLdLlEDS WU EXPIE 11l £ZUZ [, dllU [HdlKEL EXCIUSIVILY 1UI U1 HIajUIILY Ul COULILIES WIIEIE INEXPIAlIUIT 1S CUTTITTIEILIAIIZEU UULSIUE LIE UlTIlEU Dldle>

requirements. The purpose of the amendments is to enable investors to better understand an entity's overall performance and assess potential future cash flows. The amendments
yVII l:_')\uIlC 1 £uco. OC_!:‘ Dubllleb—r’lU_uule I"I_Uu!.lblb alu —inelnevwiual I"IUIJ!_'-'ILV _IUI uC_LClIIb. Illb_ UI!ID] UIE palelit piutecuull vl ceiaii vl UIUdII\_JII S Uul lldlKkewleu LI_IUUubl:f.

in this ASU are effective for annual periods beginning on January 1, 2024 and interim periods beginning on January 1, 2025, and should be applied on a retrospective basis for all
periods presented. This ASU will have no impact on the Company's consolidated financial condition or results of operations. The Company is currently evaluating the impact to its
| At il St LA AN A A A V1 A/ Rt B A i ol Attt oW sttt Py I A e Wt A H IR Ay A e R e? M Acied ot M fu LK i

segment disclosures gct jts our business.

4. Acquisitions and Licensing Arrangements,y of certain of Organon's our products, particularly certain of its our women's health products in the United States and in most major
foreign non-U.S. markets. Patents covering products that Organon has we have introduced normally provide market exclusivity, which is important for the successful marketing and
2023 Transactions our products.

Claria Medical, Inc. ("Claria") -34-

In January 2023, the Company made a strategic investment in Claria, a privately-held company developing an investigational medical device being studied for use during minimally
invasive laparoscopic hysterectomy. Under the terms of the agreement, Organon paid $8 million upfront and has the option to acquire Claria for an additional $47 million, payable if
and when the option is exercised. The $8 million was expensed as Acquired in-process research and development and milestones in the Consolidated Statement of Income for the
Fven it Ornannn ailiccaadswe sycceed IN obtaining patents covering Itsour products, third parties or government authorities may challenge or seek to invalidate or circumvent
&?Séﬁﬂﬂ%doaeﬁg{ﬂﬁg g&i: Z[J%Zlghl applications. It is important for Organon's our business te sucressfully defend the patent rights that provide market exclusivity for its our products.
Organon is We are involved in patent disputes relating to challenges to itsour patents or Ciainms f:y third parties of infringement against it. Organon defends itstheir patents. We
defend our patents both within and outside the United States, including by filing claims of infringement against other parties. In particular, manufacturers of generic pharmaceutical
products from time to time file abbreviated new drug applications with the FDA seeking to market generic forms of Organon's our products prior to the expiration of relevant patents
owned or licensed by it. Patent litigation and other challenges to Organon's our patents are costly and unpredictable and may deprive itus of market exclusivity for a patented

roduct or, in some cases, third-party patents may prevent Organon us from marketing and selling a product in a particular geographic area, negatively affecting its our business and
Rlot to Consolidat gFlnanC|alF)Sta%:aﬁ1ents P g 9 gap P geograp g Y 9

4. Samsung Collaboration
Additionally, certain foreign governments have indicated that compulsory licenses to patents may be granted in the case of national emergencies or in other circumstances, which

could _diminish or eliminate cales and nrofite fram _thnce reninne and nenatively affect Ornanan'e nur_hiiciness and reaiilts of aneratinne  Further _ecaurt decicinng relatina tn_nther

The Company has an a%reement with Samsung BioePis Co., Ltd. q'Samsun Bioepis") to develop and commercialize multiPIe pre-specified biosimilar candidates, which have since
comparnes cormparies Ddlents. poternudl 1eaisiauor i Dol Uie Uriead Sdles dria certdir 10reiari mdrkews reidund Lo pdlernts. ds Well ds requidlorv iniuauves. mav resuit i d more

launched and are\Part of the Company's Product Porrfolio. Under the agreement, Samsung Bioepis is responsible for preclinical and clinical development, process development and
JCIITI Qi WEARGTITIY Ul iGieutial 91 PGy p1utcutui i,

manufacturing, clinical trials and registration of product candidates, and the Company has an exclusive license for worldwide commercialization with certain geographic exceptions
specified on a product-by-product basis. The Company's access rights to each product under the agreement last for 10 years from each product's launch date on a market-by-
S S At e v oo e e e e e L L S e S G e e L AR L D s e

Company. Since the Company is the principal on sales transactions with third parties, the Company recognizes sales, cost of sales and selling, general and administrative expenses
on a gross basis. Generally, profit sharing adjustments are recorded either to Cost of sales (after commercialization) or Selling, general and administrative expenses (prior to
commercialization) Ucts.

In August 2022, the U.S. Food and Drug Administration (‘"FDA") approved the citrate-free, high-concentration (100 mg/mL) formulation of Hadlima™ (adalimumab-bwwd), a
biosimilar referencing Humiraz (adalimumab). During the third quarter of 2022, Organon paid Samsung Bioepis $18 million. This amount was recognized as an intangible asset
which will be amortized over' thé esfiﬁwate'd us-eflljlllilfe bf appr(’)ximately 10 );ea?g.g billion, as described more fully in the Notes to our financial statements. In addition, we may incur
additional debt from time to time to finance acquisitions or for other purposes, subject to the restrictions contained in the documents that govern our indebtedness. Current or future

D S S

sung Bioepis is éliéil;ié ‘for additional payments associated with pre-spe
payments of $25 million remain under the agreement.

mmm A e e AR A e oA T e e =l e —

vt Anabls A Aians Sn s mmansimba i in sammant A aniab fndaben
ed clinical and regulatory milestones. As of December 31, 2022, potential future regulatory milestone
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Our ability to issue additional debt or enter into other financing arrangements on acceptable terms could be adversely affected if there is a material decline in the demand for our
Summarized information related to this collaboration is as follows:nts due to us or there are other significantly unfavorable changes in economic conditions. Volatility in the world
financial markets could increase borrowing costs or affect our ability to access the capital markets. These conditions may adversely affeclygg; gl?]l(lig/ dto obtain and maintain our credit

ratings.
g December 31,

(% in millions) 2 2022 2021 2020

Sales $ 481 $ 424 $ 330
Cost of sales 315 248 208
Selling, general and administrative 86 83 87

WérdrdisBject to minimum purchase obligations under certain supply agreements, and if Organon fails we fail to meet thdS8RiTMRid plfchase FeRAFRRERS, 3Pdur
Fresnpiabrestilis reanbengnfavarebiy ipacteskent assets $ 21 $ 15

Payables to Samsung included in Trade accounts payable 72 21

Organon is We are subject to minimum purchase obligations under certain supply agreements, which requires Organonus to purchase minimum amounts of materials critical to
its our product manufacturing over specified time periods. If Organon fails we fail to meet these minimum purchase requirements, itwe may still be required to pay for the cost of the
minimum inventory purchases. If Organon iswe are unable to offset these payments, it cc:82-result in a lower margin. During the year ended December 31, 2022 and 2021,
Organonwe recognized $5 million and $24 million, respectively, in Cost of Sales pertaining to estimated unavoidable losses associated with a long-term vendor supply contract
conveyed as part of the spinoff. Organon is We are also aware of a limited number of other arrangements that have similar provisions which could result in these types of payments.
Organon does We do not currently expect these payments to be material; however, in the aggregate they may become material if additional amounts are identified in the future, and
they could have a material adverse effect on Organon's our financial condition, results of operations or cash flows.

Notes to Consolidated Financial Statements

The health care industry in the United States has been, and will continue to be, subject to increasing regulation and political action.
5. Acquisitions and Licensing Arrangements

Organon believes We believe that the health care industry will continue to be subject to increasing regulation and political and legal action at both the Federalfederal and state
%Transactions

ﬁﬁﬂf@m%qWﬁé"GMfﬂﬁ'gtates enacted major health care reform legislation in the form of the Patient Protection and the ACA. Since enactment of that law, various insurance
market reforms have advanced internationally, and state and federal insurance exchanges were launched in 2014. The ACA also increased the mandated Medicaid rebate

HpglbaBR2® esCamRasy BRI dRoLS. 10538798, Sl qriBraNE icRVER- B8 RAIABRIcHINRGe fekpanRel iRvaRinaEaBalReN-R MRRRly SN e Al LeriacrRlNR RAREdaIR
Hpderdheniisasenbinge fsarmentrairieisdierParRtBimipreaRIHCtRg HESHAIFh SHERS \RRCATED IR BiRiRr4yally agreed research plan. Organon obtained exclusive worldwide

rights to develop and commercialize the asset.

The ACA, together with the Bipartisan Budget Act of 2018, also requires pharmaceutical manufacturers to pay 70% (up from 50% from the ACA effective 2019)of the negotiated
et hee Bk RCRRHRE b SRIRREAISR- R I HISANRE RHRSPSA!D BRI RLOLIEth and 1 MLiRn MRS AAMER AN, 2iRP B AR MRS IR RERE BRSVIGSRR
HRyRORMEL ARA RIS SRRTISiRi FLAN B A TRARY SRR oIty AER R HRLMISSIRE AARN S RIAPs 05587 10U % AR IS IRAliRs R RN Blotaifes ARG
Frosiniae BP&BUE?A,"WEEPPW&?&’&P@%W‘B%&E&W&HH&Q H%C?ﬁgﬁ{l?ﬁhm'a%&?&is&%%%', tQﬁ&%}F&f%@‘l‘?@&&%ﬁ%&a ’brr‘?t!@w&ring the catastrophic phase of Medicare Part D
coverage. Also, certain pharmaceutical manufacturers are required to pay an annual non-tax deductible health care reform fee. The fee is assessed on each company in proportion
fhanghatHanivs Rigteshndae ShHeREESINCal sales to certain government programs, such as Medicare and Medicaid.

In June 2022, Organon and Henlius, a global biopharmaceutical company, entered into a defigiive agreement whereby Organon is licensing commercialization rights for biosimilar
candidates HLX11, referencing Perjetaz (pertuzumab), used for the treatment of certain patients with HER2+ breast cancer in combinations with trastuzumab and chemotherapy and
HLX14, referencing ProliaziXgevaz (denosumab), used for the treatment of certain patients with osteoporosis with high risk of fracture and for the prevention of skeletal-related
events in patients with multiple myeloma and in patients with bone metastasis from solid tumors. Organon obtained exclusive globalworldwide commercialization rights, except for
China; including China (including Hong Kong, Macau and Taiwan. Taiwan). The agreement includes an option to negotiate an exclusive license for global commercialization rights for
biosimilar candidate HLX13 referencing Yervoy: (ipilimumab) used for the treatment of certain patients with unresectable or metastatic melanoma, as adjuvant treatment of certain

RRUFRE,NIR iRUBDS R ANEA i HRIR tRE RN ikl e AR SiTth eI NN SRR GROSRAMSRASGPIMANL CRECHIURBmBR S TYlsER! HEARn CHIETerdhAIIRPRNe RIAHE
EarotheligmaanhRSARNAESH GRPESN; modify, or invalidate some or all of the provisions of the ACA, some of which have been successful, create considerable uncertainties for
Organon's business and other pharmaceutical manufacturers. There also has been increasing legislative and enforcement interest in the U.S. with respect to drug pricing practices.
Uheler te debeenofftheioemsie agseerabréc@igansn QaithecSdmzllioguidéenheaymenadorpro@i2l ahwikichd8ddlienaiyistecie it Qites, agrast asseicantiberdersiddsigvad
tecegringdoikeddhingsd iedueeesdiregdhechrinsiaialrelgpiimfaeishils20e2, IReetive i Bidiiesionedaive ftetittalRAyvabigheatahngqikeongtaithsoaiinescidediteseote paginsiity
¥ 4043, prewhiamichuDGARYasreHIst Halse DEcemibR BRI coneteshsisl padlisaraddaitnd govl MilRsiaethen Rfladrpinyeraeprannairadiss hamithere e Bigpmiletes]
legizlptveininpeaals ik attach it B0 BEHRANGHIN A2SoRaRbHRE RnTaRITGYBAHiAIARe RIneSSRIMEIaE HiPEadiUEyMBMBr e icRloRNRHRIagIRRU BRISkCE: fRY et rHerel
Mﬁ&‘f&ﬁ%ﬁé’ﬁ&g‘oﬁ%ﬁ’e’%ennus will be responsible for development and, if approved, will supply the products to Organon.

Ha?ggqog@eﬁgg:fqp&_f?n%ggi:jare & Medicaid Services issued the Medicaid rebate Final Rule that implemented provisions of the ACA effective April 1, 2016. The Final Rule
provided comprehensive guidance on the calculation of Average Manufacturer Price and Best Price, which are two metrics that determine the rebates drug manufacturers are
required tod)a to state Medicaid programs. Under this Final Rule, among other provisions that have the effect of increasing Medicaid rebate liability, CMS requires manufacturers to
!Héﬁﬂ%’é’@a%e%%%%‘%‘. HaRHS T'BRILLIBRIDE T AR BRI EUREREINY HLRBrSCIER Whe e, 26P3000 IFfRsed nG HoRalaol B S IALIAY: DR UR BakHhl
30 bRSvaBRIY pHLTSRIGRI M aTRIR BRAHRSRLALARGSOGYAGINARE, ERYRg BIFRIMAlRR L ARG RHA0RIA0 A 1Y PRIBIABFT HEAHRAIA Rl fieroiieuR SRAR S RICAUR
foRHaRGNd East Tuaekstesignations feasn thesFRAK the therimeNLeiRackRLig! YASIRRYS: not include an abuse-deterrent formulation of the drug[.]' CMS adopted an expansive
definition of "new formulation" to include "a change to the drug, including, but not limited to: an extended release formulation or other change in release mechanism, a change in
toskgetliermerstseaf therdioensé areeistesatio Qrgeamyrquiahta. $T0isndlpanajefdode firaome tagurisy 2022 rizanéoisCeligibten ' drecks Ve ipotsoilige cetu attiphan i edivai rebhteileditine
pagnmensdefinjiiens té2Bendlitenainntiand aeublediyitaieyaltiesh afestanniaaieg. IXaciato is expected to be available commercially in the U.S. in the first half of 2023. Bisrenae
yadeerdbed\nrdlieaitl dPrig ReNatRaRERPRABHINGRAAINCEHANEIBNHEE BRAR RRAUNMIEER AHLSHRRIM Y NP YEENF AL ARPHSCLIPIGAROAEIIS ARdtheEsaluc flids

assistance programs, which is intended for patients, is not counted towards the patient's deductible or other out-of-pocket costs.
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reflecting the $10 million upfront payment and $2.5 million commercial milestone. The intangible asset will be amortized over its useful life of 12 years. The remaining potential
InildeithetheynihtissukdeardpayiedmplenematoveienisstievenfeertisinnOdonfriteubDhifssivhied iglimosatiie. In October 2023, Xaciato was launched in the United States.anada
through FDA-authorized, time-limited programs sponsored by states or Indian tribes, and, in certain future circumstances, pharmacists and wholesalers. At that time, the FDA also
WA'G" Healthcare® for industry detailing procedures for drug manufacturers to import FDA-approved prescription drug, biological, and combination products (approved under a
NDA or Biologics License Application (BLA-)) that were manufactured abroad and authorized and originally intended for sale in a foreign country. A trade organization brought suit,
. ] P — ] o P P —— ) \ .

WEBGRImAINS pesdiag i federal distiFt foun: SAICAgING e LR Al IRBRA RO AnBLINE: ACTicaiihcare o HaIEN AMalRHRl ISTSE 6 ITeqh 30 RLIARP LS PUMIBRSR)FAs!
flow, rﬁsultsc?f opgratlons, financial condjtion ? d Pros cg‘,.,Chanch;es to the health care system enacted as nart of health care reform in the linited Sfates as well as increased
get inylestra iol, " de Qae trel ?ombmec{ oral, nol oﬁﬂ 8.|I contra egu(ye Byllsy 0 China including (including Hong Ko?g I%md Macau, and entered into_an agreement to

urchasina power of entities hat neaotiate on behalr of Medicare, Medicaid an tflvate sector venenciaries, coud resdlt in farther pricing pressures. As anl exaiiipie, neaitn care
acquireMacau), In August 2022, Organon acquired e SgRIS O INGRE NATEIS Ko PIRRThA4PRIRR BRIV BHA AR AlTRAD, AYIREL HIRWIBRIKISS SRS IRTKPISHRY O AROR" A
BERRAABIRY A" AHEPRIERISRIETIDAGRHRTSRIESy THRHERBSBEH RIS RARG BHSSHRA, 3R A0 ARBEL AGOIG iRDatibA AFalR AN TRAIFLP AR A RSO RIdUChnufacturers

3--67-

and recently introduced and enacted state legislation. -8

Various executive and legislative actions in the United States have been proposed, or may in the future be proposed, to mandate reduced drug prices. For example, in November
2020, CMS issued a Final Rule that was intended to be effective January 1, 2021, which would have instituted a new pricing system for certain prescription drugs and biologic
products covered by Medicare Part B, whereby Medicare would reimburse no more than the "most favored nation price." The rule was immediately challenged in at least four federal
a al,Sta
Taiv VOISO ber 29, 2021.

T 5 8B Y0 B RIS b SR St IR0 LB ML R 8 8585 4 BTG ML R AAANAPIRIR (0G0 I4Rh AR E WIBAN G LR aAS
the AARsiEErRicR eRiHeddR IRYASEPTSS RS flid AR Qiiesribast IBYSRIRDYLAYSRR 4 %2cy THENEHRAMPISRTSSR IIAGHJPSEIURSIIRINaHE G BiREHES Wil RR RTATTRER ves
theiyeslinpgritusai ikgs ahléhyRassigned into law on August 16, 2022 and requires the Secretary of the Department of Health and Human Services not to implement, administer,
or enforce the provisions of the Final Rule prior to January 1, 2032. As a result, it remains to be seen whether, and to what extent, the provisions of this Final Rule will take effect.
2021 Transactionsot anticipate the effects of these changes to the way that it currently contracts, the new framework could significantly alter the way it does business with Part D
5. Earnings per Share ("EPS")half of such plans.

Forendo Pharma -36-

In December 2021, Organon completed its acquisition of Forendo Pharma, a clinical-stage drug development company focused on novel treatments in women's health. Forendo is
pioneering On June 2, 2021, the science of intracrinology, addressing disease through a novel, tissue-specific approach. Its lead clinical compound is an investigational, potentially
first-in-class oral 17B-hydroxysteroid dehydrogenase type 1 inhibitor ("HSD17B1 inhibitor") in early development for endometriosis, being evaluated for its potential effect on
endometriotic lesions. Total consideration includes a $75 million upfront payment, the assumption of approximately $10 million of Forendo debt, payments upon the achievement of
certain development and requlatory milestones of up to $270 million and commercial milestones payments of up to $600 million, which together could amount to total consideration
of $955 million. Contingent consideration will be paid by Organon upon achievement and the liability recorded once it is deemed probable of occurrence. The transaction was
accounted for in 2021 as an asset acquisition, as substantially alldate of the value was concentrated in a single identifiable asset, Separation, 253,516,000 shares of the HSD17B1
inhibitor. During Common Stock were distributed to Merck stockholders of record as of the Record Date. For tregyéatiensedirt @rgaeodiy@0dE, these shares are treated as issued
and outstanding as of January 1, 2021 for purposes of calculating historical basic and diluted earnings per share.

The calculations of basic and diluted earnings per common share are as follows:tions and, in the future, could become subject to new government laws and regulations. The costs of
compliance with such laws and regulations, or the negative results of non-compliance, could adversely affect Organon's our businessyecaarsgnfcllpe\ﬁ, results of operations, financial
condition or prospects. The costs of compliance and penalties for non-compliance may be particularly significant with respect to health care reform initiatives in the United States or
in other countries, including additional mandatory discounts or fees; new laws, regulations and judicial o isi e s i

£ da<BillpIEAREFIANGRHIM BPUSOES, [BXCOREtRATSSIB® ARAUAGkasing data privacy regulations and enforcemed@2garticularly in the EU,282UK, the United Staté¥)2dnd China;
IQeisiaéysrandates or preferences for local manufacturing of medical products; emerging and new global regulatory requirements for reporting payments and other value transfers
to health care professionals and health care organizations; environmental regulations; and emerging an% new regulations_on humgn rights and environmental matters in the supply
(I:?]%?r?qgrﬁ {pnﬁorqgﬂghnge%%%talggg,sembargoes, trade sanctions and legislative or other regulatory changes. We will also bléoszuabject to and are monitoring tée passage througl;h ﬁ}e
legRmaVEoptstissaninyes prasatieasdraft directive and regulation intending to reform EU pharmaceutical legislation, (generally known as the "EU Pharma Package”), which—is
iNE@nedednie promote innovation and competitiveness through a simplified regulatory framework, provigle access to innpyative gand affordable megligineg; to patients, recegsyze
innovation with effective incentives, address shortages and supply security, and provide enhanced protection for the environment. We are still evaluating the potential impacts of the

BY RO RAkogm88 AU ¥ SRares outstanding 255,239 254,082 253,538
§é%%g¥v %fqtss 'E’l)'t}(rj 8%{'gn%fﬁ%érsr%{gn%qltj)'gaéllr%rt]lgns, Organon iswe are also subject to anti-corruption Iams_a.ud_tagulaﬁans}u?_ﬁ:le umm&mesand}nﬁﬁamu_mm_mﬁ%%l

IRPHitar tyaighte A\ AU BOTDIETEkesaRO WSHAARIBE inlaws, the U.S. Foreign Corrupt Practices Act of 1977, as amdh@gt¥Qthe "FCPA"), the 2BK,1Bfibery Act 2010, a28%bi8s
applicable anti-bribery and corruption laws. Anti-corruption laws are interpreted broadly and prohibit companies and their employees, agents, contractors and other third-party
ggigborators from authorizing, promising, offering, providing, soliciting and/or receiving, directly or indirectly, improper payments or anything else of value to or from foreign officials
o] Pneuri gegsp%r}'gdgn%he publllc or private s?ctor. The FCEA also requires U.S. publ|ct companies to $nake and keep bﬁ’_%‘is a§d records that ag%E[a.lteSL)'/ and falrlly refleq\g‘gée
transactions of the corporation and to devise and maintain an adequate system of internal accounting controls. Recent years have seen substantial increase in the global
SRSRURUREAREIRIRAption laws. Our operations outside the United States could increase the risk of — — —

Net Earnings per Share - Basic -23- $ 401 $ 361 $ 5.33

Earnings per Share - Diluted:
Continuing operations $ 399 $ 359 $ 5.31
Discontinued operations — — —

Net Earnings per Share - Diluted $ 399 $ 359 $ 5.31
such violations. Organon's Our business is also heavily regulated and involves significant interaction with foreign officials. In many countries outside the U.S., prescribers of

Orl _agﬁ)nour %roducts are employed bg ?over_nment entities, and purchasers are themselves government entities. As such, Organon's our interactions with such prescribers and
Ant-dilutive shares excluded from the Calculation of EPS 9,025 4,375 4,871
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purchasers are subject to regulation under the FCPA, as well as other similar under anti-corruption laws and/or regulations enacted by other countries. The failure to comply with the
For periods prior tou¢felCompany recorded $79 million, which consisted'Separation, it is assumed that there were no dilutive equity instruments as there were no equity awards of
Organon outstanding prior to the Separation.

In addition to selling its our products internationally, Organonwe currently engages engage third parties outside the United States, and may engage additional third parties outside
For periods subsequent to the Separation, diluted EPS was computed using the treasury stock method for stock option awards, performance share units and restricted share units.
The computation of diluted EPS excludes the effectabfa@e$75 million upfront payment, potential exercise of stock-based awards whend@@izassumption of debt of $10 million, and
other net assets, as Acquired in-process research and development and milestones. During the year ended December 31, 2021, the Company incurred $5.0 million of transaction
related expenses reflected in Selling, General and Administrative expenses.

XOMAement activities under the laws and regulations described above may subject Organonus to administrative and legal proceedings and actions, which could result in

substantial civil and criminal fines and penalties, imprisonment, the loss of export or import privileges, debarment, tax reassessments, preclusion from participating in public tenders,
in July 2021, Organon entered into the ebopiprant license with ObsEva SA. which was subsequently assigned to XOMA Corporation ("XOMA"), whereby Organon licensed the
global development, manufacturing and commercial rights to ebopiprant (OBE022). Ebopiprant is an investigational, orally active, selective prostaglandin F2a (PGF2a) receptor
Nrrannn hacllla hava cinnifinant nlahal Anaratinne ahink itie tn additi. | vieke and amis aduarea avant ~nuld adyareal meco Nrranan'e nur raculie nf
antagonist beln‘g evaluated as a Potentlal treatment for preterm labor by reducing inflammation and uterine contractions. Under the terms effect ofthe

tinancial conaifti

nnaratinne an. nNn
gained exclusive worldwide rights to develop and commercialize ebopiprant. XOMA is entitled to receive tiered double-digit royalties on commercial sales, up to $90 million in

development and regulato milestone payments, and up to $385 million in sales-based atyments that will potential exercise would ff_})aid bX Organon upon achievement of the
1ne exiernt UI.UTUHII nsou UQCH#IUHS odisiae uie L.JH.Il U Sldles IS siaruncaril. For exarmnpIge, 11 ZUZZ. prua 0Mn ZuZs. wWe aeneraiea .0 DInon _QIIII(.)H In revenues outsiue e
contractual milestone and the liability recorded once it is deemed probable of occurrence. Upon execution of the agreement, Organon made a $25 million upfront payment pursuant
OTIITU DLaLes, TEpiTSTI LY QT UAITIAUSTY 170 1070 Ul I3 UUI LU TS VeI TUES. NISRS ITHSISIIL ITT LUTUUGHT Y @ Yiubai DUSH IS 1Huidue.

to the eboPiPrant license, which was recorded as Acguired in-process research and development and milestones during 2021.
= ila

1YTD 11 HITUILAl TSHTIVUIDTHITHIL PUILISD di U PIUYIaiiD aliu Priciily 1eauivuulid il RSy HIAaiRcL,

license agreement, Organon

; é mulltiale reinalatory requirements that could restrict Organon's our ability to manufacture and sell its our products in key markets;

Alydia Health ("Alydia" . ) . . . .

ve muiupie, ¢ rllll(;l?ﬂg and changing laws and regulations such as privacy regulations, tax laws, tariffs, employment laws, regulatory requirements and other governmental
approvals. permits and licenses:

In June 2021, Organon acquired Alydia, a commercial-staghe medical device company. Allydia‘s device, Jada, is intended to Brovide control and treatment of abnormal postpartum
. udue pDrofecuourn rmedsures dria nnport Or export HCensIinug reaulrernernts. mceiuairia e immposIiuorn o1 udue sdriCuorns or Sinidr_resuiCuors pv uie ullieu sSidles or_otier

uterine glje\legi[r?[ leo"rlshemorrhage when conservative management is warranted. Organon's acquisition of Alydia expanded its portfolio into the medical device category and
underscores its commitment to identifying innovative treatment options in the maternal health spa_t:ﬁ._Total consideration included a $219 million upfront payment. Additionally, there
is a $25 million sales-based contingent milestone payment that will be paid by Organon upon achievement and the liability recorded once it is deemed probable of occurrence. The
transaction was accounted for as an asset acquisition, as substantially all of the value was concentrated in a single identifiable asset. This resulted in an intangible of $247 million
attributed to Jada, which was recorded to Intangibles as of December 31, 2021. This asset is subject to amortization on a straight-line basis over its expected useful life of 11 years.
In addition to the intangible asset, as of December 31, 2021, the Company also recorded other net liabilities of $7 million, a deferred tax liability of $44 million related to the
intangible asset, and compensation expenses of $23 million, which were recorded in Selling General and Administrative Expenses. Of the $23 million of compensation expense,
$19 million were related to accelerated vesting of Alydia stock-based compensation awards.
« volatility of commodity prices, fuel, shipping rates that impact the costs and/or ability to supply Organon's our products;

During the third quarter of 2022, a cumulative sales-based contingent milestone payment, related to Jada, was determined to be probable of being achieved and the Company
recognized an intangible asset and noncurrent liability of $25 million. The intangible asset is subject to amortization over its estimated useful life of 12 years.

anti-dilutive 'ere may be changes to Organon'sour business and strategic position if there is instability, disruption or destruction in a significant geographic region, regardless of
cause, including health epidemics or pandemics, (including the ongoing COVID-19 pander_g4__gg. civil insurrection or social unrest, and natural or man-made disasters, including
famine, flood, fire, earthquake, storm or disease. In addition, Organon's our operations and performance may be affected by political or civil unrest or military action. As a result of
global economic conditions, some parties may delay or be unable to satisfy their payment or reimbursement obligations. Job losses or other economic hardships may also affectIn
addition, patients' ability to afford health care as a result of may also be affected by job losses or other economic hardships, increased co-pay or deductible obligations, greater cost
sensitivity to existing co-pay or deductible obligations, and lost health care insurance coverage or for other reasons. coverage. Further, with rising international trade tensions or
REYICUQBE SHIENPRS P RURINE S ANa dg adversely affected following new or increased tariffs, as well as the increased costs of materials, products, and commodities upon which
Organonwe rely. As a result, changes in international trade policy, changes in trade agreements and the imposition of tariffs or sanctions by the U.S. or other countries could

8! Product and Geographic Informationesults of operations and financial condition.

The Company's operations include the following product portfolios, which constitute one operating segment engaged in developing and delivering innovative health solutions
through its portfolio of prescription therapies and medical devices within women's health, biosimilars and established brands/nion and other countries against Russian entities and
designated individual restrictions have impacted, and may continue to impact, many global businesses in direct and indirect ways (including, but not limited to, product shipping
Revenues of the '(Sorhpany's'p'roduets were as follows:ovals and audits and currency exchange rates). Such actions may negatively impact the financial institutions, vendors,

manufacturers, suppliers, partners and other third parties with whom Organon conducts we conduct business and therefore may negatively impact Organon. us. In addition, although
Year Fnﬂﬁ%[{ecember 31

we do not expect the recent Israel-Hamas war to have a direct material impact on our business, the war and escalat ensions in the region may impact global markets or affect

our supply chain. 2023 2022 2021

($ in millions) us. Intl Total us. Int'l Total u.s. Int'l Total
rganon i

%ogl%n'(s) Health

-24-

Nexplanon/Implanon NXT $ 572 $ 257 $ 830 $ 573 $ 261 $ 834 $ 532 $ 237 $ 769
Follistim AQ 125 136 262 105 124 229 110 127 237
Qivaking 66 86 152 85 88 173 85 106 191
Ganirelix Acetate Injection 19 91 110 2 97 123 22 88 111

Wevavelcsibjeitth to a significant number of privacy and data protection laws,gnd regulatjons globally, many of whjch place ygstrictions on Organon’sour ability 4o
tragx%fer, access and use personal data across its our business.
lada

= 43 20 = 20 3 = 3
ThERGYemGR AR Gulatory landscape for privacy and data protection Gontinues to'&¥olve. i =0 B ges g0 gl 2
Biosimilars
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TheGRER and related implementing laws in individual EU or EEA the Migmber States, of the Europgan EconomigsArea ("EEAg) govern thggollection apgyuse of persgpal health data
and other personal data in the EU. The GDPR increased responsibilitg and Iiabilig/ in relation to personal data that Organon processes.we process. It also imzposes several

ontruzant - . L 46 . 109 .48 9{4 1%2 ) ing B4 9 . 120
obligations and restrictions on the ability to process (which includes collection, storage and access, analysis, and transfer of) personal data, including health data from clinical trials
an@reeiverse event reporting. The GDPR also includes requirements retating to the Gonsent of th8 individualsto whom the’personal dafa relates, the-information§3rovided to #ie
indiyiglk@ls prior to processing their personal data or personal health data, potentiag notificationsef personal data breacheg to the natignal data pratection authggties, potentig!
consultation obligations to national data protection authorities for certain high-risk data processing, and the security and c?gﬁdentiality of the personal data. There are also new

ladlima —_ —
accountability requirements, such as maintaining a record of data processing, potentially conducting data protection impact assessments and appointing data protection officers.
EsthlisheHB @ISR prohibits the transfer of personal data to countries outside of the EEA that are not considered by the European Commission to provide an adequate level of data
predridiaBeUREIUding to the United States, except if the data controller meets very specific requirements.

Zetia 8 299 306 8 350 357 10 368 378
Failure to comply with the requirements of the GDPR and the related national data protection laws of the EU Member States may result in significant monetary fines and other
adififrative penalties as well as civil liability claims from individuals whise personéﬁjata was p?’(’)%essed. Datasprotection Kthorities frofi’the differentEU Membet°8tates may]s%l
enféieet the GDPR differently, reflecting variations that arise under natienal-level regfations andstuidelines (e#., labor laws7 processingsof national identification 488mbers), wiksh
adds ta the complexity of processing personal data in the EU. Guidance at both EU Jgvel and at the national level in individyal EU Membgr States concerning implgmentation agd
compliance practices is often updated or otherwise revised, resulting in a challenging regulatory environment.

Cozaar/Hyzaar 10 272 281 13 310 323 12 345 357
Thereelainesdt @ growing trend towards required public disclosure of clinical trit'data in thelBU, which add to the coR¥lexity of oBfations relatiffg to proced8ing health d&fa
freaysiidaal trials. Failing to comply with these obligations could lead to government enforcement actions and significant penalties against Organon, us, harm to its our reputation,
and adyersely impact itsour business and operating results. The uncertainty regarding the interglay between _different regulatory frameworks further adds to the complexity that

Singulair ) ) - 11 393 404 11 00 411 15 398 413
Organon faces we face with regard to data protection regulation.

Nasonex — 252 -38—253 10 229 238 4 201 206
Dulera 156 38 194 140 40 180 154 36 190
Clarinex 5 132 136 4 121 125 6 106 111
Other Respiratory (1) 49 28 77 46 36 83 56 33 89

Non-Opioid Pain, Bone and Dermatology

Arcoxia — 257 257 — 241 241 — 244 244

AdBBRES laws and regulations enacted in the United States, (such asthe califorfi§ Consume}sﬁ’rivacy Act),AEurope, Ad# and Latin Rfnerica have fncreased éfforcement &R
litigzitiospactivity in the United States and other developed markets, as-well as incréased regula®iry cooperatien among prdgacy authoriges globally. ©rganon The2data protectizi
remrgﬂmﬁwﬁménegpmmoﬁg%evolving quickly, including regylations reggyging cross-parder transfeyg of persongldata (CBDT),These laws, dncluding thgPIPL, regulate
the processing of personal information and increase obligations on companies to protect and safeguard information. These regulations also require organizations to evaluate cross-
béjrtgeerr transfer of personal information and may require localization of certain data if specific conditions are met. We have adopted a comprehensive global privacy program to help
mafragr@ithese evolving risks, adjust to the changing regulatory landscapé and facilita® the transfe®7of personal iaformation ag%oss internaflonal borders,which has Béen certified s
comppligyt with and approved by the Asia Pacific Economic Cooperation Gross-Bordgp grivacy Rulgs System. borglers. 118 125 9 127 136

Other (1) . .13 308 319 24 302 i 326 38 318 357
Organon depends We depend on sophisticated software applications and computing infrastructure. Cyberattacks affecting Organon's our IT systems could result in
E¥568ure of confidential information, the modification of critical dat¥ or the disfdption of it§dur worldwide operatiol, includind thanufacturifity and sale¥dperations?®

Revenues $ 1478 $ 4,785 $ 6,263 $ 1,437 $ 4,737 $ 6,174 $ 1383 $ 4921 $ 6,304

Oraannn danande \Wa danand nn cnnhicticatar enfhnara annlicatinne fincliuding artificial intallinanca) ~namnlav infarmatinn tachnology systems, computing infrastructure and cloud
Totals may not foot due to rounding. Trademarks appearing above in italics are trademarks of, or are used under license by, the Organon group of companies. > ! ) _ ) .
service providers (collectively, "IT systems") to conduct critical operations. Certain of these systems are managed, hosted, provided or used by third parties, including Merck

pursuant to a transition services aareement (the "Transition Services Aareement" or "TSA™. to assist in conductina Oraanon's our business. Disruption. dearadation. destruction or

@ Includes sales of products not listed sgparately. Revenues from Jada were previously reported as part of Other Women's Health. Revenue from an arranr?]emem for the sale of generic etono: eslrel/ethir(rg/l estradiol vaginal
manipuliaton or tnese 11 systems tnrougn Intentional or acciaental means ny Urganon's our employees, tnird partes with authorized access or cyper tnreat actors could aaversely

afl0d/5igded in Qe Wemen g ealy size and complexity of Organon'sour IT systems, and those of Organon's our third-party providers with whom its contracts, we contract, make
@lncludes manufacturing sales to Merck & Co., Inc. ("Merck”) and third parties for current and prior periods.ja and jtsour third-party providers have experienced and expect to continue to experience
phishing attempts, scanning attempts of Organon'sour network, and other attempts of unauthorized access to itsour computer environment. Such attacks are increasingly
sophisticated and are made by groups and individuals with a wide range of motives and ex:69%-ise, including state and quasi-state actors, criminal groups, "hackers" and others.

These attacks could lead to loss of confidentiality, integrity and/or availability of Organon's our data, applications or systems.

In the ordinary course of business, Organonwe and its our third-party providers collect, store and transmit large amounts of confidential information (including trade secrets or other

intellectual property, proprietary business information and personal information), and Organonwe must do so in a secure manner to maintain the confidentiality and integrity of such
Notes to Consolidated Financial Statements

_25-
Revenues by geographic area where derived are as follows:
Year Ended
December 31,
($ in millions) 2023 2022 2021
Europe and Canada $ 1,673 $ 1631 $ 1,741

and complexity of Organonwe and its our third-party providers' systems and the large amounts of confidential information present on them also makes them potentially vulnerable to
segﬂﬁ%q)%ﬁt&‘?es from inadvertent or intentional actions by Organon's our employees, partners or vendors, or from attackslbyﬁ‘nalicious third partiesl.'f\l/?azntaining the confide :
intAgiétyP acitlcaaaialiligrof this confidential information (including trade secrets or other intellectual property, proprietary bukib28s information and pdrddal information) is imgo#tadit
to @kganon’s our competitive business position. However, such information can be difficult to protect and could be compromisggly 917 933
Wrl;atin America, Middle East, Russia, and Africa . ) . i L 9?5 895 841h
ile Organon haswe have taken steps to protect such information, and to ensure that the third-party providers on which it relies we rely have taken adequate steps to protect sucl
ianW%fti@h, Organon'sthere can be no assurance that our efforts to protect itsour data and IT systems or the efforts of thﬁﬁparty providers to proléét their IT systems ma@%t
supeseghyed be successful in preventing disruptions. A breach of Organon'sour IT systems or itsourgthird-party provigerg3ITsystems, such as iciqudgpased systems, @ tae
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@ Primarily reflects manufacturing sales to Merck and third parties for current and prior periods)Priation or misuse of trade secrets, proprietary information, or other confidential information, whether as
a result of theft, hacking, fraud, trickery, or other forms of deception, or for any other cause, could enable others to produce competing products, use Organon's our proprietary

As of December 31, 2023, apbroxinﬁately'n% of the Combany'é Iohg—lived fixed assets are located in Europe and Canada, and 18% are in the United States. The Company does
not disaggregate assets on a products and services basis for internal management reporting and, therefore, such information is not presented.

Further, any such interruption, security breach, or loss, misappropriation, and/or unauthorized access, use or disclosure of confidential information, including personal information
7. Stock-Based Compensation Plans:Mployees, or the modification of critical data, could result in financial, legal, business, and reputational harm to Organon and could result
inus, including loss of revenue, or the loss of critical or sensitive information from Organon's our or its our third-party providers' databases or IT systems, or result in financial, legal,
In connection with the Separation, and in accordance with the Empioyee Matters Agreement, Organon's employees with outstanding former Merck stock-based awards received
replacement stock-based awards under the 2021 Incentive Stock Plan at Separation. The ratio used to convert the Merck stock-based awards was designed to preserve the
aggregate intrinsic value of the award immediatély after the Separation when compared to the aggregate intrinsic value of the award immediately prior to Separation. Due to the
conversion, Organon incurred $17 million of incremental stock-based compensation expense in 2021. Of this amount, $4 million was related to vested option awards and was
recognized immediately into earnings in connection with the Separation, and the remainder is recognized ratably over the option awards' remaining weighted average vesting
period.2y lead to increased costs, such as: failure to comply with applicable regulations and quality assurance guidelines; delays related to the construction of new facilities or the
expansion of existing facilities; delays related to the supply of key ingredients or other components of Organon'sour products; increased costs of key materials, packaging, or
The Company grants stock option awards, performance share units ("PSUs") and restricted share units ("RSUs") pursuant to its 2021 Incentive Stock Plan."ot limited to, changes in
manufacturing production sites and limits to manufacturing capacity resulting from regulatory requirements and changes in types of products produced and physical limitations that

- A~

fm mmm.

yck at the fair market value at the time of grant. Generally, stock options have & contractual term of ten years

purchase shares
IR

and vest one-third each year over a three-year period, subject to limited exceptions.

-39-

RSUs are stock awards that are granted to employees and entitle the holder to shares of common stock as the awards vest. RSU awards generally vest one-third each year over a
three-year period. The fair value of the stock option and RSU awards is determined and fixed on the grant date based on the Company's stock price.

The terms of the Company's PSU awards allow the recipients of such awards to earn a variable number of common shares based on the cumulative results of specified
performance factors.

COVID-19 pandemic. Manufacturing difficulties, delays or shutdowns, as well as difficulties obtaining materials of adequate quality and quantity, can foregoing could result in product
The PSU awards are based on the following performance factors:,ancial impact, government agency actions, and reputational harm to Organon, us, which are difficult to predict.
« total stockholder return of the Company relative to an index of peer companies ("relative TSR") specified in the awards; and

Ongointhe results of the cumulative free cash flow ("FCF") of the Company over a three-year period.iy adversely impact Organon's could have a material adverse effect on our
business, operations, financial performance, results of operations, and financial condition.
For FCF and relative TSR awards, the Company recognizes compensation costs ratably over the performance period. The PSU awards will generally vest at the end of the three
year performance period, however, the number osthareIs de'Iivered V\fill vary based upon the attained Ie\iel of performance. For PSUs with a performapct?»pased FCF goal, stock-
based compensation expense is recognized based on the probability of the achievement of the financial performance metric for the respective vesting period and is assessed at
each reporting date. For PSUs with a market-based relative TSR goal, stock-based compensation expense is recognized based on the estimated fair value of the award at the grant
date regardless of the actual number of shares earned. PSU awards generally vest after three years. The Company uses the Monte Carlo simulation to determine the fair value of
the relative TSR awards as of the grant date syjted in reduced prescription of many products within established brands and women's health, such as Nexplanon, in some countries
outside the U.S., as well as our Fertility brands.

-70-
The extent to which an epidemic and /or pandemic impacts Organon's business going forward will depend on future developments, which may include the duration of the outbreak,
its severity, the actions to contain the virus or mitigate its impact, the economic impacts of the pandemic and its impact on Organon's customers and suppliers.

Organon We may be unable to obtain sufficient components or raw materials on a timely basis or for a cost-effective price, or Organon we may experience other supply

Notes to Consolidated Financial Statementsyy, jts our ability to deliver its our products and its our results of operations and financial condition.

For RSUs and PSUs, dividends declared during the vesting\period are paxable to the employees onlr¥ upon vesting. RSU and PSU distributions will be in shares of Comgany stock
CIFOANNA ACOIIEES 1S WE ACOHITE 1 COMNONERIS  MMATBIARS A0 omer Fediiremenis o thatinacunnig roim marly SUppiers and venaors 1 various Countres, mnciuaing Sorfeurnes
after the end of the vestlng or performance\Penod, subLect to the terms aﬂ)llcable to such awards. . o . L ; .
1OI ILSENN 101 Sel-suppiied requirernients. Uiganoil enueavors ve enueavor o acrieve, ener aione or by working closely with its our suppliers, continuity of Organon's our inputs

and supplies. but itwe cannot auarantee these efforts will alwavs be successful. For instance, Follistim AQ and Atozet! have been challenged by intermittent supply disruptions.
§E}?ﬁ'.‘;P,av%?..‘.‘fS.‘.“ﬁE"E?é‘?.’.‘ﬁS%”ER%.'2%"[%%2&’.‘DPUC.SEIPU"’.‘P \Wﬁrguis.-‘fggo\ws\fomponents and materials, in certain instances there is only a sole source or it would require months
or years to establish an alternative supplier. For many of Organon's our components and materials for which a single source or supplier is used, alternative sources or suppliers may
exist, but Organon haswe have made a strategic determination to use the single source or supplier. Although Organon doeswe carry strat@ginideentory and maintain insurance to
help mitigate the potential risk related to any related supply disruption, itwe cannot assure investors that such measures will always bggsifiisigrgior effective. Further, if Organon
doeswe do seek recovery or damages from such supplier for any supply shortages or disruptions; Such recovery or damages may_pe_limited and not Include Indirect or
%ﬁnsgcl{ﬁ%%st)lal losses or any loss of revenue or lost profits. Organon'sOur ability to achieve contiuuhy_oLitsourAupply_ma.y_also_bgggéeued_hy_ It 2L

SrknasarhREETARRSHIGBRIARISO T ARRIRIBEBANN supply and an inability to quickly develop acceptable alternative sources for such supply could adversely affect Organon's our

algtify: tefreguagfacture and distribute its our products in a timely or cost-effective manner, negatively impagging Organon's our alpitity g sell itsour productgg ¢ 11
Selling, general and administrative 68 51 36
Organon We may not realize benefits from its our investments in China and emerging markets.
Research and development 16 11 12

@etRlnon hasWe have been taking steps to increase itsour sales in China and emerging markets; hdwever, Organon'sbit efforts to expand saleg5in $hese markets may D9t
succeed. Some countries within emerging markets may be especially vulnerable to periods of global financial instability or may have

Income tax benefits -26- $ 21 $ 16 $ 12

In connection with the Separation, in 2021, Merck's PSUs and RSUs were converted into 3.3 million Organon RSUs at a weighted average grant date fair value of $36.77 and
Merck's stock options were converted into 4.1 million Organon stock options at a weighted average grant date fair value of $8.55. Stock options at Separation were valued using a
combination of option models. The Company used the Black-Scholes model as the basis for the original fair value of the options, and the Hull-White | Lattice option pricing model
calculated the incremental fair value. In applying these models, the Company used both historical data and current market data to estimate the fair value of its options. The Black-
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Scholes model assumptions include expected dividend yield, risk-free interest rate, volatility, and term of the options. The Hull-White | Lattice model requires several assumptions
including expected exercise barrier, dividend yield, risk-free interest rate, remaining vesting life and remaining contractual life. These fair value assumptions were based on the
awards and terms previously granted under the Merck incentive compensation plans to Organon employees. At December 31, 2023, the unrecognized portion of the incremental
stock-based expense was $1 million.

The Company uses the Black-Scholes model to determine the fair value of the stock options as of the grant date. In applying this model, the Company uses both historical data and
current market data to estimate the fair value of its options. The expected dividend yield is based on forecasted patterns of dividend payments. The risk-free interest rate is based on
the rate at grant date of zero-coupon U.S. Treasury Notes with a term equal to the expected term of the option. Expected volatility is estimated using historical volatility. Due to the
lack of trading history of Organon's stock at the time of valuation efforts, the historical component of expected volatility is based on historical monthly price changes of the peer
group within the industry. In 2023, the historical component of expected volatility is based on historical monthly price changes of a combination of the peer group within the industry
and Organon's historical monthly price changes. In 2022 and 2021, the historical component of expected volatility is based only on historical monthly price changes of a combination
of the peer group within the industry. Merck's historical data for Organon employees was used to estimate equity award exercise and employee termination behavior within the
valuation model. The expected term represents the amount of time that options granted are expected to be outstanding based on historical and forecasted exercise behavior.
-40-
The weighted average fair value of options granted was determined using the following assumptions:

Year Ended December 31,
2023 2022 2021

Expected dividend yield 4.82 % 3.12 % 3.22 %
annual process that will have a significant impact on mature products moving forward, which Organon expects to increase pricing pressure on its products in China. There are 300
A7

RisdfedusRsikARcluded under VBP, and it is expected that an aggregate of 500 molecules will be subject to VBP by 2925, 2 0.92
Expected volatility 42.30 43.43 45.80
EumBerapriee Guapshias made reduction of costs and provision of affordable drugs to patients a key priority and has i3pigmented reimbursemeni;afgl procurement programs gg
achieve these goals, such as VBP and URPS. These programs regularly reduce the Chinese government has started its efforts to conform the price and/or reimbursement price
between GQCE-approved generic productsrate for drugs by over 50%. These and the applicable originator products. The URPS policy will create additional pricing and volume
pressure for pharmaceutical products that are subject to the program and may other such ;agrams could adversely affect Organon'sour business and results of operations.in
China.

In addition, Organon we currently reliesrely on a third-party manufacturer to import, repackage and then sell a significant portion of its our products in China. China's drug regulatory
landscape continues system is reqularly changing in response to evolve, including reform of new policy trends. If these trends and the Market Authorization Holder, or MAH, system
Notes to Consolidated Financial Statements e changes to the requirements for imported pharmaceutical products. These regulatory changes may limit the ability for the third-party

QS SCHoTIY ot
mantufacturer to continiie to sell Oraanon's nroducts to downstream distribiitors. The reaulatorv authority has not made it clear in the existing regulatory framework a pathway for
A summary of the equity award transactions for the year ended December 31, 2023 is as follows: . . . E . o .

SEINY UIESE IEPALKAYEU PIUUULLS WU PUBIIL HUSPIElS. 11 Ulyaiiull iains w iueliuy a pauiway wiward, its development, importation, registration, distribution, and manufacturing of our
drugs disrupt our business model that would adversely affect our business in China may be adversely affected. China.

Stock Options Restricted Share Units Performance Share Units

Finally, Organon plans we plan to pivot in China from a primary focus on the pwgfg}ﬁgger mark%g;gg{@wth opportunities in the pri\@[&dﬁf@'ﬂ segment. A failure to ma@ggﬁlgeaivot
effectively, or a failure to develop and maintain a presence in China or emergir&qlépgéléets cou&@qu\é%ragg/nglﬁect Organon's our bwmga% gﬁ%ﬁn flow, results of opera&{pé}gggn&%ﬂgl

condition or prospects.

(shares in thousands) Shares exercise price  date fair value Shares date fair value Shares date fair value
Ot HAPHaRaP & ARHY dnd%8Ressionary pressures in one 8rAdre Bf our mafkdts cduld impalBur ability to YPHR odr busineds:27 486 $ 39.29
Granted 1,124 23.52 6.55 5,090 20.84 636 23.20

Querdlielastfenyyears in the U.S. United States and globally, market and economic conditions have been challenging. Mogslgjs. countriesgpaygicularly in Europe, have experienced
recessionary pressures and face continued concerns about the sysgesmic impacts Q?f fgverse economig conditions an%e%eopolitical is%efo Any negative impact on economic

(I::é)rqfuei }Sﬁécg,ﬁ‘g ?H?edmational markets, continued volatility i i | verse econtmic conditions may adversely affect our

Rutsiandingirs-efPessaMaN. 3Ln%l2Rmit our ability to replace m&td68g lidbilities ad2.20 actess the c8hthl markets to7mbaat liduidity ne@dshFvhich could Bala2a raterial addetée
effect on our financial condition and results of operations.

The following table summarizes information about equity awards outstanding that are vested and expected to vest and equity awards outstanding that are exercisable as of
Dacamber 31" 50552conomic and financial market conditions may also adversely affect the financial condition of our customers, suppliers and othier business partners. It our
customers' financial conditions are adversely affected, those customers may reduce their purchases of our products or we may not be able to collect accounts receivable, each of

which could have a material adverse impact on our business operations or financial results, and we may not be able to fully absorb any such additional costs or revenue declines in

the prices for our products and services. Equity Awards Vested and Expected to Vest Equity Awards That are Exercisable

) o Weighted _ Remaining Weighted Remaining
%% Fﬁé’,‘,’,‘%%ﬂgaﬁgg g;&ggg{erlg l#rtglcglme render our produgis grjge targetgfargaunterfeitersy, Average Aggregate Term
value in millions) Awards Exercise Price  Intrinsic Value (in years) Awards Exercise Price Intrinsic Value (in years)

Couq(terfelt products pose a significant risk to patient health and safety because of the conditions under which they are manufactured—often in unregulated, unlicensed, uninspected
Stgc Ogtu%ns ) 5 6?3 ? ) 3{2. 0 F% = 6?09 .3 31][ :? 79 % o — .
and unsanitary sites—as well as the lack of regulafion of their contents. Failure to mitigate this threat could adversely impact our customers, potentially causing them harm. This; In
Rasticsd-&harendniédoss of confidence in our FrO@8cts' reputation and integrity, and Peentially impact &@usiness through lost sales, product recalls, and possible litigation.
Performance Share Units 610 10 1.60

Inflation could materially adversely affect our business and operations.

The amount of unrecognized compensation costs as of December 31, 2023 was $153 million, which will be recogcnized in operatin expense ratabll}/ over the weighted average
LU ODUETATTTU TESUHNS LHHIU e Hdiehiany niipactieu vy oliaiyes i uie vveidll nidauiueLuniviie envinuiiiene anu vu 1 SLUNIUITIIL 1aLuls ulal nipact udl LUSL SuuLwdie aliu reverliue

YS_;?L‘,',TDQ_ Eﬁ.rg?gggilu]gs%?%rﬁfic conditions, supply chain constraints, logistics challenges, labor shortages, the war in Ukraine, and steps taken by governments and central banks, as
well as other stimulus and spending programs, have led to higher inflation, which is likely to lead to an increase in costs and may cause changes in fiscal and monetary policy,
§:Jﬁﬁﬁﬁﬂ“m&%99ed interest rates. In a higher inflationary environment, we may be unable to raise the prices of our products and services sufficiently to keep up with the rate of

inflation.
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DrgRawbiPiganon initiated restructuring activities to optimize its internal operations by reducing headcount through selected markets and functions. As a result of this program, the
Company intends to restructure restructured approximately 130 positions, with the majority -gfzthe position eliminations occurring in selected markets outside of the U.S. United
States in ourthe commercial organizations. The Company

In the fourth quarter of 2023, Organon implemented additional restructuring activities related to the ongoing optimization of its internal operations by reducing headcount in certain
markets and functions. As a result of these activities, the Company's headcount will be reduced by approximately 3% over the next twelve months.

OrganonSRBSER A majority of the remaining E¥IRHEHFRIRK ACwillassociated with the restructuring activities to be paid by the end of the 2023 fiscal year. For the year ended
December 31, 2022, the Company recorded restructuring charges of $28 million, which relate to severance costs for eliminated positions.

Organon operates We operate in multiple jurisdictions and virtually all of its our sales outside States are denominated in currencies other than the United States dollar.

, [ “costs and
restructuring nly charges allocated to Organon from Merck prior fo separation.2024.'ang€ rates,
interest rates and inflation could negatively affect Organon's our business, cash flow, results of operations, financial condition or prospects.

PR~ o

Liabilities for costs associated with The following is a summary of changes in severance liabilities related to the restructuring activities were $20 million at December 31, 2022 and

In nyuﬁréofjwﬂ,nﬂm, the adverse |mJ)act of these market ,rlgctuauons, Organon enterswe enter into hedging agreements from time to time. While hedging agreements, such as
are include, .Bnmanl inwithin Ac%{ ed and other current lia flmes: ) ) - -
currency optibns ana iorwaras and interest rate swaps, may limit Ssome of the exposure to exchange rate and interest rate fluctuations, such attempts to mitigate these risks may be

costly and not always successful. As a result, currency fluctuations among Organon's our reporting currency, the U.S. dollar, and Befaefehtid a3 whichReERABAI e R82do

Risingfinyiha{fed its our operating results, often in unpredictable ways. 20 —
Severance & severance related costs i 62 28
Cash payments and other (21) 8)

Ending Balance 61 20

9. Discontinued Operations

In contemplation of the Separation, the Merck Retained Products business in the Transferred Entities was distributed to Merck affiliates and, accordingly, the historical results of
operations, assets and liabilities, and the cash flows of the Merck Retained Products for such Transferred Entities are reflected as discontinued operations.

Organon depends We depend on third parties, including other suppliers, alliances with other -72-naceutical and biotechnology companies, (including Merck), and third-party service
providers, for key aspects of Organon'sour business, including development, manufacture and commercialization of its our products (including supplying itsour products or key
ingredients of its our products) and support for its our IT systems. In addition, in connection Reliance on third parties and their systems poses risks, including that the third parties will
not comply with applicable legal or regulatory requirements for activities conducted on our behalf or for our benefit. This could lead to penalties that flow to us, require us to
undertake costly corrective measures such as recalling product, interrupt our business plans such as by rendering clinical data not usable for regulatory submissions, or other
Notes to Consolidated Financial Statementse may also learn of certain issues after entering into an agreement that were not identified during diligence and may impact the interim
operating arrangements Organon has been establishing following ability to realize the spinoff, Organon projected business goals of the agreement. We may enter into agreements
with third-parties in certain jurisdictions, including China, to continue itsour business operations in compliance with local regulatory requirements. Failure of these third parties to
The components of Loss from discontinued operations, net of tax for the Merck Retained Products business are as follows:pt the relationships between itus and these third parties
could adversely affect Organon'sour business. Please see the risk factor above entitled, "we depend on sophisticated software applications and computyear Ended!Cture.
Cyberattacks affecting our IT systems could result in exposure of confidential information, the modification of critical data or the disruption of our worldwide OEéég;ﬁﬁer“é‘l';Jding

r{gqnuf@}ﬁturi)ng and sales operations," for a description of additional risks relating to our third-party providers that collect, store and transmit large amounts of confidentigloizn{ormation.
In miilions,

Sales $ 93
Costs, Expenses and Other
Cost of Sales 65
Selling, general and administrative 15
Research and development 4

Restructuring Costs —

Other expense, net

Loss from discontinued operations before taxes $

o o | b

Taxes on income

Loss from discontinued operations, net of taxes $ —

Organon us or impose additional coverage limitations or cost-sharing obligations on its our patients;

. - -.L\A ~viai Inili_o” —\v\_r‘ Avtant Af Aata AAan~Aana tratina tha I\-Ii:’\if\’\l Affinan Af Memanan'a Anie neadiinta A tr -\omar.w\- . . -

Discontinued operations include related party sales of $12 million for the year ended December 31, 2021. There Costs for inventory purchases from related parties were $53 million

for the year ended December 31, 2021.2nce of competing products sold by companies with longer operating histories, more recognizable names and more established distribution
networks; and

10. Taxes on Incomedical developments.

A reconciliation between the effective tax rate and the U.S. statutory rate is as follows: market for itsour women's health products, Organon'sour business or prospects could be

e Year Ended

December 31,
Our business and operations are subject to-risks-related-toclimate-ch

2023 2022 2021

Thmefigrinsf We believe that global climate changenvsiliresent risks sorag gegeee of risk to oyxrhogiitess. Natural disagtRegeextreme weathemangtother conditiormragaRagd by or
related to climate change could adversely impact our supply chain, including manufacturing and distribufion networks, the availability and cost of raw materials and components,
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e8I GYAURMY rHRNSPPIEdIen isorHeh #TorsS
taxes $ 141 21.0% $ -28- 236 21.0% $ 321 21.0 %

Differential arising from:

Foreign earnings (91) (13.6) (113) (10.1) (39) (2.5)
Tax settlements (23) (2.9) ) (0.1) (32) (2.1)
Amortization of intangible assets (686) (102.0) — — (75) (4.9)

n(%@&%é?}?ér the operation of our business. Climate change 4Rl natural disaster§&8Uid also result in physf&ii damage to our #RRlies as well as those dBdur suppliers, custfidrs,
aslobtientBHginRss caartagesl Intdehecould cause disruption5n our business andg gperations or increasesgosts to operate ow,ibusiness. Additionally; ncreased environmental,
re%ulee}teig so%ﬁi;gr(ijdsgﬁvernance regulations, including to adﬂ{ess climate changg,gmnay result in |ncreasel in our costs to operate our business or restrict certain aspects of our
activities. Additional potential effects of climate change to our business could include increased operating costs due to additional regulatory requirements, changes in supply and
sméf@mﬁg%afgﬁilatory requirements, water limitations 294 disruptions to otf- %upply chain. For exan‘fple, concern over &ifhate change continuefo result in new Ié%ai)or
reQuitetory requirements designed to mitigate the effects of clif@gte change on the(er@)ronment, such as thee£U's CSRD, Califorai@s Climate Corporate Qaja Accountability Aot4nd
Climate Related Financial Risk Act, and srmr@r regulatlons(ggger consideration Ps}lzt%zﬁEg Some poten%gisks are |ntegrate£18||§tg ou& business pIanTiﬂ?, including_investTf_r}t A/rg
reducing energy, water use and greenhouse gas emissions. Fhe extent-aned-severity-of chmate—change-impact 5 erefore—the-scope—of potentia-mpact-en—-our
business may beis difficult to predict, and it may be difficult to adequately prepare. prepare for such impact.

Prior to the Separation, income taxes were calculated as if the Company filed income tax returns on a separate return basis. For those years, the Company believes the
assumptions supporting its allocation and presentation of income taxes on a separate return basis are reasonable.sults of operations and financial condition.

The Company has sg remaining transition tax liability as of December 31, 2021 under the Tax Cuts and Jobs Act ("TCJA") that was enacted in 2017. As a result of the TCJA, the
Company has made a determination it is no longer indefinitely reinvested with respect to a majority of its previously taxed undistributed earnings from foreign subsidiaries and
provided for a deferred tax liability for withholding taxes due upon future remittances, net of certain foreign income tax credits. At December 31, 2023, the deferred income tax
liabilities on undistributed earnings for certain subsidiaries that are deemed indefinitely reinvested was $4 million. At December 31, 2022 the deferred tax balance was immaterial.our
partners to manufacture an adequate supply of biosimilars may adversely affect Organon's our ability to commercialize the biosimilars in its our portfolio.

-73-
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Notes to Consolidated Financial Statements

Organon relies We rely on itsour collaboration with Samsung Bioepis and Henlius for the successful development and manufacture of Organon'sour biosimilars
The tax effects of foreign earnings in the tax rate reconciliation above primarily reflect the effects of operations in jurisdictions with different tax rates than the United States thereby
yielding a favorable impact on the effective tax rate compared with the U.S. statutory rate of 21%. The favorable impact is primarily attributable to a reduced tax rate arrangement

............... xily of products developed and manufactured by Samsung Bioepis for which it haswe have worldwide commercialization
riqhts, with certain geoqraphic exceptrons specrfred ona product—by—product basis. Organon's Our access rights to each product under its our agreement with Samsung Bioepis last
The effective income tax_rates were (52.2&%, 18.3% and 11.7% for 2023, 2022 and 2021 reseectivelv These effective income tax rates reflect the beneficial impact of foreign
[1v]} J. ull_ Suvull uluuu\.to_ al II\_..II uawc vl a IIIG\Ir\CI.'uV‘IIIaIr_\CI. ua. nu-r ai a nuciIinc
Ear'r}mgs offset py the impact o of U S |nc|usrons under the Global Intangible |70W Taxed Income re'gime and a partial valuation allowance recorded against non 'deductible U.S.

TRV 1AVE WONANOES COMTRNeIANnZ7A1 NI Honn

|nterest expense, as weII asa $476 miIIlon tax beneflt comprised of a gross benefit of $686 m|II|on net of a $210 million valuatlon aIIowance resuiting from the termlnatlon of a tax

VAN~ Manrai and lanaan 1ne ~anA Dnrintaz ratarancina Drahial Yana DA Neranmante” [

arrangement in SWitzerIand recorded m the fourth quarter 202,\3 The valuation allowance was determined based on expected future mcome "and the terms of the remalnmg Swiss
tax arrangement‘Durlng 2021 tl eACO‘mpany recorded a $75 mlllion tax benéfit relatlng toa portion of the non-U.S. step up of tax ba5|s assoc%&dmthdhe Companys Sepafaﬁon
from Merck. The effective income tax rate for 2021 also reflects the Internal Revenue Service ("IRS") conclusion of its examinations of Merck's 2015-2016 U.S. federal income tax
returns as further detailed below.2€swe do not have control. Organon cannot assure investors that its collaboration will be successful or that it will If we fail to achieve the benefits of
its collaborations.

Income before taxes consisted of:

Organon has incurred substantial indebtedness, which could adversely affect Organon'sour collaborations, our busineggg fifafaeial condition, and results of

operations. could be adversely impacted. December 31,
£$ in millions) 2023 2022 2021
t December 31, 2022, Organon had outstanding indebtedness of approximately $8.9 billion, as described more fully in the Notes-We or our suppliers may not be able

Boﬂgem’l%ncral statements. In addition, Organon may incur additional debt from time obtain materfils or supplies o%acﬁty necessary to #indlcohduct clinical trialS8}
teofihance acquisitions or for other purposes, subject to the restrictions contained in the documents that go¥ern its indebtednessi,X7a@rrent or future levels26f
indebtedness may increase the possibility that Organon will be unable manufacture and sell oursproducts which gqgld gmlt our ability o, gen i gEnegete rate cash sufflcrfrg.&&)
pay amounts due in respect of such indebtedness. revenues.
Taxes on income consisted of:

Organon's ability We and our suppliers need access to issue additional debt certain supplies and products and capacity to ensure supply thafrigHged to conduct our clinical trials and
to manufacture and sell our products. If we or enter into other financing arrangements on acceptable terms could be adversely aﬁecteggcg}ﬁ%i%a material decline in the demand
for Organon's products, if Organon's customers orour suppliers are unable to pay amounts due to Organonpurchase enough of these matenals-m-there are other 5|gn|f|cantly
lg‘ﬁfg\/gfg‘&@ )changes find suitable alternative materials in economic conditions. Volatility in the world finanC|£ %?érkets could |ncreast,gqj%?rrowmg costsa timeI; nner, our
davetopmpeavigitiorts for our product candidates may be delayed or affect Organon's our ability to access the capital markets. These conditions may adversely affect Organon's ability
toqhigiamanufacture and maintain its credit ratings. sell our products could be limited. $ 47 $ 51 $ 41

Foreign 87 172 435
Organgn is We are subject to a number of restrictive covenants under its our indebtedness, including customary operating restrictions and financial covenants, wh:i)’ch
colifderestrict Organon's our ability to pay dividends or adversely affect its our financing options and liquidity position.1 - (10)

$ 135 $ 223 $ 466
8&@%@%%V§8Hent indebtedness contains, and any future indebtedness may contain, customary operating restrictions and financial covenants. This indebtedness may adversely

affect Organon's our ability to operate or grow its our business or could have other material adverse consequences, including by:
Federal $ (52) $ (38) $ (64)
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Foteiglimiting Organon's our ability to obtain additional financing in the future for working capital, capital expenditures and @gggyisitions; 22 (220)

State limiting Organon'’s our ability to refinance its our indebtedness on terms acceptable to C;rgganon us or at all; ) @ @
(485) $ (18) $ (288)
(350) $ 205 $ 178

-74-

« restricting Organon's our operations or development plans;
« requiring Organonus to dedicate a significant portion of itsour cash flows from operations to paying amounts due under itsour indebtedness, thereby reducing funds

auailahla far athar carnarata niirnne
Notes to Consolidated Financial Statements '
« impeding Organon's our ability to pay dividends;

,

Deferred income taxes at December 31 consisted of:2Mic downturns; or

< limiting Organon's our ability to withstand competitive pressures. December 31,

Any of these restrictions on Organon's our ability to operate its our business in its_ourﬁ&ﬂ@mﬂ.ﬂﬁsﬂlﬁﬁe@itsourmmmgmhﬁuhﬁ%%morganon's_our_

#piliyndliiadapt to changing economic, financial or industry conditions and to take advantagsets corporate opporturatidiiescluding opportunifiesdts obtain debt finantiiadiliégsirchase
ﬁ%éﬁ‘fﬁ?&ﬁﬁﬁ‘)@& BaY RE@H@ on Organon'sour outstanding debt, dispose o&property, complet@za}cqlgsitions for cash or debt,or make other ianéj‘me ts. In addition, events
beyond Organon'sour control, including prevailing economic, financial, and industry conditions, could affect Organon's our ability to satisfy applicable financial covenants, and
ERIMBRERISThot assure you that itwe will satisfy them. 3 - - 10
Reserves and allowances 38 — 51 —
Apyiadlyrairryly with the restrictions of Organon'sour current indebtedness, or any future financing agreements, including as a result of events bggond Organon's our contral,

ay result in an event of default under these agreements, which in turn may result

Accelerated depreciation 43 18 — 11
Unremitted foreign earnings — 5 — 3
Right of use asset 38 — 44 —
Lease liability — 38 — 44
Interest expense limitation carryforward 72 — 37 —
Compensation related 17 — 26 —
in déafaults or acceleration of obligations under these agreements and other agreements, giving Organon 'sour lenders and other debt holders the right tote terminate any commltme&t}s
they have made to provide Organonus with further funds and to require Organon us to repay all amounts then outstanding.

Net operating losses and other tax credit carryforwards 35 — 65 —
Ohliamges in tax laws or other tax guidance could adversely affect our effective tax rates, finan@al condition and results-of operations. 18 —
Subtotal $ 1,172 $ 102 $ 427 $ 127

We expect recent changes in tax laws around the world, including as led by the Organization for Economic Cooperation and Development ("OECD"), such as the adoption by the
I\:@%‘Wi}{h@l@w&%nt by additional countries of a global minimum tax, to negatively impact our ef@&ﬂ)e tax rate and results of operations. Other chan(t_?gg in tax laws or regulations
dajahdefreradadaeincluding in the United States, could negatively impact our&ash tax liability, 8@ wi likely have a ned@@ve $mpact on our effedTive thx rate, and resuli2of

RRR"AURMed income taxes $ 761 $ 248
ecoq nize:
&4l hFedia %ind mobile messaging platforms present risks and challenges.
Other Assets $ 808 $ 267

Timcfegparpviate Jadéy unauthorized use of certain social media and mobile messaging channels cguld cause brand damage or information leakagegor could lead to lepal
implications, including from the improper collection and/or dissemination of personally identifiable information. In addition, negative or inaccurate posts or comments about us or our
products on anv social networkina platforms could damaae our reputation. brand imaae and goodwill. Further, the disclosure of non-public Organon-sensitive information by our

A reconciliation of the beginning and ending amount of the valuation allowance is as follows:, here are internal Organon policies that guide employees on appropriate personal and
professional use of these platforms for communication about us, it may not completely secure and protect information. Identifying new point¥edrsrifydas ixscemiven@dication tools
expand also presents new challenges. 2023 2022
RAYOHNRETSShe Spinoft $ (52) $ (85)
Additions charged to expense (257) a7

éﬁdmgﬁcguilds its information technology infrastructure and transition its data to its own systems, Organon eould incur subs@gg"alydditional costs (yg
experience temporary business interruptions.

The Company has recognized $35 million and $65 million deferred taxes on net operating loss ("NOL") carryforwards in multiple jurisdictions as of December 31, 2023 and 2022,
respectively. Valuation allowances of $309 million have been established on $250 million of foreign deferred tax assets and $59 million of U.S. deferred tax assets. The $257 million
increase in the valuation allowance in 2023 is primarily due to a $210 million valuation allowance recorded in connection with the future benefit of a Swiss tax arrangement and
$46 million of a valuation allowance recorded in connection with disallowed interest expense in the United States, The valuation allowance on the Swiss deferred tax assets was
determined based on expected future income and the terms of the remaining Swiss tax arrangement. During 2022, the Company increased its valuation allowance by $17 million
primarily due to disallowed interest expense in the United States. and replace Merck's services successfully, could disrupt Organon's business or adversely affect its results of
operations. In addition, if Organon is unable to replicate or transition certain systems, Organon'’s ability to comply with regulatory requirements could be impaired.

Income taxes paid in 2023, 2022 and 2021, were $135 million, $214 million and $131 million, respectively.

Merck may not satisfy its obligations under various transaction agreements that have been or will be executed as part of the spinoff, Organonwe may experience
As of December 31, 2023 and 2022, the Company deferred the income tax consequences resulting from intra-entity transfers of inventory totaling $396 million and $368 million,
respectively. These amounts are reflected in Other current assets.
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In connection with the spinoff, Organon and Merck we entered into the a Separation and Distribution Agreement with Merck (the "Separation and various other agreements, including
one or more transition services agreements, Distribution Agreement"), the Transition Services Agreement, manufacturing and supply agreements, trademark license agreements,
intellectual property license agreements, an employee matters agreement, a tax matters agreement and certain other commercial or operating agreements. These agreements are
discussed in greater detail in the section entitled "Certain Relationships Note 19 "Third-Party Arrangements and Related Transactions. Party Disclosures.” Certain of these
Notes to Consolidated Financial Statementsservices by each company for the benefit of the other for a period of time after the distribution. Organon We may rely on Merck to satisfy
itsour performance and payment obligations under these agreements. If Merck is unable to satisfy its obligations under these agreements, including its indemnification obligations,
Organonwe could experience operational difficulties or losses.
A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:
In addition, in connection with the spinoff, Organon haswe have established operations in certainmost markets, but is unable to impey#r distiaute, or trade certain products in
those some markets due to pending licenses, permits, and regulatory approvals, among other requirements. Until all required approvaissaggrissessed, Organon relieswe rely upon
Merck to perform certain activities in these markets. Organon We

($ in millions) _30- 2023 2022 2021

Balance January 1 $ 93 $ 78 3% 219
Additions related to current year tax positions 32 30 23
Additions related to prior year tax positions 7 3 18
Reductions for tax positions of prior years 8) ®3) (49)
Spinoff related adjustments (2) — — (108)

may incur additional costs during the period of time before all necessary approvals are granted, which may affect Organon's our business and result in additional costs in these
Se?{II(%rtr%ents (7) (12 (15)

Lapse of statute of limitations ) ®3) (10)

15 SMeRBANedRATIEE 3P not have itsour own systems and services in place, or if Organon doeswe dognot have agreemepis wigh other providers obthesg services, when thege
agreements terminate, Organonwe may not be able to operate itsour business effectively and its our profitabifity may dectine.Organon isWe are T the process of creatng itsour
(2) Unrecognized tax benefits were reduced by $108 million in 2021 related to positions taken prior to the spinoff for which Merck, as the Company's former Parent, is the primary,
obligor and is responsible for settlement and payment of any resulting tax obligation.tly implementing these systems and services or in transitioning data from Merck's systems to
Organon's our systems. These systems and services may also be more expensive or less efficient than the systems and services Merck is expected to provide during the transition
If the Company were to recognize the unrecognized tax benefits of $115 million, at December 31, 2023, the income tax provision would reflect a favorable net impact of $115 million.

In 2023 and 2022, foreign tax authorities concluded their examinations of certain foreign income tax returns. As a result, the Company reflected a payment of $7 million and
$12 million in the consolidated financial statements in 2023 and 2022, respectively. A corresponding reduction in reserves of $15 million and $11 million were also reflected in 2023
and 2022, respectively, for unrecognized tax benefits for tax positions relating to the years that were under examination.

Prior to June 2 2021, the Company was part of Merck's consolldated u. S federal income tax return as well as separate and comblned Merck income tax returns in numerous state
and international jurlsd|ct|0r'1.é Merck was under examination by numerous tax authorities in various Jur|sd|ct|ons globally Dur|ng 2021, the IRS concluded its examinations of
Merck's 2015-2016 U.S. federal income tax returns. As a result, the Company reflected an allocation from Merck of $18 million representing the Company's portion of the payment
made to the IRS in the Consolidated Financial Statements. The Company's portion of reserves for unrecognized tax benefits for the years under examination exceeded the allocated
adjustments relating to this examination period and therefore the Company included a $29 million net tax benefit for the year ended December 31, 2021. This net benefit reflects
reductions in reserves for unrecognized tax benefits and other relateddipBilitirg.fscostsitax positions relating to the years that were under examination.ribution Agreement, including
any pending or future Iegal matters. These Iiabilities Which could be material to Organon, us, include a general obligation to indemnify Merck for litigation or governmental

the Separatlon from Merck $79 3 m||||on of liabilities for unrecognlzed tax beneflts ?SF%%%M tbrestructurln actlvmes uncertaln tax posmons for Junsdlcnons outS|de of the Unlted
0 auoi

U ...uc.......y WITIUR 1Ay 11 DUIIT LaSTa 1l ILIUUG nauiily Providicu; HUWSVEI, tiat mIgaiion we winl 11Ut UG HauIS 1Ul UIG 1S2UIs Ul U IS
States were conveyed to O rgan "

anuuust iugauoi 1eidaied 1o Lelld ur the product liability litigation in Brazil related to Vioxx2 (rofecoxib). For a description of the related legal matters, see Note 12 20 "Contingencies"
tn the Financial Statementz inchided in thic rennrt Thece indemnificatinn liahilities are intended tn enaiire that ac hetween Merck and Ornanan Oraannn iciic we are recnnnsihle
The Company believes that it is reasonably p033|ble that the total amount. of unrecogmzed tax beneflts as of December 31, 2023 could decrease by up to $27 million in the next 12

Ar All IARIFIAC IF AGCIAG 1IN Accl A AnAntian anth tha cninat [ nin APV ARl tnenirran v MAral (naliisine Aivnntare  Athaare  amnlovane and

months as a result of varlous audlt closures settlements or the explratlon of the statute of I|m|tat|ons The Company bel|eves that its reserves for uncertain tax positions are
adequate to cover e><|st|ng vl or exposures |sfy such obligations or otherwise in respect of the operation of itsour business, or any breach by Organonus of the Separation and

Distribution Agreement or any ancillary agreement. Organon's Our indemnity obligations to Merck as set forth in the Separation and Distribution Agreement may be substantial.

Interest and penalties associated with uncertain tax positions resulted in $3 million of expense in 2023 and were immaterial in 2022 and 2021. These amounts reflect the beneficial
impacts of various tax settlements. Liabilities for accrued interest and penalties were $40 million and $35 million as of December 31, 2023 and 2022, respectively.?0S€s-

Various foreign tax examinations are in progress and for these jurisdictions, income tax returns are open for examination for the period 2007 through 2023, the outstanding Organon
shares to Merck stockholders and certain related transactions qualify as tax-free to Merck and its stockholders under Sections 355 and 368 of the U.S. Internal Revenue Code,
except to the extent of any cash received in lieu of fractional shares of Organon our Commjf6_’5tock. The Tax Opinions are not binding on the Internal Revenue Service ("IRS").
Accordingly, the IRS may reach conclusions with respect to the spinoff that are different from the conclusions reached in the Tax Opinions. The Tax Opinions rely on certain facts,
assumptions, representations and undertakings from Merck and Organon regarding the past and future conduct of the companies' respective businesses and other matters, which, if
incomplete, incorrect or not satisfied, could alter the conclusions of the party giving such Tax Opinion.

Notes to Consolidated Einancial Statements taxable, the spinoff could be treated as a taxable dividend to Merck's stockholders for U.S. federal income tax purposes, and Merck's
stockholders could incur significant U.S. federal income tax liabilities. In addition, Merck would recognize a taxable gain to the extent that the fair market value of Organon our
11. Inventories exceeds Merck's tax basis in such stock on the date of the spinoff. Each of Merck and Organon generally will be responsible for any tax-related losses imposed on
Merck or Organon, respectively, as a result of the failure of a transaction to qualify for tax-free treatment, to the extent that the failure to so qualify is attributable to actions, events or
Inventories consisted of:1erck's or Organon's respective stock, assets or business, or a breach of the relevant covenants made by Merck or Organon in the tax matters agreement.

E in millions) December 31, 2023 December 31, 2022
ontractual Please also see "Contractual restrictions limit Organon's our ability to engage in certain corporate transactions.transactions that stockholders may-
EBNEEEr9a9d7able” below. $ 566 $ 482
Raw materials 110 44
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mg‘ﬁp&@éé‘ggﬂctions limit our ability to engage in certain corporate transactions that stockholders may consider favorable. 684 601
Supplies . i . 65 44
To preserve the tax-free treatment to Merck of the spinoff, the Taxwe entered into a tax matters agreement (the "Tax Matters Agreement restricts Organon-Agreement" or "TMA")
RIRNRPEOWRIBE PeettiEgBE 425 %rom taking any action that prevents would have prevented the distribution and related transactios from being tax-}é@%or $.S. federal incorhel Ax
pEeesese 1o particdlasginder the tax matters agreement, for the two-year period following the distribution, Organon is prohibited, except in certain circumstances, from, among opey
things:

$ 1,425 $ 1,151

Rec?g”%ﬁt‘éﬁﬁg into any transaction resulting in the acquisition of above a certain percentage of Organon's stock or substantially all of its assets, whether by merger or otherwise;

Inventoriggrging, consolidating, or liquidating; $ 1315 $ 1,003

Other assdling or transferring of Organon's assets beyond certain thresholds; 110 148
¢ issuing equity securities beyond certain thresholds;

InvehtoiBBWERRY N PN RS GAPKA SREM LIFO”) method 105 77

« amending Organon's organizational documents in certain respects;

¢ ceasina to activelv conduct certain businesses or causmu Oraanon's apolicable affiliates to cease to activelv conduct certain of their businesses: and

Amounts reco nized as Other assets are comprised primari u}/ of raw materials and work in process inventories and are not expected to be converted to finished goods that will be
AKImna or 1amna o |Ke arnv acuor mdl Dreveriis ue disuiputuor ana reliatea uansdacuorns irom peina ax-mree.

sold W|th|n one year. The Company has a long-term vendor supply contract that includes certain annual minimum purchase commitments.

-45-
During 2022 and 2021, the Company recorded $5 million and $24 million, respectively, due to estimated unavoidable losses associated with a long-term vendor supply contract. The

charge was recognized as a component ofCost of sales during 2022 and 2021, respectively.

During 2022, the Company recorded $36 million relating to a regulatory inspection finding at December 31, 2021 the Heist manufacturing location which impacts selected injectable
steroids brands. The charge was recognized as a component of Cost of salesand reduced the Company's Inventory balance during 2022.

ThAana vrant manAania Ahilihs fa nmiiraiiAa Aarbaln Atratania franaaatinna Ar Athar franaaatinna that Nvannan maAu halinvia A lha ik tha hant intavanta Af ita ataalhaldava A
As of December 31 2023 total inventory purchase 0b||gat|0ns are $l 0 b|II|on and extend through 2031 Inventory purchase obligations due within the next twelve months amount

toﬂ$3“1"éﬂmllllon 2ase the value of Organon's business. In addition, Organon iswe are required to indemnify Merck against any tax liabilities as a result of such actions, even if

Organonwe did not participate in or otherwise facilitate such actions. In the event the spinoff fails to be tax-free as a result of such actions, Organon's our indemnity obligation for
Marcl's tay liahilitv 1indar tha tav Imatters agreement would be substantial and could materially affect itsour cash flow. In addition, certain provisions of the agreements that we

12. Property, Plant and E wg
enterea INto WItn Ivierck requir Mercks consent to any assignment by us of our rights and obligations

37-.

($ in millions) December 31, 2023 December 31, 2022

Land $ 14 $ 13
Buildings 721 694
Machinery, equipment and office furnishings 1,191 935
Construction in progress 274 278
under the agreements. The consent and termination rights set forth in these agreements might discourage, delay or prevent a change of control that stockholders may conS|der
be/ﬁ BFecumuIated depreciation 1,017 (902)
Property, Plant and Equipment, net $ 1,183 $ 1,018

Certain of Organon's our executive officers and directors may have actual or potential conflicts of interest because of their previous positions at Merck.

Because of their former positions with Merck, certain of Organon's our executive officers andz_rectors own shares of Merck Common Stock and continue to participate in certain
Merck benefit programs. Even though Organon's our Board of Directors consists of a majority of directors who are independent, and Organon's our executive officers who were
previously employees of Merck ceased to be employees of Merck in connection with the spinoff, some Organon of our executive officers and directors continue to have financial
interests in Merck. Continuing ownership of Merck Common Stock and continued patrticipation in Merck benefit programs could create, or appear to create, potential conflicts of
interest if Oraanonwe and Merck nursiie the same corporate opportunities or face decisions that could have different implications for Organon us and Merck.

Notes to Consolidated Financial Statements

Rinla Palasad i
13 Intangibles‘o Organon's Our Common Stock

F]?ana'i'k:)'l\es?ohéi_gt's"af? volume of Organon's our Common Stock may be volatile, and stockholders could lose all or part of their investment in Organon. us.

The trading volume and market price of Organon's_ourMmmEMMAmﬁMmMMemmOrganon sour Per 21,20 i ili

equity as consideration in any acquisition transactiGiesSigarnyinge may shekutoutatedie, and could make it more dififosis foareisting stockasiderslatedell their shares of the our
Gommiipsgock at a price they consider acceptable or analiodiis volatility isAaestzblipa variety of factges, including, amongntbertther risks desenibeidatidhis report: Net

Profﬁuct@%ﬂﬂf‘ﬁ%ﬂﬁﬂf HaH‘gity and ability to obtaig additional (‘ﬂ)%b in%uding the mgggﬁg regction to any caai&gl—raésing transacé'@ﬁggafglon we may pursye; ¢ 539
.+ declining working capital to fund operations, or other signs of financial uncertainty;
Licenses 231 . i 143 . 88 231 121 110
* any negative decisions by the FDA or comparable-regutatery-bodies-eutside-the-United-States-regarding-Organon's-our-predusts d

O market assessments of any strategic tran§action or COﬁétﬁ%&tiOﬁ arrangemea?’@%%noﬁ_we may QUTSL%ss $ 24516 $ 23867 $ 649

» sales of substantial amounts of Organon's our Common Stock, or the perception that substantial amounts of Organon's our Common Stock may be sold, by stockholders in

Acquired intangibles include products and products rights, and licenses, which are initially recorded at fair value, assigned an estimated useful life, and amortized on a straight-line
basis over their estimated useful lives. by securities analysts or Organon's our ability to meet those estimates;

« issuance of new or updated research or reports by securities analysts or changed recommendations for Organon's our Common Stock; and
The Company did not have impairment charges in 2023. During 2022 and 2021, due to increased competition which resulted in the loss of contract tenders in certain markets and
pricing pressure, the Company recorded impairment charges of $9 million and $7 million, respectively,related to a product right for a biosimilar product within Cost of sales.
In addition, the stock market in general, and the market for stock of companies in the life sciences and pharmaceutical industries in particular, has experienced extreme price and

Aggregate amortization expense recorded within Cost of sales was $116 million in 2023, $116 million in 2022 and $103 million in 2021. the past, following periods of volatility in the
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7.erall market and the market price of a particular Company's securities, securities class action litigation has often been instituted against a company. This type of litigation, if
The estimated aggregate future amortization expense is as follows:a diversion of its our management's attention and resources.

%rga#lﬂrgr%e cannot guarantee the timing, amount or payment of any dividends on the our Common Stock.
69&§n0n We currently expects expect that itwe will continue to pay quarterly cash dividends. The timing, declaration, amount and payment of any future dl“\siidends to stockholﬁgs
RAR%all within the discretion of Organon'sour Board of Directors. The Board of Directors' decisions regarding the payment of dividends will depend on many factors, suchlds
Sgagnon's our financial condition, earnings, corporate strategy, capital requirements, debt service obligations, industry practice, legal requirements, regulatory constraints, and gtfgr
fzact):éc%rs that the Board deems relevant. Organon's our ability to pay any dividends will depend on its our ongoing ability to generate cash from operations and access capital marke}lss.

2028 -46--32- 40
Thereafter 117

14. Financial Instruments

Foreign Currency Risk Management
Certain provisions in Organon's our amended and restated certificate of incorporation and bylaws, and of Delaware law, may prevent or delay an acquisition of
Ongd&Zmnpasy which lcalafd elebeea sisithreatnadargeptieadé thet cureConentdre Sgockprogram to mitigate against volatility of changes in foreign exchange rates.

DhngaBom EWiie Lemes s Dealancees bo g oiskiona raagk itssoi pangeacheth aaaltisdiyt it aextifieats md Summ gforatiom sty s sset Délesvsubdmiates itheo ats d enovisiate dhataacarieterydeth év
thetaraceebsiviaryie vertioraitioas ey inackethatdf take ofenlztstpjnraidiyn sxchargetiteshasbidsstarass Pabhnexpemsoveaity thidi batdfamaadlenahaagagontospsctiypaatiqUyrofset
trey efifsetsvith Exgzauyes onréXpasliEDiectsnaite ithdevel apinpo enhystle takeiese p@pedilic diy, e uSeiSsgaanc, axivéapave sotyenodeor texposxes ph frevelitigncd08tof
therBetise rth € GwrgldDyreotatisrintavio thiardrovisicac to tid g siadip | ajf setpiey exffer tsh ah gediayer ot hetmicokés ldérsmitjsfaleemed economical to do so based on a cost-benefit
analysis that considers the magnitude of the exposure, the volatility of the exchange rate and the cost of the hedging instrument.

Section 203 provides that, subject to limited exceptions, persons that acquire, or are affiliated with a person that acquires, more than 15% of the outstanding voting stock of a
Mielaearg aospesalian ieyitee! énuaamiiednin Rusinesscoosiénakian widhfinaticaspeiatiencynsiudgigdry stissanargensaktatianure dedysiiongesf indsitenansiter enldoca sheea-yass
Rewioghfoliawing BieAalRes whishithataereppesdhpinaltiainsremesthe hadarPtoiaradhanrtsieoltinraitaaralionsigets Andinr VReas market through Exchange losses.
Accordingly, fair value changes in the forward contracts help mitigate the changes in the value of the remeasured assets and liabilities attributable to changes in foreign currency
AR, {AGANMERPHS AohRES: BRtheesiRief Rediicaif AlBee RyalomiRBr Rk s NS ARLAr LR Ry TRk BatdndhaaNe BRTRAKGRYSLEITGARANG AN iR 55eagE
onas o December"3iTSOVQEBE;C':Er?lli)yg”éﬂl*,nzl(‘)%?%%rg %2"'1"B||T|8?'1
as of December 31, 2021. December 31, 2022, respectively. The cash flows and the related gains and losses from these contracts are reported as operating activities in the

Consolidated Statements of Cash Flows. i . . X X X
»  permit Organon's our Board of Directors to issue one or more series of preferred stocl'_'7~§ih such powers, rights and preferences as the Board of Directors shall determine;

* subject to a three-year sunset starting with Organon'sour first annual meeting of stockholders, provide for a classified Board of Directors, with each class serving a
staggered three-year term, which could have the effect of making the replacement of incumbent directors more time consuming and difficult;
«——provide that-as-long-as-Organon's our-Board-of Directors-is-classified,-Organon's our-directors-can-be removed-for-cause-only;
< prohibit stockholder action by written consent;
Notes to Consolidated Financial Statements:kholders can be called only by the Board of Directors;
« provide that vacancies on the Board of Directors could be filled only by a majority vote of directors then in office, even if less than a quorum, or by a sole remaining director;
and
The o N3 o B Bt SR LSRR AT B BE.fE e hog iR Sl S 3L 2 PAIS o stet ey g,an orderly transaction between market partcipants at
the measurement date. Fair value measurements are based on a three-tier hierarchy that prioritizes the inputs used to measure fair value. These tiers include:include Level 1,
defined as observable inFuts such as quoted prices in active markets: Level 2, defined as inPut?1 other than guoted prices in a%tive markets that are either directly or indirectlﬁ
Oggano%be |e\aeEWe l;éeldeve traese proyisions \f\nlerrote?t its pur ﬁto kholders frEm goercwe or otherwise unfair takeover tact|gs e¥ requm\;\lﬂ gotennal. acquirors to negotiate witl
gbservable; an evael , defined as ugo servab,g_l puts for which litt/e_or no market data exists, therefore requmng an entity to develop Its 0 ssumgnons. )
Organon'sour Board of Directors and by providing itsour Board of Directors with more time to assess any acquisition’ proposal. These provisions are not intended to make
Or%anon us immune from takeovers. However, thes?1 yrovisions will _ae})l even if the offer may be considered beneficial hy some stockholders and could delay or prevent an
The following financial |n$trum%1ts \ﬁer I5ecorded t their. estimated fair, alﬁe. The recumng ir Value measurement of ourthe assets and liahilities were aF follows: .
acquisition that Organon's our Board of Directors determines is not in the bést interests of Organonus and ItSour stocknoiuers. hese provisions may also prevent or discourage
attempts to remove ah@if&{akt& incumbent directors. In addition, these limitations may adversely affect the prevailing market price and market for Organon’s our Common Stock if
(1$eip are vidiird as MedayretedinfuidrgeniteoUdeteckimrdiscouraging takeover attempts in the future.
millions) millions) Level 31,2022 31,2021 (% in millions) Fair Value Measurement Level December 31, 2023 December 31, 2022

EsHRimPrYY{sions of agreements that Organon entered into with Merck may limit Organon'’s ability to operate its business.

! i i i i i racte Car ava ! 1w amanda,
hrafk’uerﬂfeas B R LD S R U ARSI S ARt SPRSRr o lIRIRESLIALeST A bilion and S5 BIHBALSH
Viawes*

contracts contracts
%eaaj,grofiﬁha[ﬁg}:eements that Organon entered into with Merck require Merck's consent to any assignment by Organon of its rights and obligations under the agreements. The

%?lrr]lse%r}t aggrtr%%nt\ination rights set forth in these agreements might discourage, delay or prevent a change of control that stockholders may consider favorable.

assets _assets $ 6 $ 9 i . .
Organon's Our amended2 and restated bylaws des}gnate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and

E%W@éﬁlifm may be initiated by Organon's our stockholders, and the United States federal district courts as the exclusive forum for claims under the Securities
AchiragircePBbalds limit Organon's our stockholders' ability to obtain what such stockholders believe to be a favorable judicial forum for disputes with Organonus or
its our dirnectors, officers or employees.
Accrued Accrued
@nganon'sfpyr amended and restated bylaws provide that, unless Organon selectswe select or consents consent to the selection, in writing, of an alternative forum, all internal
GRkeprate gjaps, which include claims in the right of Organon company (i) that are based upon a violation of a duty by a current or former director, officer, employee or stockholder
w).gm chMtor (i) as to which the Delaware General Corporation Law confers jurisdiction upon the Court of Chancery, will, to the fullest extent permitted by law, be exclusively
95%9/?[?&”/%&/%83” of Ch@ncery of the Staﬁ of Delawqge or, if such court does not have jurisdiction, another state court or a federal court located within the State of Delaware.

-47-
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Foreign exchange risk is also managed through the use of economic hedges on foreign currency balances. See Note 1116 "Long-Term Debt and Leases" for additional details.
Subsequent to the Separation, €1.75 billion €1.981 billion in the aggregate of both the euro-
-85-

Furthermore, unless Organon selectswe select or consents consent to the selection of an alternative forum, the federal district courts of the United States of America will be the
exclusive-forum-for-the-resolution-of-any-complaint-asserting-a-cause-of-action-arising-under-the-Securities-Act.-Organon's Our-exclusive-forum-provision-does-not-apply-to-suits
brought to enforce any liability or duty created by the Exchange Act, and investors cannot waive compliance with the federal securities laws and the rules and regulations
Notes to Consolidated Financial Statements

denominated:euro-denominatedyteiifiitleast¢e750 731 gndbiainy and ohthe 2RiR%neanudiensrinaiedradwednotes it€cRtilian) washas beendlegighaies witd wasisiéffestive igsoun
aredinic didersArtbenaeinyRolpent Wwhish endgniistoaiagdessbsidiatigsits. It is possible

-33-
In December 2022, the Company de-designated the economic hedge of the net investment in euro denominated subsidiaries and designated €1.989 billion in the aggregate of both
the euro-denominated term loan (€739 million) and the 2.875% euro-denominated secured notes (€1.25 billion) as an effective economic hedge of the net investment in euro-
denominated subsidiaries.

Foreign currency gains (loss) gain due to spot rate fluctuations on the euro-denominated debt instruments included in foreign currency translation adjustments resulting from hedge

designation were as follows:
that a court could find these exclusive forum provisions inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, and Organonwe

) " ear Ended ) ) L ) ) - ) h L
may incur additional costs assomage with resolving such matters in other jurisdictions, which could materially adversely affect Organon's our business, financial condition and
results of operations and rt?s%ﬁpm%e&i%rsion of the time and resources of its our management and board of directors.

Year Ended
Item 1B. Unresolved StafP€mambends,

Year Ended
Not applicable. December 31,

Year Ended

Item 1C. Cybersecuri
g Y December 31,

Cybersecurity Ridk Management and Stp@t’@gy. We depend on sophisticated software applications, complex information technology systems, computing infrastructure and cloud
é%f@ieg”ﬁ@ider@iem@c%%& %ﬂ?&m@[%@%’t’éﬁ%@%%uct critical operations. Certain of these systems are managgg,z%osted, provided or used by third parties, including
Melieigp@siliaAEY0dRiMansition services agreement, to assist in conducting our business.

in Other

Wenprghemsive processesd 1for $h62asbessment, identification, and management of material risks from cybersecurity threats; however, disruption, degradation, destruction or
@M@Hation of our Information Systems through intentional or accidental means by our employees, third parties with authorized access or cyber threat actors could adversely affect
Ic(:wré)r%lcs)i/ gsssj)rocesses. The size and complexity of our Information Systems, and those of our third-party providers with whom we contract, make such systems potentially
vulnerable to sService interruptions. In addition, we and our third-party providers have experienced and expect to continue to experience phishing attempts, scanning attempts of our
Rgf\%?k(,)gineé other attempts of unauthorized access to our computers, digital systems, networks, or devices. Such attacks are increasingly sophisticated and are made by groups
gﬂg'ﬁ‘mm{iﬁé‘fg with a wide range of motives and expertise, including state and quasi-state actors, criminal groups, "hackers" and others. These attacks could lead to loss of

{fiidEntiality, integrity and/or availability of our data and Information Systems.

Fige!BrifaRPRaRYE bt MRHie SRa0RISA e BRCH At SRIVRIEACEANGS, "SSP TRERLH R alSe Bl S BBMIRc SRl iRM Ash IHCNRINGS ldRssetserod ihilissdieeied
8Po%éﬂ?,”%'rgb?%’iﬁg%glﬁ%‘é%hiﬁ'?&r%%%é’ﬁ VAP AU DR HHARR Sa i W AR B [RSHWREDE: MSHAS PEsRISRRSHSHRI B MRASINGIA) LR ANes A °6H LelAnapRReaEal

PRt A e GO PR RSO SRAES {8 8 Blee S AR RO radior and ld ST SHFAY THE SRR iy Droviders A A 188 Vely haieotikeX lGiite SEFEHratedt sucn

information éa brgach of our Inf?rmation Srﬁtems or those of auir third-partv nraviders, such as cloud-based s,%/séems, or the accitilental loss, inadvert?nt di%clo_sure, un?pprove,d
The Consolidated Statements of Income nclude the impact of actual net gains (gains) 'and losses of Organon's derivative financial instruments, as well as the impact of Merck's

A DR Bl PN TS 1RE Eare SR PSR By 1 o RSB LR eIl o giner s @ resut of thef, hacking, raud, rickery, other forms
of deception, or any other cause, could enable others to produce competing products, use our proprietary technology or information, and/or adversely affect our business position.
Further, any such interruﬁ%ﬂ'?ggggrity breach, or loss, misappropriation, and/or unauthorized access, use or disclosure of confidential information, including personal information
regarding our patients gr?gee'}qn%%gelés, or the modification of critical data, could result in financial, legal, business, and reputational harm to us, including loss of revenue, loss of
critical or sensitive inforr'rYgﬁér'l:'f?gﬁfjour or our third-party providers' databases or Information Systems, and substantial remediation and recovery costs.Although such risks have not
materially affected us, iR&Eﬁmge&Lﬁlbusiness strategy, results of operations or financial condition, to date, we have, from time to time, experienced threats to our data and systems,
including malware and co@puEstdgels attacks.

December 31,
We use multi-layered inferpatigegecurity and data privacy programs and practices designed to foster the safe, secure, and responsible use of the information and data our
stakeholders entrust to yécg\%\g{pg&y\/ith our customers, governments, policymakers, and others to help develop and implement standards for safe and secure transactions, as well
as privacy-centric data practices. Independent third parties test our cyber capabilities and audit our cloud security. We regularly test our systems to discover and address any
ﬁ%{gntial vt%'grabilities. (e
millions)  millions) 2022 2021 2020 millions) 2023 2022 2021

6M%ﬁwasdemance. Our Audit Committee has primary responsibility for overseeing our risk-management program relating to cybersecurity, although the Board participates
ﬁPﬁ@?ﬁiﬂi@ R8LilORS Bnd discussion dedicated to cyber risks, threats, and protections. Our information security and privacy programs provide that the Board receives annual reports
fReYEBUES REY ftdah&ion %@ri@ Gificer and Chief Ethics and Compliance Officer to discuss our program for managing information security risks, including data security risks, the
Fskadf wybetsaogeity incidents and, if applicable, remediation of any potential cybersecurity incidents. The Audit Committee receives regular briefings on both information security
tous dataxphiaage from the Chief Information Security Officer and Chief Ethics and Compliance Officer, respectively, and meets at least annually with our Chief Information Security
Ofresaegarding our infbtmatich teethology. The Audit Committee receives periodic updates regarding our cybersecurity risk management program, and reports to the Board on the
principal risks facing us and the steps
-34-
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Foreign
exchange
loss in
Exchange
losses

("uln'cludes'net gains and losses and foreign exchange geins and losses aliocated for the beriob pr'i'or to the separation, as well as actual net gains and losses and foreign exchange gains and losses post-Separatidn,frseCU rity
Concentrations of Credit Risk2ctors are apprised of incident simulations and response plans, including for cyber and data breaches.

m&%ﬁm&?&olished accounts receivable factoring agreements with financial institutions in certain countries to sell accounts receivable. Under these agreements, Organon
factored $43 $66 million and $87 $43 million of accounts receivable as of December 31, 2022 December 31, 2023 and December 31, 2021 December 31, 2022, respectively, which

ARG 5 RAIRG QLB NFAITHREREDIS IAFRIAIN JERSVeT HoNaH R RSREISTARARMIVYR SR PR R MR R ARS RRIAL DGR A RIS B RN SYABRIRN R BREAR B YE own
and operates operate six manufacturing facilities in Campinas, Brazil, Cramlington, United Kingdom, Heist, Belgium, Oss, Netherlands, Panaan, Pandaan, Indonesia and Xochimilco,

MaAavien

Concentrations of Credit Risk
Ifﬁtrenéome %Iypnrt%ﬁl Sfjsmé’edn exposures through limits that were established to limit a concentration with any single issuer or institution. The majority of the Company's accounts
receivable arise from product sales in the United States, Europe and China and are primarily due from drug wholesalers and retallers hospltals government agencies, managed

H%%I’?ﬁ%H%FW%Q&'%%?H&&%H&?H%HQ%“Q”‘I‘?{ég'ﬁgrﬁbmﬁ/grgmmgrﬁﬁtl‘?ﬁt’t’é‘?&?ﬁé& g@@éﬁrﬁ?%\?&%l‘g'% AR RE% A GVicKesson Corporation, Amerisource Bergen
Corporation and éIH%sBHE;?%‘BécP&R?‘tﬁE i#Rifih McKesson Corporation enakﬂmerfséﬁrcé_gergen Corporation WiRLHi %@sgﬂﬁ%ﬁﬁmgrﬂ%gﬁ%Ompe"“"” law, labor laws,

consumer protection laws and environmental laws and related regulations. We operate in r_"'g_ple jurisdictions and, as a result, claims in one jurisdiction may lead to claims or
regulatory penalties in other jurisdictions. There can be no assurance as to the ultimate outcome of a legal proceeding; however, we intend to defend vigorously against any pending
or future claims and litigation, other than matters deemed appropriate for settlement. We accrue a liability for legal claims when payments associated with the claims become
probable and the costs can be reasonably estimated. The actual costs of resolving legal claims may be substantially higher or lower than the amounts accrued for those claims. For
a discussion of legal matters as of December 31, 2022 December 31, 2023, please See Note 1220 "Contingencies" to our financial statements included in this report, which is

Notes to Consolldated Fmanmal Statements

HemMoMingp Safesy Diselesyress account receivable at December 31, 2022 December 31, 2023. Bad debts have been minimal. The Company does not normally require collateral
or other security to support credit sales.

Not applicable.

15. Pension and Other Postretirement Benefit Plans

PART Il

Prior to the Separation on June 2, 2021, Organon participated in Merck's U.S. and non-U.S. plans. Merck has defined benefit pension plans covering eligible employees in the
United States and in certain of its international subsidiaries. Merck also provides medical benefits, principally to its eligible U.S. retirees and their dependents, through its other
postretirement benefit plans. The Company participated in Merck's benefit plans as though it was a participant in a multi-employer plan with the other businesses of Merck. The
Consolidated Statements of Income includes expense allocations for these benefits, which were determined using a proportional allocation method. Total benefit plan expense
allocated to the Company for the years ended December 31, 2021 was $29 million. The Company's participation in the defined pension and postretirement benefit plans sponsored
by Merck concluded upon the completion of the Separation on June 2, 2021 4er the symbol "OGN." As of February 22, 2023 February 20, 2024, there were 74,829 69,973 holders of
record of Organon's our Common Stock. This number does not include persons who hold Organon's our Common Stock in nominee or "street name" accounts through brokers or
In accordance with the terms of the Employee Matter Agreement, prior to the Separation, Merck continued to provide service crediting to employees that transferred to Organon
under Merck's U.S. defined benefit pension plan, supplemental executive retirement, and retiree medical plans for purposes of early retirement eligibility and subsidies, as well as for
certain service crediting bridges. Although Merck is responsible for providing these benefits, Organon recorded the portion of the aggregate incremental cost of providing early
retirement subsidies, service crediting bridges, and retiree health care benefits under these programs that is attributable to future service. Accordingly, upon Separation, the
Company recorded a “"grow-in" provision granted to employees transferred to Organon of $50 million, which represented the future service earned with Organon for these
transferred employees for the pension and other postretirement benefits. The "grow-in" provision was recorded as an asset and will be expensed over the estimated average service
Be‘rlig(iRLgight years since the Separation, in operating expenses. The unamortized balance of the asset is $34 million as of December 31, 2023, of which $28 million is reflected in
Other Assets and $6 million is reflected in Other current assets.

Durina_the fourth auarter of 2022. Oraanon 2023. we paid cash dividends of $0.28 per share. On Februarv 16. 2023 Februarv 15. 2024. the our Board of Directors declared a
As of June 2, 2021, Organon became theBIan sponsor for certain non-U.S. defined benefit Pen\sllltl)[nkplans These Consolidated Financial Statements reflect the periodic benefit

QUATATV VOB 0] K728 100 BACTISSHB0 AN OTHSTATIOING SOATS 01 108 COmnAany < Oonr C.omimn 1TNE (VORI IS DAVAINIS O MACI 10 20175 VAT a0 SINCKNOINers

costs and funded status of such plans Organon pensmn plans ‘?re primarily comprised of plans in Switzerland, Belgium, Korea, Germany and Italy. The Company uses December

At ranAra thn ~lnen hiicinAce LAnriinng m

31 as the year -end measurement date for these plans

The declaration nf rh\llﬂnnds is subject to the discretion of Organon's our Board. The Our Board is committed to continuing to pay regular cash dividends; however, there can be no
Net Periodic Benefit C

assuraiice ds W e urvrdends The Our Board will consider factors such as financial results, capital requirements, financial condition and any other factors it deems relevant. For
additional information. see "Risk Factors—Oraanon We cannot auarantee the timina. amount or payment of any dividends on the our Common Stock".

The net periodic benefit cost for pension plans consisted of the following components:

-35- Year Ended
December 31,

($ in millions) 2023 2022 2021

Service cost $ 17 $ 22 % 17
Interest cost 5 2 2
Expected return on plan assets (6) ()] 3
Performance Grap

Net loss amortization 1) = 2

Ne feltovdicgoersgdit costpares the cumulative total stockholder returns for the period from June 2, 2821 (the effective date 5 Or§anon's our Separatior2@on$Merck) to December B8,
2022 December 31, 2023 for (i) Organon's our Common Stock; (ii) the S&P 500 Index; and (iii) the NYSE Arca Pharmaceutical Index ("DRG").; and the S&P 600 Index. The graph
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The components of net periodic benefit cost other than the service cost component are included in Other (income) expense, net.kholder return on our Common Stock, the S&P 500
Index, DRG and the NYSE Arca Pharmaceutical S&P 600 Index include reinvestment of dividend. dividends. The performance shown is not necessarily indicative of future
Obl}’gations and Funded Status 18 2023, we were deleted from the S&P 500 index and added to the S&P SmallCap 600 index.

Summarized information about changes in plan assets and benefit obligations, the funded status and the amounts recorded is as follows:

(% in millions) December 31, 2023 December 31, 2022
EquityiGonmeasation P lzminformation $ 114 $ 117
Actual return on plan assets 10 (10)
See Part Ill, Item 12 "Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters."
Company contributions 16 14
Effects of exchange rate changes 9 (4)
Item 6. [ Reserved ]
-86-
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Notes to Consolidated Financial Statements

8. Inventories

eneTiidanagement's Discussion and Analysis of Financial Condition and Results of Operations 5) @)
Other 2 3
CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Net transfer of plan assets from Merck affiliates 3 1

BajayIHaRIaNessRIROSEINSH31N this Annual Report on Form 10-K, and Organonwe may from time to time make other$written reports and drdBstadements, regarding itd bar
edinatt SiigxReRIHANAAPL financial, business or strategic matters regarding or affecting Organonus that are "forward-logking statements™ withjry thg meaning of the Private
Securities Litigation Reform Act of 1995, as amended, all of which are based on management's current expectations and are subject to risks and uncertainties which change over
t%ﬁ@"&ﬁ(ﬁ%%y cause results to differ materially from those set forth in the statements. One can identify these forward-looking statements by their use 3f words such as "anticipatgé,"
leigrestscoslans,” "will," "estimates," "forecasts," "projects" "projects," "believes," "would," "potentially,” "intends," "seeks," and other words of similar m&aning, or negative variatio@s
olcamr il Ggiferegoing. One can also identify them by the fact that they do not relate strictly to historical or current facts. Such forward-looking statemeyjts include, but are not Iinzi)&sl
toéﬁ‘ta%tt%m%ri]és relating to Organon's our growth and acquisition strategies, financial results, product development, product approvals, product potential and development programs.

ne mu& carefully consider any such statement and should understand that many factors could cause actual results to differ materially from @ganon'sour forward—lookﬁ&
Sffeqisephexthargersaidehangebe based on inaccurate assumptions and are subject to a broad variety of other risks and uncertainties. No fond&d-looking statement can (B

@ytAeanteed and actual future results may vary materially. The factors described in Part I. Item 1A. Risk Factors of this report or otherwise described infOrganon's our filings with the

C, proyide examples of risks, uncertainties events that may cause Organon'sour actual results to differ materially from the expectations expressed in its our forward-lookin
ﬁ%t trShe er of éer]é#t otﬂlf at%)_ﬁs_ RG Merc :s%ﬁlﬁiates Y Organon's o £ B 3 - Zg
statements, including, but not imited to:

Benefit obligation December 31 $ 226 $ 161
Funded sxptusdoddauntieadd class competition in the markets in which Organon operates; we operate; $ 77 $ 47)

Recbgn@figdlies with performance of third parties Organon relies we rely on for its our business growth;
'Othgi‘%@g&e of any supplier to provide substances, materials, or services as agreed;

$ — $ 1
:A theéncr%ased cost of ?Lllp I_?{,fmanufacturing, packaging, and operations; l .
. Ccﬁfﬁc&{l’esogé%f&g{r?g aha Islulsetsaining relationships with commercial counterparties; @ @
g ‘h%BMBEEHHﬁ debé'gf?éﬁc products as Organon's our products lose patent protection; (76) (47)

« any failure by us to obtain an additional period of market exclusivity in the United States for Nexplanon subsequent to the expiration of certain key patents in 2027;

« difficulties and uncertainties inherent in the implementation of Organon's our acquisition strategy or failure to recognize the benefits of such acquisitions;
Inventories consisted of:s globally, including rules and practices of managed care groups, judicial decisions and governmental laws and regulations related to Medicare, Medicaid
($in milllﬁﬁg health care reform, pharmaceutical reimbursement and pricing in general; December 31, 2022 December 31, 2021

. .e the i gact of the global COVID-19 pandemic higher selling and any future pandemic, epidemic, or similar public healtg threat on Organon's business, operations_and
Finished good: ) 482 % 377
financial performance; promotional costs;
Raw matﬁnals ’ . . ) L . ) . ) g% 8§
* changes in government laws and regulations in the United States and other jurisdictions, including laws and regulations governing the research, development, approval,

Work in HEEPRe, manufacturing, supply, distribution, and/or marketing of Organon's our products and related intellectual property, environmental reéiﬂ&tions, and the enforcefh@dit
Supplieshereof affecting Organon's our business; 44 40

Tota) (aﬁgﬁgmag%rgngt%nquality concerns with respect to our marketed products, whether or not scientifically justified, Iegding to product iefﬂs, \githdrawals or deglw

sales;
Decrease t0 LIFO costs . ) ) - - . (20) (11)
« delays or failures to demonstrate adequate efficacy and safety of Organon'sour product candidates in pre-clinical and—ehnricaltrials—which—may—preventordelay-the
development, approval, clearance, or commercialization of Organon's our product candidates; $ 1151 % 991

Recognizggrésactions of third-parties, including significant changes in customer relationships or changes in the behavior and spending patterns of purchasers of health care
Inventoriseducts and services, including delaying medical procedures, rationing prescription medications, reducing the frequepcy of physician v@iis agd forgoing health gase
Other ad3gtgance coverage; 148 76
» legal factors, including product liability claims, antitrust litigation and governmental investigations, including tax disputes, environmental claims and patent disputes with
brand?d %nd eneric %os%? oS, atn(ylﬂ‘:\ghjcrlg] 5&%‘3 preclude commercialization of products or negatively affect the profitability of existing produgts;

Inventories valued under the irst ou L ) »
* lost market opportunity resulting from delays and uncertainties in clinical trials and the approval or clearance process of the U.S. FDA and other regulatory authorities;

Information related to the funded status of materially significant pension plans is as follows:hird-party providers' information technology systems, which could disrupt

Organon's our operations;
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Amounts recognized as Other assets are comprised primarily of raw materials and work in process inventories and are not expected to be converted to finished goods that will be
sold within one year. The Company has a long-term vendor supply contract conveyed as part of the Separation that includes certain annual minimum purchase commitments.
During 2022 and 2021, the Company recorded $5 million and $24 million, respectively, due to estimated unavoidable losses associated with a long-term vendor supply contract. The
charge was recognized as a component ofCost of sales during 2022 and 2021, respectively.

L37-
During 2022, the Company recorded $36 million relating to a regulatory inspection finding at the Heist manufacturing location which impacts selected injectable steroids brands. The
charge was recognized as a component of Cost of salesand reduced the Company's Inventory balance during 2022.

As of December 31, 2022, total inventory purchase obligations are $1.2 billion and extend through 2030. Inventory purchase obligations due within the next twelve months amount
to $343 million.
o __the imnact of anv fitiire nandemic, epidemic, or similar public health threat on our business, operations and financial performance;

9. Property, Plant and Equipment
*  loss of key employees or Inability to identify and recruit new employees;

(% in millions) % December 31, 2022 December 31, 2021

Land $ 13 $ 14
Buildings 694 667
Machinery, equipment and office furnishings 935 917
Construction in progress 278 257
Lese: ac%’b%‘ﬂie"?e{i gecglg)eucng{ig npronouncements promulgated by standard-setting or regulatory bodies, including the Financial Accounting Standartés (B?ard and the SEC, tha&g&e

adverse to Organon; us; and

ProDen}écdﬁQFnailg ?aI(E: i B Whtn Organon haswe have no control, including changes in inflation, interest rates, recessionary pwﬁrrw

P DU TSP Pt DRPUPEY S | RSO M SAPUR Y U M TR RO

Construction in progress includes amounts capitalized associated with the impiementation of Organon S new enterprise resource planning system.e Statement of all potential risks or
uncertainties. Further, any forward-looking statement speaks only as of the date on which it is made, and Organon undertakes we undertake no obligation to update or revise any
forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect the occurrence of unanticipated events, except as otherwise
@59 ‘B’g’ifélz?&ired by law. December 31, 2023 December 31, 2022

Pension plans with a projected benefit obligation in excess of plan assets
BrNEEALd benefit obligation $ 218 $ 150

Fair value of plan assets 103
The following Management's Discussion and Analysis of Financial Condition and Results of Operations is intended to assist the reader in understandlng the Company's financial

E’o‘iib‘iﬁ%ﬂ Bli‘d‘?e‘g’iiﬂéadi %8%&“@3‘1&3%&5% R?&Pﬂ'@o%‘é%ﬁ%r%ﬁ&i?ﬂa??ﬁ?ﬁem 7 of our Annual Report on Form 10-K for the year ended December 31, 2021. This section
daseraletistbesesitoabligadinglal condition and results of operations for the years ended December 31, 2022 December 31, 2683 and 2021 2022 antV$hofld be read in conjunéfén
Wil (ReSeBPPRIY stSonsolidated Financial Statements included in Part II, Item 8 of this Annual Report on Form 10-K to enhance the understandifyg of our results of operatiops,
financial condition and cash flows. For Additionally, this section should be read in connection with Part Il, Item 7 of our Annual Report on Form 10-K for the year ended December
31, 2022, filed with the SEC and available on the SEC's website at www.sec.gov, which inclﬁl’s’%ldiscussion regarding our financial condition and results of operations for the years
ended December 31, 2021 December 31, 2022 and 2020, please refer to Part Il — Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations
in our Annual Report on Form 10-K for the year ended December 31, 2021, which is available on the SEC's website at www.sec.gov.2021.

anon & Co. ("Orf gnon or. the "Com any ") isWe are a global health care company with a focus on improving the health of women throughout their lives. Organon develops We
to Copsolidated Financial Statement . . L . . . . , - .
h solutions through a portfolio of prescription therapies and medical devices within women's health, biosimilars and established brands

f{'a“l;;%?é"'éyensProducts "). Organon has brands. We have a portfolio of more than 60 medicines and products across a range of therapeutic areas. The Company sells We sell these

products through various channels including drug wholesalers and retailers, hospitals, government agencies and managed health care providers such as health maintenance

ornanizations nharmar‘y benefit managers and other institutions. The Company operates We operate six manufacturing facilities, which are located in Belgium, Brazil, Indonesia,
Intangibles consists of:
mexiCu, te neulenands and the United Kingdom. Unless otherwise indicated, trademarks appearing in italics throughout this document are trademarks of, or are used under

license by the Organon group of our companies. December 31, 2022 December 31, 2021
Gross Carrying Accumulated Gross Carrying Accumulated
Gapaiates) from Merck Amount Amortization Net Amount Amortization Net

Products and product rights $ 24,285 $ 23,746 $ 539 $ 24,195 $ 3,654 541
On June 2, 2021, Organon and Merck & Co. ("Merck") entered into a Separation and Distribution Agreement (the "Separanon and Distribution Agreement) Pursuant to the

$I6%058%n and Distribution Agreement, Merck agreed to spin dffthe Organon Produtflinto Organon, a & publicly traded cdiifany (the "SeparatioRd. The Separation frbth
Merck was completed on June 2, 2021, in which ®rganon's Cambit Siock was disei®@e7 toall holders of oegganding shares @i\d9ek Gommon StopR a8 f the close of busiggss
on May 17, 2021 (the "Record Date"). For each share of Merck Common Stock held, such holder received one tenth of one share of Common Stock, and holders received cash in

lieu of any fractional share of Common Stock they otherwise would have been entitled to receive in connection with the Distribution. As a result. Oraanon became a standalone
Acguired intang;bles include products and \products rights, and Iicenses, which are initiaIIy recorded | at fair value, assigned an estimated useful Iife, and amortized ona straight—line

basis over their ES"mat,eEJLSP“\'.',.lg’ES.ans historical combined fmanual statements were prepared on a standalone basis and were derived from Mercks consolidated financial

statements and accounting records.

During 2022 and 2021, due to increased competition which resulted in the loss of contract tenders in certain markets and pricing pressure, the Company recorded impairment
charges of $9 million and $7 million, respectively,related to a product right for a biosimilar product within Cost of sales statements on a consolidated basis. The consolidated financial
statements have been prepared in accordance with accounting principles generally accepted in the United States of America.

Aggregate amortization expense recorded within Cost of sales was $116 million in 2022, $103 million in 2021 and $86 million in 2020.Plan Assets

The Separation was completed pursuant to the Separation and Distribution Agreement and other agreements with Merck related to the Separation, including, but not limited to, a tax

TMadtestimated aggregate future amortization expense isfair values of the Company's pension plan assets at December 31 by asset category are &6 @fevastons” and Note 18 "Third-
Party Arrangements and Related Party Disclosures" to the Consolidated Financial Statements included in this report for additional details.
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(% in millions)

2023 $ 116
2024 112
2025 111
2026 105
Re®7Trends Affecting Our Results of Operations 48
Thereafter 157

«  Generic Competition: The majority of our established brands products are beyond market exclusivity. However, these products continue to represent a valuable opportunity
arising from long-term sustainable revenue streams and well-established supply chains that together generate significant operating profit relative to low promotional and
development expenses. In addition, Nexplanon may b&d1i\iie Y5AeRRBItIENA three years of market exclusivity in the TH{iNH SHARYEMEEIEHA to the expiration of certain

key patents in 2027, although there can be no assusence that suckvan additional terenawill be grantechl Level 1 Level 2 Level 3 Total
163 in'millﬂ/gorical Shift Towards Long-Acting Reversible Contraceptives: Dgjly contraceptive pills are by far the largest contraception markgj,segment, with almost half of all women
Cach and hohosmg a hormonal contraceptive choosingelecting tﬁlsspartlcu ar metnod. However, the Long-Acting Re5 efsible Con racep VEs market segment, w ich nciu e
ash and casl equlva ents

Nexplanon, has experienced significant growth in the decade from 2010 through to 2019 driven by a significant shift away from daily oral contraception to LARC This was
InvestmengfiidR by payors, providers and patients looking for options beyond commonly used daily contraceptive pills. The COVID-19 pandemic negatively affected the LARC
Devebpesdeaﬁ{léeﬁf ur'ﬂ1e§ 2021 2020 and 20202021 due to clinic elosures and the $ostponement of non-essential¥hedical procedéfes during count?y lockdowns. The LARC segméfit
Governma\AH 2enBeRfifPBElyin to rebound in 2021 and 2022, dering months when clinic restrictions were remaeed. The LARC2market is expected to continue to be an importast
Emergingndrtargeyaegment of the overall contraception markej as payors, providers and patients consider the benefits of Igng acting and_highly effective_options including
— Nexplanon. 4 .
e Increased Access to Fertility Solutions: We believe With the global trend toward decllnmg birthrates, governments and payors are |mp|ement|ng favorable policies across
Equity '"ar’r'l"aej(s)?cr%'ﬁﬁ(ets that, in turn, drive improve access to care and drives growth in the market for women's health infertility therapies. For example, in the United States, there has
DeveloppgqritisiRaYEaSe in fertility insurance mandates and employer coverage;albeit subject tocertain exemptions. - - - -
Fixed incoBEsebngtiécceptance of Biosimilars: Biologics continue to experience strong growth trends. Given the high cost of many of these biologics treatments, biosimilars are a more
Govermnnafiioadabieraitektiatiesand represent a significant opportunity for patients, providers, and payors once a biglogics product loses patent protection. Moreover, a >

-38-
Corporate Obligations — 1 — 1 — 2 — 2

Other investments

Insurance contracts _ 38 _ 38 _ 33 _ 33
iy 1 1 — 2 1 1 — 2
Plan assets at fair value $ 103 $ 46 $ — 8 149 % 72 % 42 % — 8 114

significant number of biologics are expected to lose exclusivity over the next decade, representing a large opportunity for more biosimilar approvals.
* Increased Competitive Pressures: The markets in which we conduct our business and the pharmaceutical industry in general are highly competitive and highly regulated.

Niir ~amnntitare incluida athar winrlduwiida racaarch hacad nharmanainitinal ~rnmnanine emallar racanarch Anmnanine with mara limitad tharanantic faciie and ananarie Arois

The targeted mvestment portfolio for the Company's pension plans that are sponsored outside the United States varies based on the duration of pension liabilities and local
government rules and | regulations. There are no unfunded commitments or redemption restrictions related to these investments.

Expecied Contributions

Expected contnbutlons durlng 2024 are approximately $15 million for the Company's pension plans.
Expected Benefit Payments

Expected benefit payments are as follows ($ in millions):illy to become the sole distributor and promoter of the migraine medicines Emgality and Rayvow in Europe. Lilly will remain
the marketing authorization holder and will manufacture the products for sale. Under the terms of the agreement, we paid an upfront payment of $50 million, upon closing of the
tra_nsactio.n Ebggnuary 202_4, and will .payzaalbes—baset_i miles.tone paymgg&s6 The upfront payment aniiotz‘ertain sales-based milesto%z%ayments, which were d]ereggggﬂ%rrobable of
being achieved, are recognized as an intangible asset in the first quarter of 2024.
$ 9 3 8 $

9 3 10 $ 1 3 70

Claria Medical, Inc. ("Claria")
Expected benefit payments are based on the same assumptions used to measure the benefit obligations and include estimated future employee service.
In January 2023, the Companywe made a strategic investment in Claria, a privately-held company developing an investigational medical device being studied for use during
Amounts Recognized in Other Comprehensive Incomethe terms of the agreement, Organonwe paid $8 million $8 million upfront and has have the option to acquire Claria for pre-
defined terms at a later date. an additional $47 million, payable if and when the option is exercised. The upfront payment will be $8 million was expensed as Acquired in-process
Net gain or loss amounts reflect differences between expected and actual returns on plan assets as well as the effects of changes in actuarial assumptions. Net loss amounts in
excess of certain thresholds are amortized into net periodic benefit cost over the average remaining service life of empfoyees.
Cirgle Biomedical ("Cirqle") Year Ended

December 31,

Jul e , the Company entered into a research collaboration and license agreement with Cirgle Incomeor, ovel investigational 65 ormonal, on-demand_cgntraceptive
g% ({ﬁate nder the terms of the agreement, Cirgle is responsible for conducting preclinical studies according to the mutually agreed research plan. Organon obtained exclusive-
NEHARRR ARt oA fBecBRiiRE cialize the asset. $ (28) $ 28 % 4
Net (gain) loss amortization included in benefit cost 1) — 2
Under the terms of the research collaboration and license agreement, Organon recorde _82_$1O million upfront payment during 2022 as Acquired in-process research and
development and milestones. Cirgle is eligible to receive potential regulatory and commercial milestone payments of up to $360 million and tiered royalties based on net sales. The
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remaining potential milestone payments will be recognized by Organon when achievement of the contractual milestones is probable.

L5201
Notes to Consolidated Financial Statements

Actuarial Assumptions

The Company reassesses its benefit plan assumptions on a regular basis. The weighted average assumptions used in determining pension plan information are as follows:
Shanghai Henlius Biotech, Inc. ("Henlius") Year Ended
December 31,

In June 2022, Organon and Henlius, a global biopharmaceutical company, entered into a definitive agreement whereby Organon is licensing commercialization rights for biosimilar
E%n"dlﬁig'l%%sthn, referencing Perjeta, used for the treatment of certain patients with HER2+ breast cancer in combinations with tras%agamab and chemotherapy ‘and HLX14,
N%rﬂﬂﬂﬂﬂipﬁbﬁﬁﬁfﬁ%tused for the treatment of certain patients with osteoporosis with high risk of fracture and for the prevention of skeletal-related events in patients with
midtiplentngeEoma and in patients with bone metastasis from solid tumors. Organon obtained exclusive global com@@&2igdization rights exceptlf4® @hina; including Hongl K8nth
Msakiendataivarulieorgsramanidieludes an option to negotiate an exclusive license for global commercialization rightg for biosimilar candidatg b X13, referencing Yervaysised
fgg1 Ig]r?/ gl%at ernattgf certain patients with unresectable or metastatic melanoma, as adjuvant treatment of certain patiegtﬁgvith cutaneous melanogl%cenain patients with regﬁlézell

carcinoma, colorectal cancer, hepatocellular carcinoma, non-small cell lung cancer, malignant pleural mesothelioma and esophageal cancer.
Benefit obllgatlon

GIRAQUA #Pms of the license agreement, Organon paid a $73 million upfront payment during 2022, of which $3 milliorPwds reflected in Other curfefifassets and the remaindefvas
Belogyigeaidb Adquired in-process research and development and milestones. Henlius is eligible to receive potential d&/8®pmental, regulatory an2i@®mmercial milestone pagriidénts
of up to $468 million. During the year ended December 31, 2022, the Company paid an additional $27 million related to certain development milestones which were recognized as
The discount rate is evaluated on measurement dates and modified to reflect the ple\}ailing market rate of a"bc')rtfolio of nigh'-euaﬁty, fixed-income debt instruments that would
provide the future cash flows needed to pay the benefits included in the benefit obligation as they come due 5 to Organon. December 31, 2023.

The expected rate of return represents the average rate of return to be earned on plan assets over the period the benefits included in the benefit obligation are to be paid and is
determined on a plan basis. The expected rate of return for each plan is developed considering long-term historical returns data, current market conditions, and actual returns on the
plan assets. Using this reference information, the long-term return expectations for each asset category and a weighted-average expected return for each plan's target portfolio is
developed according to the allocation among those investment categories. The expected portfolio performance reflects the contribution of active management as appropriate.sroduct
("QIDP") and Fast Track designations from the FDA for the treatment of bacterial vaginosis.

Savings Plan

Under the terms of the license agreement, Organon paid a $10 million upfront payment during 2022. Daré is eligible to receive potential regulatory and commercial milestone
Prior o June 2 2021 the Con\u)anyupartic\ipated in certain Merck defined contribution savin%sPlans After the Se‘paration Orqanon maintains al defined contribution savinlgs Planlin
l,hp‘i .Up“.'.t.?pd. .S.‘.;‘l‘.ei..ID?, CO’“F’a“Y. .’ll?ﬁ?ll?.?i?..ﬁ‘?l?;’.?.‘.ﬁ% .‘ll.SF.‘P.L"l’.?SS. .Ei?.'.‘.t.ﬂ?.”.tl?l‘.?..EE.'.‘E'.Et?"l‘}J’Y'.‘lLH‘.S. P.f ,?.‘{lﬂ‘.’,'.‘s G 2.2 [ .‘?.d.‘l'.“.‘lll..F;'L‘.‘?‘i.?’.%lli‘lﬁ‘ll.‘?ll l’l‘i.cf’.l"l’:"‘,”x ELE
retlrement contnbutlons calculated based on a Eredetermmed formula that consnders years of service and the employees  age. Total actual employer contributions to this plan in

rafiantine milian T AR ~ammarnial milnetana LA intanainla aceat will ha e neann o 7
2023 and 2022 were $39 m|ll|on and $32 m|ll|on respectively. Total allocated and actual employer contributions to  this plan in 2021 was $23 million. years. The remalning’potential

milestone payments will be recognized by Organon when achievement of the contractual milestones is probable.

11.16. Long-Term Debt and Leases
Bayer AG

The following is a summary of Organon's total debt:
In February 20 f Organon acqéllreg the produgt rights and related inventory from Bayer AG to Marvelon and Mercilon, combined oral hormonal daily contraceptive pills, in China,
mcludln Hong Kﬁn% nd Macau and entered into &n agneemegwt to acquire the rights to these prDoductsbln Vietnam. Marvelon and Mercilon are aIready %wned manufactured, and

($ ml lions) ~milli a) 1,2022 31, 2021 31, 2023
eted by Organon as prescrlptlon oral contraceptives in 20 other markets. The transaction was accounted for as an asset acquisition. In 2022 Organon paid $95 million to

Jga’ﬁlre reBproa%é? rl&ﬁns and inventory in China and Vietnam.This resulted in Organon recognizing an intangible asset of $72 million in total related to the product rights with the

acili
rema|tr¥der of the coﬂlyderatlon recorded to Inventories for the fair value of acquired inventory during 2022. The intangible assets related to currently marketed products will be

anggfeB '8%9%‘1%&%&%%@:1 useful I|v§;s of 10 gears

loan due 2028

Ceb R ispidPs euro-
denominated term loan
o‘ltl&?o??ﬁel%?iﬁl’s"?lll!ﬁ%d on pro?e%zing the gg?’ety of its employees and supporting Organon's communities in response to the COVID-19 pandemic. COVID-19-related related

d@%ﬁﬁoﬂﬂsiﬁ%&% Fﬁﬂﬁents' inability to access health care providers, prioritization of COVID-19 patients, as well as social distancing measures have negatively affected our
reSQIERoRfiNG PEENt 2092 and 2022.

loan due 2028
OBPHB s SHUEIRS iBledmprised the first half of physician prescribed products, mainly 2023, specifically, in established brands, which China. The China economy has had a slower
ré%éiﬁ%ﬁl%l/lgmg and this, coupled with healthcare budget deficits, has created cost containment measures post-COVID that have been affected by social distancing
MSSELHBS&%%my impacted our retail business, and fewer medical visits. Additionally, our portfolio in women's health includes products that are physician administered, which have
bear: gﬁ?&ié@@ RRRBMS access to physicians and health care centers. These impacts, as well as a lesser extent has impacted the prioritization of COVID-19 patients at health care
p%@ﬁgrgdlggmgﬂt nelrél?juced administration of certain products within established brands particularly for respiratory and cardiovascular products and women's health products such
Rfexﬁlanon as well as our fertility brands. During 2022, our business was impacted by lockdowns in selective cities across
-53-
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EURIBOR

Ohlit 3RRiBR%ave slowed down with recent policies in China to ease the zero COVID strategy.

euro-
WSBRII&%Ht global health systems and patients continue to adapt to the evolving impacts of the COVID-19 pandemic. Due to the significant uncertainty that exists relative to the
d[ﬁﬁﬂdﬂ%d overall impact of the COVID-19 pandemic resulting from resurgences in COVID-19 infections or new strains of the virus, our future operating performance, particularly

iR %%?t-term, may be subject to volatility. hospital side.
(€731 million

in 2023 and
€739 million

Olﬁeggﬁ%g Results

é.]lzs% . 4.125%
ales Overview
secured notes secured

due 2028 notes due
2028 2,100 2,100
2.875% euro- 2.875%
inaHlirisled euro- 2022 2021 2020 2022 vs. 2021 2021 vs. 2020
sédhiited Boaeesdenominated $ 1,437 $ 1,383 $ 1,408 4% 4% 2)% 2)%
dya&PRBional secured 4,737 4,921 5,124 (4) 4 (4) (8)
(G billion) $ 6174 $ 6,304 $ 6,532 @)% 4% @)% 6)%
2028 (€1.25
U.S. plus inrernatichmiﬂﬂ} not equal total B30 roundﬂuﬁlz
5.125% notes 5.125% % Change % Change
due 2031 notes due
2031 2,000 2,000

Other. Other
$ in millions) 2023 2022 2021 2023 vs. 2022 2022 vs. 2021

orrowings  borrowings 7 10
United States $ 1,478 $ 1,437 $ 1,383 3% 3% 4% 4%
ther Other

(dgt&mmgonal (discounts 4,785 4,737 4,921 1 4 4) 4
anatakbt and debt $ 6,263 $ 6,174 $ 6,304 1% 3% (2)% 4%

issuance issuance

% Change % Change
Excluding Foreign Excluding Foreign
Year Ended December 31, % Change Exchange % Change Exchange

Excluding Foreign Excluding Foreign
Year Ended December 31, % Change Exchange % Change Exchange

Wc)srtisdlmide sale%oa}g?e $6.2 biIIionga'g.%) biIIion_.(‘fLazrfthe year ended December 31, 2022 December 31, 2023, a decrease an increase of 2% 1% compared with 2021, 2022. Worldwide
daied WMMQE%W impacted by approximately 6% 2%, or $383 million $117 million, due to unfavorable foreign exchange. Excluding foreign exchange, sales increases primarily
}EﬂScﬁeﬁi‘Fongtiﬁi%HﬁFmance of Nexplanon due to favorable pricing and demand uptake in the United States as well as volume growth across Brazil, Latin America and the
febtutional budfigkséSHMAfrica and strong volume growth for products within the established brands business, particularly for respiratory products Nasonex and Singulair primarily in
Japan and chifigbiworldwidé sdfe2ldisS reffettd strong performance in biosimilar products mainly in the United States, resulting from the continued uptake of Renflexis in the
UeitedC8teeat leeshthe strong performance of cardiovascular products, primarily of; Atozet, due to increased demand in France and Spain. This performance was partially
omsEoupfous iftEfrRlional markets; Renflexis driven primarily by declines due to the generic competition for women's health product NuvaRing and the authorized generic
pgdgeatrel/ethpiiassatdiol vaginal ring continued patient growth in the United States and unfavorable discount rates and lower volume growth Canada; Follistim AQ due to a one-
tielt buy-in as WRESIAEDS the exit of the IOM in the United States, increased patient demand in the United States and volume recovery in China related to the COVID-19 negative
impact during t#ebfirst half of the ye&; Ontruzar® Dulera. driven by the timing of tenders and increased demand; Jada due to continued uptake in the United States following the
Iestachnoagd Marweipngig Mercilon, resulting from the transaction with Bayer Healthcare where we gained rights in China during the second quarter of 2022 and in Vietnam during
teenthiebowatiesraf @9RX2. This performance was offset by: decreased sales of Zetia and Vytorin driven by the negative impact of VBP in China; the impact of the Diprospan
asiateny inspeetie finding at the Heist manufacturing location

portion current -39-

portion $ 8905 $ 9,125
-88--83-

}\I?ca){é%aé%eﬁsg]%gggg %%Hé'i%%fa?gﬁﬁgﬁ‘s’ injectable steroid brands in the first quarter of 2023 (the "Market Action"); and decreased sales of Cozaar and Hyzaar (a combination of

losartan potassium and hydrochlorothiazide that is marketed in Japan as Preminent™), primarily due to ongoing generic competition.

Term Loan B Facilityty ("LOE") negatively impacted sales of certain of our products by approximately $30 million $18 million during the year ended December 31, 2022 December
31, 2023, compared to the year ended December 31, 2021 December 31, 2022, based ondue to the decrease in volume period over period, which mainly impacting impacted
On June 2, 2021, Organon entered into a credit agreement with JPMorgan Chase Bank, N.A., as administrative agent and collateral agent (the "Senior Credit Agreement"),
providing for:er 31, 2023, compared to the year ended December 31, 2021 December 31, 2022. Organon expects We expect VBP to impact the Company's our established brands
product portfolio for the next several quarters.

* aTerm Loan B Facility ("Term Loan B Facility"), consisting of (i) a U.S. dollar denominated senior secured "tranche B" term loan in the amount of $3.0 billion, and (ii) a euro
Organordenominated senior secured "tranche B" term loan in the amount of €750 million, in each case with a seven-year term that matures in 2028; and22 December 31, 2023 and
202+ 202 Revolving Credit Facility ("Revolving Credit Facility" and, together with the Term Loan B Facility, the "Senior Credit Facilities”), in an aggregate principal amount of up to

$1 billion, with a five-year term that matures in 2026.
-54-
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Borrowings made under the Senior Credit Agreement initially bear interest, in the case of:

« term loans under the Term Loan B Facility (i) denominated in U.S. Dollars, at 3.00% in excess of Adjusted LIBOR (subject to a floor of 0.50%) or 2.00% in excess of an
alternate base rate ("ABR"), at our option and (ii) denominated in euros, at 3.00% in excess of an adjusted Euro Interbank Offer Rate ("Adjusted EURIBOR") (subject to a
floor of 0.00%), and

WomenS

9% Channe % Chanae
« revolving loans under the Revolving Credit Facility (i) in U.S. Dollars, at 2.00% in excess of an Adjusted LIBOR (subject to a floor of 0.00%) or 1.00% in excess of ABR, at
Excluding Foreign EXxcluding oreign
our option and (ii) in euros, at 2.00% in excess of an Adjusted EURIBOR.
Year Ended becember 31, % Change Exchange % Change Exchange

Interest payments on the term loans are due quarterly in March, June, September and December. Principal payments on the term loans are based on 0.25% of the principal amount
outstanding on the Closing Date and due on the last business day of each March, June, September and December, commencing with the last business day of September 2021 (the
"P) | P Th Principal P h f | b

rinci al b ayments”). These Principal Payments are reduced by the amount of any voluntary prepayments © ©®) 19) 1)

nuvar
Organon Used the net proceeds from the notes offering, together with available cash on its balance sheet and borrowings under senior secured credit facilities, to distribute
$9.0 billion to Merck and to pay fees and expenses related to the Separation. There were no outstanding balances under the Revolving Credit Facility as of December 31, 2022 or
December 31, 2021, Net Periodic Benefit Cost 123 111 81 11 18 37 32

The Senior Credit Agreement contains customary financial covenants, including a total leverage ratio covenant, which measures net periodic benefit cost for pension plans consisted
of the ratio of (i) consolidated total debt to (ii) consolidated earnings before interest, taxes, depreciation and amortization, and subject to other adjustments, that must meet certain
defined limits which are tested on a quarterly basis. In addition, the Senior Credit Agreement contains covenants that limit, among other things, Organon's ability to prepay, redeem
or repurchase its subordinated and junior lien debt, incur additional debt, make acquisitions, merge with other entities, pay dividends or distributions, redeem or repurchase equity
interests, and create or become subject to liens. As of December 31, 2022, the Company is in compliance with all financial covenants and no default or event of default has

occurred.following components: $ 830 $ 834 $ 769 1)% 1% 8 % 11 %
NuvaRing 152 173 191 (12) YedtEnded 9) (6)
Marvelon/Mercilon 134 110 98 22 Decepaper 31, 12 20
(FolliElionsAQ 262 229 237 2023 14 2022 @ 2021 —
Seavicelposcetate injection 110 123 $111 @on7 s ® 22 $11 1817
Intaegst cost 43 20 3 113 5 113 2 @ 2%
Expected return on plan assets (6) ()] ()]
Gentsaseptintization (1) = 2
Net periodic benefit cost $ 15 $ 20 $ 18

Worldwide sales of Nexplanon,, a single-rod subdermal contraceptive implant, increased 8% declined 1% forthe year ended December 31, 2022’ December 31, 2023, tompared 10
2021, 2022, primarily due to the impact of favorable pricing and demand uptake foreign exchange, unfavorable discount rates, the result of distributor purchasing patterns associated
The components of net periodic benefit cost other than the service cost component are included in Other (income) expense, net. participation of tendersa tender in Brazil and Latin
America and volume growth from the institutional business in Africa. Mexico. This was partially offset by price increases.

Obligations and Funded Status

Worldwide sales of NuvaRina. a vaainal contraceptive product. declined 9% 12% for the vear ended December 31. 2022 December 31 2023, compared to 2021,2022, due to
Summarized information about char&ges in plan assets and benefit obl|%at|0ns the funded status and the amounts recorded is as follow:

0ngoing generic Compeuuorn in e umnitea Stales. e expect a Conunuea uecine In ivuvaring saies as a resuit or generic (..Ulnpeuuon In addition to sales of branded NuvaRing, we
FBmiloadreement with a generic manufacturer that authorizes the sale of a generic etonogestrel/ethinyl estradiol vaginal riR§SRMPRT Bhitd823tates. URBERIRS 1M the
FgieraleatohmianrasrainPidiedNbh a cost-plus basis by the generic manufacturer for supplying finished goods and receiveba share of the net pidfits$recorded by the gendiic
metiaiaeirner.ddnsian thestagns of the agreement, our share in the profits declines over time as new participants enter the market. Revenues from thisjgrrangement were $46 mi{ﬁ@y

@W&Wﬁﬂﬂimﬁﬁg}%yew ended December 31, 2022 and 2021, respectively. The decline in revenue for the year ended December 31, 2022, is deeto the entry of a new marﬁt

articigant.
Effects of exchange rate changes 9 (4)

-89-dwide sales of Marvelon and Mercilon, combined oral hormonal daily contraceptive pills not approved or marketed in the United States but available in certain countries outside
the United States, increased 12% 22% for the year ended December 31, 2022 December -80- 2023, compared to 20212022, as a result of the recent transaction with Bayer
Healthcare where Organonwe gained full rights in China during the Chinasecond quarter of 2022 and in Vietham markets. during the third quarter of 2022.

Fertilit _ . )

Notes to0 Consolidated Financial Statements
'N'Ot'e'svide sales of Follistim AQ® (marketed in most countries outside the United States as Puregon), a fertility treatment, declined 3% increased 14% for the year ended December
%]é Q%Sz’g)aelgember 31, 2023, compared to 2021, 2022, due to a one-time buy-in as continuous a result of the exit of the IOM in the United States, |ncre§lsed patient demand groveﬂgl
in tr?e United States and volume recovery in China related to the COVID-19 negative impact during the first half of the year. This was partially offseg by the unfavorable impact of
f%relgn exchange and the negative impact of COVID unfavorable discount rates in China. the United States. €
Net transfer of plan assets from Merck affiliates 3 1
Vairldulige shtsncdgmny Sixcaosbatednjection, a fertility treatment, declined 10% for the year ended December 31, 2023, compared to 2022, primafily dug to unfavorable discoyat
rates %ra bl? Uni 1 ted States afd increased generic competition in Europe.

enefl igation January $ 161 $ 189
Service cost -40- 17 22
Interest cost 5 2
Actuarial gains 31 (41)
Benefits paid (5) @)
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Effects of exchange rate changes 12 o
Other Women's Health , .

Net transfer of benefit obligations from Merck affiliates 3

Worldwide sales of GaniLeIix Acetate Injection (marketed in certain countries outside the United States as OrgalutranJada, ), a—fertility-device intended to provide control and
Benefit obligation December 31 . . . K i 19&
treatment of abnormal postpartum uterine bleeding or hemorrhage when conservative management is warranted, increased 11%.113%. e%.r_eud.ad_December i
SoPSBR SR P8EePHSE Slompared to 2021, driven by demand 2022. The sales increase is due to continued uptake in tfe international mark6f€)Usited States following(472

Retngoirsdiagarly 2022.

Other assets $ — % 1
Accrued and other current liabilities = @) @
Other Noncurrent liabilities (76) (47)

Rincimilarc

In April 2021, in connection with the Separation, Organon Finance 1 LLC ("Organon Finance 1"), a subsidiary of Merck, issued €1.25 billion aggregate principal amount of 2.875%
senior secured notes due 2028, $2.1 billion aggregate principal amount of 4.125% senior secured notes due 2028 and $2.0 billion aggregate principal amount of 5.125% senior
unsecured notes due 2031 (collectively, the "Notes"). Interest payments are due semiannually on October 30 and April 30. As part of the Separation, on June 2, 2021, Organon and
a wholly-owned Dutch subsidiary of Organon, (the "Dutch Co-Issuer") assumed the obligations under the Notes as co-issuers, Organon Finance 1 was released as an obligor under
the Notes, and certain subsidiaries of Organon agreed to guarantee the Notes. Each series of Notes was issued pursuant to an indenture dated April 22, 2021, between Organon
and U.S. Bank National 55599,?,@9’1;‘(,”9359&?&@ ‘t_r]gw[l)vgt.g’rl Q,QILS..SMUFK_"’,‘ES.!L'T‘.EQ the obligations under the Notes pursuant to a first supplemental indenture to the relevant indenture,

and the guarantors agreed to guadradntee the Notes pursuant to a second supplémemal indenture to the relevant indenture.
Year Ende

Other Borrowings BecenbE Sl

Year Ended
Other borrowings represent debt assumed in connection with the acquisition of Forendo Pharma in December 2021.

% Change % Change
In 2021 the Company recorded approximately $117 million of debt issuance costs Information related to the long-term debt and $19 miIIionfundegl‘s‘:ggtutﬁgof discounts on the ter

......... ¥

loans. Debt issuance costs and discounts are presented as a reduction of debt on the Consolidated Balance Sheets and are amortized as a component of interest expense over the
Yo Eroen 70 rurcign &% i

- o Greigii
term on the related debt using the effective interest method.
vecember 31, Change Exchange Change Exchange

Long-term debt was recorded at the carrying amount. The estimated fair value of long-term debt (including current portion)"iAs" as follows:

gin . ’g$ in $in VS. 2022 \65.

in millions) December 31, 2022 December 31, 2021
millions) millions) 2022 2021 2020 2022 vs. 2021 2021 vs. 2020  millions) 2023 2022 2021 2022 2021

Long-term deb} gn,cludes a reduction for amortized debt issuance costs) . $ 8,294 $ 9,412
Renflexis Renflexis $226 $186 $135 21 % 22 % 37 % 36 % Renflexis $278 $ $226 $ $186 23 23 % 24 % 21 % 22%

Ontruzant Ontruzant 122 126 115 (4) — 10 7
Fair value was estimategmusingcigputs_gtherﬂ Eban quotgg pricesllnc‘active m”arkets for identical assets and liabilities that are observable either directly or indirectly for substantially the

fTJIﬂEﬁﬁ of ?ﬁéna;s'get or liability and would be considered Level 2 in the fai; \;‘allue hierarchy.

Hadlima Hadlima 19 13 — 51 57 — —

The Company made interest payments of $379 million for the year ended December 31, 2022 related to its debt instruments. The average maturity of the Company's long-term debt
as of December 31, 2022 is approximately 6.0 years and the weighted-average interest rate on total borrowings as of December 31, 2022 is 4.9%,r the year ended December 31,
2022 December 31, 2023, was compared to 2022, driven primarily by continued demand growth favorable channel mix and favorable discount rates in the United States. States and
In_both the second guarter of 2022 and the fourth quarter of 2021, the Company made a discretionary prepayment of $100 million on the U.S. Dollar-denominated term loan. As a

result of these discretionary prepaymehts, the quarterly Principal Payments on the U.S. Dollar-denominated term loan are no longer required.

Ontruzant is a biosimilar to Hercentin (trastuzumab) for the treatment of HER2-overexoressina breast cancer and HER2-overexoressing metastatic gastric or gastroesophageal
The schedule of rlnC|PaI payments required on long-term debt for the next five years and thereaftermatenay sgnlflcant pension plans is a5 fé’é‘o"""& - )
JUncuon aaenocarCinoina. >Sdies Inior e yedr ernueu DeCerper 51, £uzZ ueclinea 4o vecernper 51, Zuss, calmnpareu 0 zuzs, merease! % driven by the tlmlng of tenders in
gt dpimiffianatreased demand partially offset by the competitive pressures in Europe and the unfavorable impact of foreign exchange offset by the continued uptake in the United
80’8s since its launch in July 2020. Europe. We have commercialization rights to Ontruzant in countries outside of Korea and China. $ 8
2024 9
f2ys is a biosimilar to Enbrel (etanercept) for the treatment of certain inflammatory diseases. Sales in the year ended December 31, increase b December 31, I
is a biosimil Enbrel for thy f in infl di Sales in th ded D ber 31, 2022 i d 19%D ber 31, 20
rimarily driven by volume growth in Canada. compared to 2022, remained substantially consistent. We have commercialization rights to Brenzys in countries outside of the Unit%d
States, Europe, Korea, China, and Japan.
2027 9
Fihereasiera biosimilar to Humira (adalimumab) for the treatment of certain inflammatory diseases. We have worldwide commercialization rights to Hadlima in countries outSi®y 4f
the EU, Korea, China, Turkey, and Russia. Samsung Bioepis reached a global settlement with AbbVie permitting us to launch HadlimaWe recorded sales of $44 million during the
Leases'ded December 31, 2023, reflecting an increase from modest sales during 2022 in markets outside of the United States starting in 2021 and the launch in the United States in
June July 2023. Hadlima is currently approved in the United States, Australia, Canada, and Israel. Hadlima was launched in Australia and Canada in February 2021. In August 2022,
For periods prior to the Separation, lease costs were allocated to the Company based on a specific identification basis or, when specific identification was not practicable, a
proportional cost allocation method. Allocated operating lease costs for periods prior to Separation and actual operating lease costs were $61 million, $66 million and $40 million for
the year ended December 31, 2022, 2021, and 2020, respectively.
Established Brands
(% in millions) December 31, 2023 December 31, 2022
Established brands represents broag_ pobr}folio_ of well-known rzinds, which generally are beyond market exclusivity, inciuding teading brands i cardiovascutar, Tespiratory;
Pensmrrcplansgwth a prajected benefit o |9§tlon in excess of plan ?ssets .
dermatology an non-oBml pain management, for which generic competition varies by market.

Projected benefit obligation $ 218 $ 150
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CandiaNRsEUbMN assets 141 103

Pension plans with an accumulated benefit obligation in exces§of plan assets %
Change Change $

Accumulated benefit obligation 171 $ 113
. Excluding Excluding
Fair value of plan assets i i 107 73
Year Ended % Foreign % Foreign
December 31, Change Exchange Change Exchar90--81-
Year Ended
December 31,
Year Ended
Notes to Consolidated Financial Statemeisber 31,
%
None Plan Assets
Change
The fair values of the Company's lease agreements contain variable lease payments. Sublease income is immaterial pension plan assets at December 31 by asset Eéiega?y are as
follows: Year Ended % = -
December 31, Change Exchange Change
Fair Value Measurements Using Fair Value Mead@@&ents Using
VS, 2022 vs.
Level 1 Level 2 Level 3 Total Level 1 Level 2 Level Total
($ in millions) ~ ($ in millions) 2022 2021 2026——2622-vs—202+—2621tvs—2020—$rmiftions) 623 0! 021 26 021
($.in millions) 2023 2022

Zetia/Vytorin Zetia/Viytorin - $488 $542 $6HW#&@'%F@HMH%&WM—W@%—&WJ_—@%—

Cash and cash equivalents

Atozet Atozet 457 458 453 == ll 1 3)
Investment funds
Rosuzeé " 71 68 130 5 23 (48) (47)
Developed markets equities 51 3 54 34 3 _ 37
Cozaar/H lyzaar Coz, qar/ zaar 323 357 386 (10) 3) @) (11)
Governmen agency ob |gat|o S 35 1 _ 36 25 1 _ 26

Emerging markets equities
Combined global sales of Zetia (marketed in most countries outside of the United States as EZetrol) and Vytorlﬁ (marketed outSide of the United States as Inégy), medicines fGr

lo@teeing LDL cholesterol, declined 10% 11% for the year ended ®December 31, 2022 December 31, 2023, compared to 2021, 2022, primarily driven by increased-eompetition, low&r
eolfgrmaneadaufmesope, the negative impact of VBP in China and the unfavorable impact of foreign exchange offset by increased demand resulting from competitors' supply
diﬁEUQHSéPlerQéQQ&LﬁQQ growing demand in China across retail and public sectors. China.

o )

Fixed income securities
Government and agency obligations _ 2 _ 2 _ 2 _ 2
Corporate Obligations — 1 — 1 — 2 — 2
Other investments
Insurance contracts _ 38 _ 38 _ 33 _ 33
Other 1 1 — 2 1 1 — 2

Plan assets at fair value

Sales of Atozet, a medicine for lowering LDL cholesterol, remained conS|stent|nc6rea$sed 14% for the$year enaea December 31, 2022'December 221 2$023, comparedé_02021,'2012142,
primarily due to increased demand in France and Spain offset by the unfavorable impact of foreign exchange. vanous mternanonal markets

The targeted investment portfolio for the Company's pension plans that are sponsored outside the United States varies based on the duration of pension liabilities and there local
government rules and regulations. There are no sale-leaseback transactions. The Company's lease agreements do not contain any material residual value guarantees unfunded
commitments or material restrictive covenants. redemption restrictions related to these investments.

Sales of Rosuzet, a medicine for lowering LDL cholesterol, increased 5% for the year ended December 31, 2022, compared to 2021, primarily due to higher demand in Japan

Cash paid for amounts included in the measurement of operating lease liabilities was $55 million, $41 million and $5 million Expected Contributions

Expected contributions during 2024 are approximately $15 million for the year ended December 31, 2022, 2021 and 2020, respectively. Operating lease assets obtained in
exchange for new operating lease liabilities were $28 million and $241 million and $23 million for the year ended December 31, 2022, 2021 and 2020, respectively, and primarily
consists of real estate operating leases entered into in connection with establishing Organon as a standalone Company.:Company's pension plans.ly due to lower volume growth in
Japan and China and the unfavorable impact of foreign exchange. ongoing generic competition.

Supplemental balance sheet information related to operating leases is as follows:

Resphiatony) December 31, 2022 December 31, 2021
Assets % %
Other Assets Clienge Clitge $ 215§ 230
Excludin Excludin
Liabilities xeluding xeluding
Yea_r E_mjed % Foreign % Foreign
AEBIEGE] ) @S Currlsgf:tla'fanq')leﬂr Change Exchange Change Exchange = 3
Other Noncurrent Llabl|lt$esa - 150 184
December 31, $ 199 $ 230
Weighted-average remainipglegsgderm (years) 5.3 5.8
Weighted-average discouneeataber 31, 4.0% 3.3%
Expected Benefit Payments
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% Change % Change

Maturities of operating lease liabilities as of December 31, 2022 Expected benefit payments are as follows ($ in millions): Excluding Excluding
2023 Year Ended % Foreign $ % Foreigh6
2024 December 31, Change Exchange Change Exchangg
2025 2023 46
68k ($in ($in Vs. 2022 vs. 18
millions) millions) 2022 2021 2020 2022 vs. 2021 2021 vs. 2020 millions) 2023 2022 2021 2022 2021 o
Tl%nga%ta” Singulair $411 $413 $462 (1) % 9 % (11)% (18) % Singulair $404 $ $411 $ $413 (2) (2)% 3 % D)% 9 % 39
R e 20 20 28 a6 2 G @ s 220
Leslg Impute%l{ﬁtg?est 180 190 222 (9 ® 19 (16) 21

Worldwide sales of Singulair, a once-a-day oral medicine for the chronic treatment of asthma and for the relief of symptoms of allergic rhinitis,declined 1‘%2%1&!:&4&3&&3&
December 31, 2022 December 31, 2023, compared to 2021, primarily attributable 2022, due to the unfavorable impact of foreign exchange partially offset by volume recovery
from'increa%gemand due to higher i%ggnces of respiratory concgg%s across many internati%rbaél7markets duringWCO\Q&-éQ pandemic and dem?ﬂngSﬁEPi”g from
%ompetitors‘ supply disrupti90n5$in Japan.fourth quarter 0f820§53 compared to 2022.

10 $ 1 38 70

Global sales of Nasonex, an inhaled nasal corticosteroid for the treatment of nasal allergy symptoms, increased 16% during 6% for the year ended December 31, 2022 December
12, Contingencies Expected benefit payments are based on the same assumptions used to measure the benefit obligations and include estimated future employeegrkets

§§."t.;. "5 "offset by the unfavorable impact of foreign exchange. In addition, sales during the year ended December 31, 2022 included a $10 million $10 million milestone payment

related to a regulatory approval inreceived during the United States. first quarter of 2022.
Organon is involved Amounts Recognized in various claims Other Comprehensive Income

Global sales of Dulera. a combination medicine for the treatment of asthma declined 5% increased 8% for the vear ended December 31. 2022 December 31. 2023. compared to
Net gain or loss amounts reflect differences between ex ctedlra]nc;inleg Proceedlngs of a nature considered normal to its business, including product liability, intellectual property,
g L LU QU 1 it b s s 1 V0TI THOIT DECE AN 0TS ASKON TRTTAT 1T 18 TR0 S1HISS

and commercial litigation, actual returns on plan assets as well as the effects of changes in actuarial assumptions. Net loss amounts in excess of certain additional matters including

Rlovernmental and environmental matters. thresholds are amortized into net periodic benefit cost over the average remaining service life of employees.
on-Opioid Pain, Bone and Dermatology

loss for such matters until Organon knows, among other factors (i) what claims, if any, will survive d|sposmve motion practlce (||) the extent of the claims, |nclud|ng the'5|ze of any
potential class, particularly when damages are not specmed “or aré_fndététtnlnate (iii) how the dlscovery pra{:éés will affect 't'hekl'ltfganon (iv) the setﬁé'rnent posture '6f the other
parties to the litigation, and (v) any other factors that may have a material effect on the litigation. 2022 vs. 2021 2021 vs. 2020

Arcoxiai $ 241 $ 244 $ 258 1)% 4% (5)% (8)%
Organon records accruals for contingencies when it is probable that a liability has been incurred and the amount can be reasonably estimated. These accruals are adjusted
periodically as assessments change or additional information becomes available. Individually significant contingent losses are accrued when probable and reasonably estimable.
Legal defense costs expected to be incurred in connection with a loss contingency are accrued when probable and reasonably estimable.oreign Excluding Foreign

Year Ended December 31, % Change Exchange % Change Exchange
Organons decision to obtain insurance coverage is dependent on market condmons |nc|ud|ng cost and availability, eX|st|ng at the time such decisions are made Organon has

1S )

evaluated its risks and has determined that the cost of obtalnlng product I|ab|||t‘y

Arcoxia $ 257 $ 241 $ 244 7% Y1e%r0/iu—_'nded 1)% 4 %
Diprospan 91 122 125 (25) D&gamber 31, 3)% 2%
($ in millions) 2023 2022 2021

Siaiedost Pgeax/asising eldicie ther teeddeatment of arthritis and pain, declined 1% duringincreased 7% $or the year ended @8pesber 31, 2022 Dece®er$31, 2023, compared 20
Rk 2iRRIoBEmATEMiIdHROR iHtBUdRR Y AR filRat of foreign exchange offset by customers buying patterns and higher demapd in China and the South East Asia region. variogs
international markets.

-91-
Sales of Diprospan, a corticosteroid approved for treatment of a wide range of inflammatory conditions, declined 25% for the year ended December 31, 2023, compared to 2022,
due to manufacturing issues resulting from theMarket Action. In the first quarter of 2023, we resolved the regulatory inspection findings. Sales have not yet recovered. We expect
the sales recovery to continue over the next twelve months.

7}
Notes to Consolidated Financial Statements

insurance outweighs the likely benefits of the coverage that is available and, as such, has no insurance for most product liabilities.

Reference is made below to certain litigation in which Merck, but not Organon, is named as a defendant. Pursuant to the Separation and Distribution Agreement, Organon is
required to indemnify Merck for liabilities relating to, arising from, or resulting from such litigation.

Product Liability Litigation
Fosamax
Merck is a defendant in product liability lawsuits in the United States involving Fosamax® (alendronate sodium) (the "Fosamax Litigation"). As of December 31, 2022, approximately

3,275 cases comprising the Fosamax Litigation are pending against Merck in either federal or state court. Plaintiffs in the vast majority of these cases generally allege that they
sustained femur fractures and/or other bone injuries ("Femur Fractures") in association with the use of Fosamax.
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All federal cases involving allegations of Femur Fractures have been or will be transferred to a multidistrict litigation in the District of New Jersey ("Femur Fracture MDL"). In the only
bellwether case tried to date in the Femur Fracture MDL, Glynn v. Merck, the jury returned a verdict in Merck's favor. In addition, in June 2013, the Femur Fracture MDL court
granted Merck's motion for judgment as a matter of law in the Glynn case and held that the plaintiff's failure to warn claim was preempted by federal law.

In August 2013, the Femur Fracture MDL court entered an order requiring plaintiffs in the Femur Fracture MDL to show cause why those cases asserting claims for a femur fracture
injury that took place prior to September 14, 2010, should not be dismissed based on the court's preemption decision in the Glynn case. Pursuant to the show cause order, in March
2014, the Femur Fracture MDL court dismissed with prejudice approximately 650 cases on preemption grounds. Plaintiffs in approximately 515 of those cases appealed that
decision to the U.S. Court of Appeals for the Third Circuit (“Third Circuit"). In March 2017, the Third Circuit issued a decision reversing the Femur Fracture MDL court's preemption
ruling and remanding the appealed cases back to the Femur Fracture MDL court. In May 2019, the U.S. Supreme Court decided that the Third Circuit had incorrectly concluded that
the issue of preemption should be resolved by a jury, and accordingly vacated the judgment of the Third Circuit and remanded the proceedings back to the Third Circuit to address
the issue in a manner consistent with the Supreme Court's opinion. In November 2019, the Third Circuit remanded the cases back to the District Court in order to allow that court to
determine in the first instance whether the plaintiffs' state law claims are preempted by federal law under the standards described by the Supreme Court in its opinion. On March 23,
2022, the District Court granted Merck's motion and ruled that plaintiffs' failure to warn claims are preempted as a matter of law to the extent they assert that Merck should have
added a Warning or Precaution regarding atypical femur fractures prior to October 2010. On July 11, 2022, the District Court entered an Order to Show Cause as to why the Court
should not dismiss either with prejudice or conditionally all of plaintiffs' claims that are not dependent on the preempted failure to warn claims. On November 18, 2022, as a result of
the Order to Show Cause, the District Court entered a Final Judgment resulting in the dismissal with prejudice of all plaintiffs in the MDL. On December 16, 2022, those plaintiffs
filed their Notice of Appeal to the Third Circuit challenging the District Court's preemption ruling. 974 of the 975 cases previously pending in the Femur Fracture MDL have either
been dismissed or are on appeal to the Third Circuit. Plaintiff's motion to remand one case back to its transferor court is pending.

As of December 31, 2022, approximately 2,020 cases alleging Femur Fractures have been filed in New Jersey state court and are pending in Middlesex County. The parties
selected an initial group of cases to be reviewed through fact discovery, and Merck has continued to select additional cases to be reviewed.

As of December 31, 2022, approximately 275 cases alleging Femur Fractures have been filed and are pending in California state court. All of the Femur Fracture cases filed in
California state court have been coordinated before a single judge in Orange County, California.

Additionally, there are four Femur Fracture cases pending in other state courts.
Discovery is presently stayed in the Femur Fracture MDL and in the state court in California.

-92-
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Nexplanon/Implanon

Merck is a defendant in lawsuits brought by individuals relating to the use of Nexplanon and Implanon™ (etonogestrel implant). There are two filed product liability actions involving
Implanon, both of which are pending in the Northern District of Ohio as well as 56 unfiled cases involving Implanon alleging similar injuries, which have been tolled under a written
tolling agreement. The product liability action involving Nexplanon that had been pending in the Western District of Arkansas has been resolved. As of December 31, 2022, Merck
had 18 cases pending outside the United States, of which 12 relate to Implanon and six relate to Nexplanon.

Propecia/Proscar

Merck is a defendant in product liability lawsuits in the United States involving Propecia® (finasteride) and/or Proscar® (finasteride). The federal lawsuits were consolidated for
pretrial purposes in federal multidistrict litigation in the Eastern District of New York (the "MDL"), and the matters in state court in New Jersey were consolidated in Middlesex County
("N.J. Coordinated Proceedings"). In 2018, Merck and the plaintiffs' Executive Committee in the MDL and the plaintiffs’ Liaison Counsel in the N.J. Coordinated Proceedings entered
into an agreement to resolve the lawsuits for an aggregate amount of $4.3 million. The settlement was subject to certain contingencies, including 95% plaintiff participation and a per
plaintiff clawback if the participation rate was less than 100%. The contingencies were satisfied and the settlement agreement has been finalized. The MDL was officially closed by
court order on January 18, 2023, and the N.J. Coordinated Proceedings were previously concluded by court order in September 2021.

As of December 31, 2022, one case remains pending in the United States, a matter involving Proscar in the United States District Court for the Eastern District of California in which
Merck's motion to dismiss was granted by the District Court, but the plaintiff can appeal the decision. The individual cases involving Propecia that had been pending in the MDL and
California state court have been resolved. The Company is also defending 15 product liability cases outside the United States, two of which are class actions and three of which are
putative class actions.

Governmental Proceedings
From time to time, Organon's subsidiaries may receive inquiries and may be the subject of preliminary investigation activities from competition and/or other governmental

authorities, including in markets outside the United States. These authorities may include regulators, administrative authorities, and law enforcement and other similar officials, and
these preliminary investigation activities may include site visits, formal or informal requests or demands for documents or materials, inquiries or interviews and similar matters.
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Certain of these preliminary inquiries or activities may lead to the commencement of formal proceedings. Should those proceedings be determined adversely to Organon, monetary
fines and/or remedial undertakings may be required. Subject to certain exceptions specified in the Separation and Distribution Agreement, Organon assumed liability for all pending
and threatened legal matters related to products transferred to Organon, including competition investigations resulting from enforcement activity concerning Merck's conduct
involving Organon's products. Organon could be obligated to indemnify Merck for fines or penalties, or a portion thereof, resulting from such investigations. In one such enforcement
matter in Spain concerning NuvaRing, the National Commission on Markets and Competition ("CNMC") recently imposed a fine on Merck in the amount of €39 million for abuse of a
dominant position in the market for contraceptive vaginal rings from June 2017 to April 2018. The CNMC decision to impose the fine is appealable to the National High Court in
Spain. If the fine ultimately stands, Organon could be obligated to indemnify Merck for a portion thereof.

Hadlima

In July 2021, Organon received a Civil Investigation Demand ("CID") from the Office of the Attorney General for the State of Washington. The CID requests answers to
interrogatories, as well as various documents, regarding certain activities related to adalimumab and adalimumab biosimilars. Organon is cooperating with the government's
investigation and has produced information in response to the CID.
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Patent Litigation

From time to time, generic manufacturers of pharmaceutical products file Abbreviated New Drug Applications ("ANDAs") with the FDA seeking to market generic forms of Organon's
products prior to the expiration of relevant patents owned by Organon. To protect its patent rights, Organon may file patent infringement lawsuits against such generic companies.
Similar lawsuits defending Organon's patent rights may exist in other countries. Organon intends to vigorously defend its patents, which it believes are valid, against infringement by
companies attempting to market products prior to the expiration of such patents. As with any litigation, there can be no assurance of the outcomes, which, if adverse, could result in
significantly shortened periods of exclusivity for these products, potential payment of damages and legal fees, and, with respect to products acquired through acquisitions, potentially
significant intangible asset impairment charges.

Nexplanon

In June 2017, Microspherix LLC ("Microspherix") sued Organon in the U.S. District Court for the District of New Jersey asserting that the manufacturing, use, sale and importation of
Nexplanon infringed several of Microspherix's patents that claim radio-opaque, implantable drug delivery devices. Microspherix is claiming damages from September 2014 until the
patents expired in May 2021. Organon brought Inter Partes Review ("IPR") proceedings in the United States Patent and Trademark Office ("USPTO") and successfully stayed the
district court action. The USPTO invalidated some, but not all, of the claims asserted against Organon. Organon appealed the decisions that found claims valid, and the Court of
Appeals for the Federal Circuit affirmed the USPTO's decisions. The matter is no longer stayed in the district court, and Organon is currently litigating the invalidity and non-
infringement of the remaining asserted claims. A claim construction hearing was held on March 2, 2022, and any further dates in the schedule will be set based on the date the court
issues a claim construction order.

Other Litigation

In addition to the matters described above, there are various other pending legal proceedings involving Organon, principally product liability and intellectual property lawsuits. While
it is not feasible to predict the outcome of such proceedings, in the opinion of Organon as of December 31, 2022, either the likelihood of loss is remote or any reasonably possible
loss associated with the resolution of such proceedings is not expected to be material to Organon's financial condition, results of operations or cash flows either individually or in the
aggregate.

Legal Defense Reserves

Legal defense costs expected to be incurred in connection with a loss contingency are accrued when probable and reasonably estimable. Some of the significant factors considered
in the review of these legal defense reserves are as follows: the actual costs incurred by Organon; the development of Organon's legal defense strategy and structure in light of the
scope of its litigation; the number of cases being brought against Organon; and the costs and outcomes of completed trials and the most current information regarding anticipated
timing, progression, and related costs of pre-trial activities and trials in the associated litigation. The legal defense reserve as of December 31, 2022 and 2021 was $17 million and
$9 million, respectively, and represented Organon's best estimate of the minimum amount of defense costs to be incurred in connection with its outstanding litigation; however,
events such as additional trials and other events that could arise in the course of its litigation could affect the ultimate amount of legal defense costs to be incurred by Organon.
Organon will continue to monitor its legal defense costs and review the adequacy of the associated reserves and may determine to increase the reserves at any time in the future if,
based upon the factors set forth, it believes it would be appropriate to do so.

Environmental Matters

In management's opinion, the liabilities for all environmental matters that are probable and reasonably estimable have been accrued and totaled $20 million and $24 million at
December 31, 2022 and 2021, respectively. These liabilities are undiscounted, do not consider potential recoveries from other parties and will be paid out over the periods of
remediation for the applicable sites, which are expected to occur primarily over the next 15 years. It is not possible to predict with certainty the outcome of these matters, or the
ultimate costs of remediation. Management also does not believe that these expenditures should result in a material adverse effect on the Company's financial condition, results of
operations or liquidity for any period presented.
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13. Stock-Based Compensation Plans

In connection with the Separation, and in accordance with the Employee Matters Agreement, Organon's employees with outstanding former Merck stock-based awards received
replacement stock-based awards under the 2021 Incentive Stock Plan at Separation. The ratio used to convert the Merck stock-based awards was designed to preserve the
aggregate intrinsic value of the award immediately after the Separation when compared to the aggregate intrinsic value of the award immediately prior to Separation. Due to the
conversion, Organon incurred $17 million of incremental stock-based compensation expense in 2021. Of this amount, $4 million was related to vested option awards and was
recognized immediately into earnings in connection with the Separation, and the remainder is recognized ratably over the option awards' remaining weighted average vesting
period.

The Company grants stock option awards, performance share units ("PSUs") and restricted share units ("RSUs") pursuant to its 2021 Incentive Stock Plan.

Employee stock options are granted to purchase shares of Company stock at the fair market value at the time of grant. Generally, stock options have a contractual term of ten years
and vest one-third each year over a three-year period, subject to limited exceptions.

RSUs are stock awards that are granted to employees and entitle the holder to shares of common stock as the awards vest. RSU awards generally vest one-third each year over a
three-year period. The fair value of the stock option and RSU awards is determined and fixed on the grant date based on the Company's stock price.

The terms of the Company's PSU awards allow the recipients of such awards to earn a variable number of common shares based on the cumulative results of specified
performance factors. The Company has PSU awards based on the following performance factors:

« total stockholder return of the Company relative to an index of peer companies ("relative TSR") specified in the awards

« the results of the cumulative free cash flow ("FCF") of the Company over a three year period

For FCF and TSR awards, the Company recognizes compensation costs ratably over the performance period. The PSU Awards will generally vest at the end of the three year
performance period, however, the number of shares delivered will vary based upon the attained level of performance. For PSUs with a performance-based FCF goal, stock-based
compensation expense is recognized based on the probability of the achievement of the financial performance metric for the respective vesting period and is assessed at each
reporting date. For PSUs with a market-based relative TSR goal, stock-based compensation expense is recognized based on the estimated fair value of the award at the grant date
regardless of the actual number of shares earned. PSU awards generally vest after three years.

For RSUs and PSUs, dividends declared during the vesting period are payable to the employees only upon vesting. RSU and PSU distributions will be in shares of Company stock
after the end of the vesting or performance period, subject to the terms applicable to such awards.

Stock-based compensation expense incurred by the Company was as follows:

Year Ended
December 31,

(% in millions) 2022 2021 2020
Stock-based compensation expense recognized in:

Cost of sales $ 13 $ 1 3 17

Selling, general and administrative 51 36 19

Research and development 11 12 4
Total $ 5% 59 $ 40
Income tax benefits $ 16 $ 12 3 8
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In connection with the Separation, in 2021, Merck's PSUs and RSUs were converted into 3.3 million Organon RSUs at a weighted average grant date fair value of $36.77 and
Merck's stock options were converted into 4.1 million Organon stock options at a weighted average grant date fair value of $8.55. Stock options at Separation were valued using a
combination of option models. The Company used the Black-Scholes model as the basis for the original fair value of the options, and the Hull-White | Lattice option pricing model
calculated the incremental fair value. In applying these models, the Company used both historical data and current market data to estimate the fair value of its options. The Black-
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Scholes model assumptions include expected dividend yield, risk-free interest rate, volatility, and term of the options. The Hull-White | Lattice model requires several assumptions
including expected exercise barrier, dividend yield, risk-free interest rate, remaining vesting life and remaining contractual life. These fair value assumptions were based on the
awards and terms previously granted under the Merck incentive compensation plans to Organon employees. At December 31, 2022, the unrecognized portion of the incremental
stock-based expense was $5 million. Actuarial Assumptions

The Company uses the Black-Scholes model to determine the fair value of the stock options reassesses its benefit plan assumptions on a regular basis. The weighted average
assumptions used in determining pension plan information are as of the grant date. In applying this model, the Company uses both historical data and current market data to
estimate the fair value of its options. The expected dividend yield is based on forecasted patterns of dividend payments. The risk-free interest rate is based on the rate at grant date
of zero-coupon U.S. Treasury Notes with a term equal to the expected term of the option. Expected volatility is estimated using historical volatility. Due to the lack of trading history
of Organon's stock at the time of valuation efforts, the historical component of expected volatility is based on historical monthly price changes of the peer group within the industry.
Merck's historical data for Organon employees was used to estimate equity award exercise and employee termination behavior within the valuation model. The expected term
represents the amount of time that options granted are expected to be outstanding based on historical and forecasted exercise behavior. follows:

Year Ended

December 31,
($ in millions) 2023 2022 2021
Net periodic benefit cost
Discount rate 3.82 % 1.49 % 1.48 %
Expected rate of return on plan assets 4.44 4.05 4.50
Salary growth rate 2.98 2.75 3.18
Benefit obligation
Discount rate 2.77 3.82 1.49
Salary growth rate 2.83 2.98 2.75

The weighted average fair value discount rate is evaluated on measurement dates and modified to reflect the prevailing market rate of options was determined usinga portfolio of
high-quality, fixed-income debt instruments that would provide the following assumptions: future cash flows needed to pay the benefits included in the benefit obligation as they
come due.

Year Ended
December 31,
2022 2021
Expected dividend yield 3.12 % 3.22 %
Risk-free interest rate 2.47 0.92
Expected volatility 43.43 45.80
Expected life (years) 5.89 5.89

The expected rate of return represents the average rate of return to be earned on plan assets over the period the benefits included in the benefit obligation are to be paid and is
determined on a plan basis. The expected rate of return for each plan is developed considering long-term historical returns data, current market conditions, and actual returns on the
plan assets. Using this reference information, the long-term return expectations for each asset category and a weighted-average expected return for each plan's target portfolio is
developed according to the allocation among those investment categories. The expected portfolio performance reflects the contribution of active management as appropriate.

A Savings Plan

Prior to June 2, 2021, the Company participated in certain Merck defined contribution savings plans. After the Separation, Organon maintains a defined contribution savings plan in
the United States. The Company matches a percentage of employees' contributions consistent with the provisions of the plan. In addition, since Separation, the Company makes
retirement contributions calculated based on a predetermined formula that considers years of service and the employee's age. Total actual employer contributions to this plan in
2023 and 2022 were $39 million and $32 million, respectively. Total allocated and actual employer contributions to this plan in 2021 was $23 million.

16. Long-Term Debt and Leases

The following is a summary of the equity award transactions for the year ended December 31, 2022 are as follows: Organon's total debt:

Stock Options Restricted Share Units Performance Share Units

Weighted Weighted Weighted Weighted
average average grant average grant average grant
(shares in thousands) Shares exercise price  date fair value Shares date fair value Shares date fair value
Outstanding as of January 1, 2022 4394 $ 3435 $ 8.63 3,280 $ 36.69 120 $ 51.63
Granted 556 34.93 11.34 3,269 31.65 373 45.23
Vested/Exercised (15) 37.39 9.72 (1,259) 37.48 — —
Forfeited/Cancelled (206) 35.80 9.47 (242) 35.76 @) 51.63
Outstanding as of December 31, 2022 4729 $ 3434 $ 8.91 5,048 $ 33.27 486 $ 46.72
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(% in millions) December 31, 2023 December 31, 2022

Term Loan B Facility:

SOFR plus 300 bps plus SOFR adjustment term loan due 2028 $ 2543 $ 2,793

EURIBOR plus 300 bps euro-denominated term loan due 2028 (€731 million in 2023 and €739 million in 2022) 809 787
4.125% secured notes due 2028 2,100 2,100
2.875% euro-denominated secured notes due 2028 (€1.25 billion) 1,384 1,331
5.125% notes due 2031 2,000 2,000
Other borrowings 8 7
Other (discounts and debt issuance costs) (84) (105)
Total principal long-term debt $ 8,760 $ 8,913
Less: Current portion of long-term debt 9 8
Total Long-term debt, net of current portion $ 8,751 $ 8,905
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The following table summarizes information about equity awards outstanding that are vested and expected to vest and equity awards outstanding that are
exercisable as of December 31, 2022:

Equity Awards Vested and Expected to Vest Equity Awards That are Exercisable
Weighted Weighted
(shares in thousands; aggregate intrinsic Average Aggregate Remaining Average Aggregate Remaining
value in millions) Awards Exercise Price  Intrinsic Value Term Awards Exercise Price  Intrinsic Value Term
Stock Options 4576 $ 3434 $ 1 7.22 2,383 % 3292 % 1 5.94
Restricted Share Units 4,730 141 1.92
Performance Share Units 380 12 2.39

The amount of unrecognized compensation costs as of December 31, 2022 was $145 million, which will be recognized in operating expense ratably over the weighted average
vesting period of 1.93 years.

14. Pension and Other Postretirement Benefit Plans

Prior to the Separation on June 2, 2021, Organon participated in Merck's U.S. and non-U.S. plans. Merck has defined benefit pension plans covering eligible employees in the
United States and in certain of its international subsidiaries. Merck also provides medical benefits, principally to its eligible U.S. retirees and their dependents, through its other
postretirement benefit plans. The Company participated in Merck's benefit plans as though it was a participant in a multi-employer plan with the other businesses of Merck. The
retirement benefits guidance provides that liabilities beyond any contributions currently due and unpaid are not required to be reported. Accordingly, no assets or liabilities
associated with plans where the Company was a participant in a multi-employer plan with the other businesses of Merck have been reflected in the Company's Consolidated
Balance Sheet. The Consolidated Statements of Income includes expense allocations for these benefits, which were determined using a proportional allocation method. Total benefit
plan expense allocated to the Company for the years ended December 31, 2021 and 2020 was $29 million and $55 million, respectively. The Company's participation in the defined
pension and postretirement benefit plans sponsored by Merck concluded upon the completion of the Separation on June 2, 2021.

In accordance with the terms of the Employee Matter Agreement, prior to the Separation, Merck continued to provide service crediting to employees that transferred to Organon
under Merck's U.S. defined benefit pension plan, supplemental executive retirement, and retiree medical plans for purposes of early retirement eligibility and subsidies, as well as for
certain service crediting bridges. Although Merck is responsible for providing these benefits, Organon recorded the portion of the aggregate incremental cost of providing early
retirement subsidies, service crediting bridges, and retiree health care benefits under these programs that is attributable to future service. Accordingly, upon Separation, the
Company recorded a "grow-in" provision granted to employees transferred to Organon of $50 million, which represented the future service earned with Organon for these
transferred employees for the pension and other postretirement benefits. The "grow-in" provision was recorded as an asset and will be expensed over the estimated average service
period of eight years since the Separation, in operating expenses. The unamortized balance of the asset is $40 million as of December 31, 2022, of which $34 million is reflected in
Other Assets and $6 million is reflected in Other current assets.

As of June 2, 2021, Organon became the plan sponsor for certain non-U.S. defined benefit pension plans. These Consolidated Financial Statements reflect the periodic benefit
costs and funded status of such plans. Organon pension plans are primarily comprised of plans in Switzerland, Belgium, Korea, Germany and Italy. The Company uses December

31 as the year-end measurement date for these plans.

-97-

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 60/127
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Net Periodic Benefit Cost

The net periodic benefit cost for pension plans consisted of the following components:

Year Ended Year Ended
December 31, December 31,

(% in millions) (% in millions) 2023 2022 2021
Service cost
Interest cost

Expected
return on
plan assets

Net loss
amortization

Net periodic
benefit cost

The components of net periodic benefit cost other than the service cost component are included in Other (income) expense, net.

Obligations and Funded Status

Summarized information about changes in plan assets and benefit obligations, the funded status and the amounts recorded is as follows:

($ in millions) December 31, 2023 December 31, 2022

Fair value of plan assets January 1 $ 114 $ 117

Actual return on plan assets 10 (10)
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Company contributions

Effects of exchange rate changes

Notes to Consolidated Financial Statements

Benefits paid
Other
Net transfer of plan assets from Merck affiliates
Fair value of plan assets December 31
Benefit obligation January 1
Service cost
Interest cost
Actuarial gains
Benefits paid
Effects of exchange rate changes
Other
Net transfer of benefit obligations from Merck affiliates
Benefit obligation December 31
Funded status December 31
Recognized as:
Other assets

Accrued and other current liabilities

Other Noncurrent liabilities

Information related to the funded status of materially significant pension plans is as follows:

December December

($ in millions)

Pension

(% in millions) 31,2022 31, 2021 ($ in millions)

Pension

plans with a plans with a

projected projected

benefit benefit

obligation in obligation in

excess of  excess of

plan assets plan assets

Projected Projected

benefit benefit

obligation obligation $ 150 $ 176
Projected benefit obligation

Projected benefit obligation

Fair value of Fair value of

plan assets  plan assets 103 104
Pension Pension

plans with  plans with

an an

accumulated accumulated

benefit

benefit

obligation in obligation in

excess of
plan assets

excess of
plan assets

16 14
9 4
-98--80-
®) )
2 3
3 1
149 $ 114
161 $ 189
17 22
B 2
31 (41)
(®) )
12 @
2 1
3 2
226 $ 161
(77) $ (47)
$ — $ 1
1) @
(76) (47)
December 31, 2023 December 31, 2022
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Accumulated Accumulated
benefit benefit
obligation obligation $ 113 $ 154

Accumulated benefit
obligation

Accumulated benefit
obligation

Fair value of Fair value of
plan assets plan assets 73 97
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Plan Assets

The fair values of the Company's pension plan assets at December 31 by asset category are as follows:

Fair Value Fair Value
Measurements Measurements
Using Using
Level Level Level Level Level Level

1 2 3 Total 1 2) 3 Total

Fair Value Measurements

Using

Level

1

Level

Level
1 Level 2 Level 3 Total

($in ($in
millions) millions) 2022 2021

Cash and Cash and

cash cash

equivalents equivalents $ 4 $— $— $ 4 $ 3 $— $— $ 3
Cash and cash equivalents

Cash and cash equivalents

Investment  Investment

funds funds

Developed markets

equities

Developed markets

equities

Developed  Developed

markets markets

equities equities 34 B — 37 28 3 — 31

Government  Government
and agency = and agency

obligations | obligations 25 i — 26 21 1 — 22
Emerging Emerging

markets markets

equities equities 5 — — S 5 — — 5
Other Other 3 — — 3 3 1 — 4
Equity Equity

income income

securities securities
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Developed = Developed
markets markets
equities equities — — — — 1 — — 1
Developed markets
equities
Developed markets
equities
Fixed income Fixed income

securities securities

Government and agency
obligations

Government and agency
obligations

Government  Government

and agency = and agency

obligations = obligations = 2 — 2 — 3 — 3
Corporate  Corporate

Obligations  Obligations — 2 — 2 — 2 — 2
Other Other

investments  investments

Insurance  Insurance
contracts contracts — 33 = 3 — 33 — 33

Insurance contracts
Insurance contracts
Other Other 1 1

Plan assets  Plan assets
atfairvalue atfairvalue $72 $42 $ — $114 $73 $44 $ — $117

The targeted investment portfolio for the Company's pension plans that are sponsored outside the United States varies based on the duration of pension liabilities and local
government rules and regulations. There are no unfunded commitments or redemption restrictions related to these investments.

Expected Contributions
Expected contributions during 2023 2024 are approximately $11 million $15 million for the Company's pension plans.
Expected Benefit Payments

Expected benefit payments are as follows ($ in millions):
2023 2024 2025 2026 2027 Thereafter
2024 2024 2025 2026 2027 2028 Thereafter

$ 937 %6 $83%8S$ 53

Expected benefit payments are based on the same assumptions used to measure the benefit obligations and include estimated future employee service.
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Amounts Recognized in Other Comprehensive Income

Net gain or loss amounts reflect differences between expected and actual returns on plan assets as well as the effects of changes in actuarial assumptions. Net loss amounts in
excess of certain thresholds are amortized into net periodic benefit cost over the average remaining service life of employees.

Year Ended
December 31,
($ in millions) 2022 2021 2020
Net gain (loss) arising during the period $ 28 $ 4 3 6
Net loss amortization included in benefit cost — 2 —
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($ in millions)

Net (loss) gain arising during the period

Net (gain) loss amortization included in benefit cost

Notes to Consolidated Financial Statements

Actuarial Assumptions

Year Ended
December 31,

2023 2022 2021

$ (28) $ 28 $

-82-

The Company reassesses its benefit plan assumptions on a regular basis. The weighted average assumptions used in determining pension plan information are as follows:

($in
millions)
Net
periodic
benefit
cost

Year Ended
December 31,

$in
millions)
Net
periodic
benefit
cost

Discount rate

Discount rate

Discount Discount
rate rate
Expected Expected
rate of rate of
return on return on
plan plan
assets assets
Salary Salary
growth growth
rate rate
Benefit  Benefit
obligation obligation
Discount Discount
rate rate

Discount rate

Discount rate

Salary
growth
rate

Salary
growth
rate

2022

2021

Year Ended
December 31,

2020 ($ in millions)

1.49 % 1.48 % 3.91 %

4.05

2.75

3.82

2.98

4.50

3.18

1.49

2.75

2.62

3.63

1.52

3.63

3.82

Year Ended
December 31,

2023 2022 2021

% 1.49 % 1.48

%

The discount rate is evaluated on measurement dates and modified to reflect the prevailing market rate of a portfolio of high-quality, fixed-income debt instruments that would
provide the future cash flows needed to pay the benefits included in the benefit obligation as they come due.

The expected rate of return represents the average rate of return to be earned on plan assets over the period the benefits included in the benefit obligation are to be paid and is
determined on a plan basis. The expected rate of return for each plan is developed considering long-term historical returns data, current market conditions, and actual returns on the
plan assets. Using this reference information, the long-term return expectations for each asset category and a weighted-average expected return for each plan's target portfolio is
developed according to the allocation among those investment categories. The expected portfolio performance reflects the contribution of active management as appropriate.

Savings Plan
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Prior to June 2, 2021, the Company participated in certain Merck defined contribution savings plans. After the Separation, Organon maintains a defined contribution savings plan in
the United States. The Company matches a percentage of employees' contributions consistent with the provisions of the plan. In addition, since Separation, the Company makes
retirement contributions calculated based on a predetermined formula that considers years of service and the employee's age. Total actual employer contributions to this plan in
2023 and 2022 were $39 million and $32 million. million, respectively. Total allocated and actual employer contributions to this plan in 2021 werewas $23 million. The amount
allocated for total employer contributions in 2020 was $18 million.
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Notes to Consolidated Financial Statements

15. Taxes on Income

A reconciliation between the effective tax rate 16. Long-Term Debt and the U.S. statutory rate is as follows:

Year Ended
December 31,
2022 2021 2020
(% in millions) Amount Tax Rate Amount Tax Rate Amount Tax Rate
U.S. statutory rate applied to income before
taxes $ 236 21.0% $ 321 21.0% $ 578 21.0 %
Differential arising from:
Foreign earnings (109) 9.7) (43) (2.8) (93) (3.4)
Tax settlements 2) (0.1) (32) (2.1) — —
Amortization of intangible assets — — (75) (4.9) 12 0.4
State taxes ) 0.2) 3) 0.2) — —
Global Intangible Low-Taxed Income 57 5.1 17 1.1 — —
Interest expense disallowance 13 1.2 — — — —
Other 12 1.0 7) (0.4) @) —
$ 205 183% $ 178 11.7% $ 496 18.0 %

Prior to the Separation, income taxes were calculated as if the Company filed income tax returns on a standalone basis. For those years, the Company believes the assumptions
supporting its allocation and presentation of income taxes on a separate return basis are reasonable.

The Company has no remaining transition tax liability as of December 31, 2021 under the Tax Cuts and Jobs Act ("TCJA") that was enacted in 2017. The transition tax liability was
$1.5 billion at December 31, 2020, of which $161 million was included in Income Taxes Payable and the remainder of $1.3 billion was included in Other Noncurrent Liabilities. As a
result of the TCJA, the Company has made a determination it is no longer indefinitely reinvested with respect to a majority of its previously taxed undistributed earnings from foreign
subsidiaries and provided for a deferred tax liability for withholding taxes due upon future remittances, net of certain foreign income tax credits. At December 31, 2022 and 2021, the
deferred income tax liabilities on undistributed earnings for certain subsidiaries that are deemed indefinitely reinvested are immaterial.Leases

The tax effects following is a summary of foreign earnings in the tax rate reconciliation above primarily reflect the effects of operations in jurisdictions with different tax rates than the
United States thereby yielding a favorable impact on the effective tax rate compared with the U.S. statutory rate of 21%. The favorable impact is primarily attributable to a reduced
tax rate arrangement that was agreed to in Switzerland for an active legal entity. Organon's total debt:

The effective income tax rates were 18.3%, 11.7% and 18.0% for 2022, 2021 and 2020, respectively. These effective income tax rates reflect the beneficial impact of foreign
earnings, offset by the impact of U.S. inclusions under the Global Intangible Low-Taxed Income regime. During 2021, the Company recorded a $75 million tax benefit relating to a
portion of the non-U.S. step-up of tax basis associated with the Company's Separation from Merck. The effective income tax rate for 2021 also reflects the Internal Revenue Service
("IRS") conclusion of its examinations of Merck's 2015-2016 U.S. federal income tax returns as further detailed below.

Income before taxes consisted of:

Year Ended

December 31,
(% in millions) 2022 2021 2020
Domestic $ (451) $ 96) $ 532
Foreign 1,573 1,625 2,220

$ 1122 % 1529 $ 2,752
in millions, ecember 31, ecember 31,

(% in millions) D ber 31, 2023 D ber 31, 2022

Term Loan B Facility:
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SOFR plus 300 bps plus SOFR adjustment term loan due 2028 $ 2,543 $ 2,793

EURIBOR plus 300 bps euro-denominated term loan due 2028 (€731 million in 2023 and €739 million in 2022) 809 787
4.125% secured notes due 2028 2,100 2,100
2.875% euro-denominated secured notes due 2028 (€1.25 billion) 1,384 1,331
5.125% notes due 2031 2,000 2,000
Other borrowings 8 7
Other (discounts and debt issuance costs) (84) (105)
Total principal long-term debt $ 8,760 $ 8,913
Less: Current portion of long-term debt 9 8
Total Long-term debt, net of current portion $ 8,751 $ 8,905

-101-
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Total deferred taxes $ 375 %

127 $ 372 $ 104
Net deferred income taxes $ 248 $ 268
Recognized as:
Other Assets $ 267 $ 272
Deferred Income Taxes $ 19 $ 4

The Company has recognized $65 million and $103 million deferred taxes on net operating loss (“NOL") carryforwards in multiple jurisdictions as of December 31, 2022 and 2021,
respectively. Valuation allowances of $52 million have been established on $39 million of foreign deferred tax assets and $13 million of US deferred tax assets. The $17 million

increase in the valuation allowance in 2022 is primarily due to a disallowed interest expense in the US. During 2021, the Company reduced valuation allowances by $42 million as a
result of the Separation.

Income taxes paid in 2022 and 2021, were $214 million and $131 million, respectively. Income taxes paid by Merck with respect to Organon for 2020 were $416 million.
-102--83-
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Term Loan B Facility

On June 2, 2021, Organon entered into a credit agreement with JPMorgan Chase Bank, N.A., as administrative agent and collateral agent (the "Senior Credit Agreement"),
providing for:

Ase a Term Loan B Facility ("Term Loan B Facility"), consisting of December 31, 2022 (i) a U.S. dollar denominated senior secured "tranche B" term loan in the amount of

$3.0 billion, and 2021, (ii) a euro denominated senior secured “"tranche B" term loan in the Company deferred amount of €750 million, in each case with a seven-year term
that matures in 2028; and
a Revolving Credit Facility ("Revolving Credit Facility" and, together with the income tax consequences resulting from intra-entity transfers Term Loan B Facility, the "Senior

Credit Facilities"), in an aggregate principal amount of inventory totaling $368 million and $377 million, respectively. These amounts are reflected up to $1 billion, with a five-
year term that matures in Other current assets. 2026.

A reconciliation On June 30, 2023, the Company entered into Amendment No. 1 to the Senior Credit Agreement. Amendment No. 1 replaces LIBOR-based rates with Adjusted Term
Secured Overnight Financing Rate ("SOFR")-based rates and updates certain other provisions of the beginning and ending amount of unrecognized tax benefits is as follows:

Year Ended
December 31,

(% in millions) 2022 2021 2020

Balance January 1 $ 78 $ 219 % 213
Additions related to current year tax positions 30 23 15
Additions related to prior year tax positions 3 18 23
Reductions for tax positions of prior years 3) (49) ®3)
Spinoff related adjustments (2) — (108) —
Settlements (12 (15) (19)
Lapse of statute of limitations 3 (20) (10)
Balance December 31 $ 93 $ 78 % 219

(1) Unrecognized tax benefits were reduced by $108 million in 2021 related Senior Credit Agreement to positions taken prior reflect the transition from LIBOR to the spinoff for which Merck, as Adjusted Term SOFR.

Borrowings made under the Company's former Parent, is Senior Credit Agreement bear interest, in the primary obligor case of:

term loans under the Term Loan B Facility (i) denominated in U.S. Dollars, at 3.00% in excess of Term SOFR (subject to a floor of 0.50%) plus a SOFR adjustment, or

2.00% in excess of an alternate base rate ("ABR"), at Organon's option and is responsible for settlement (i) denominated in euros, at 3.00% in excess of an adjusted Euro
Interbank Offer Rate ("Adjusted EURIBOR") (subject to a floor of 0.00%); and payment

revolving loans under the Revolving Credit Facility (i) in U.S. Dollars, at 2.00% in excess of any resulting tax obligation. Term SOFR (subject to a floor of 0.00%) plus a
SOFR Adjustment, or 1.00% in excess of ABR, at Organon's option and (ii) in euros, at 2.00% in excess of an Adjusted EURIBOR.

If The SOFR adjustment is an additional interest amount per annum of 11.448 bps for a one-month interest period, 26.161 bps for a three-month interest period, or 42.826 bps for a
six-month interest period, at Organon's option.

Interest payments on the term loans are due quarterly in March, June, September and December. Principal payments on the term loans are based on 0.25% of the principal amount
outstanding on the Closing Date and due on the last business day of each March, June, September and December, commencing with the last business day of September 2021 (the
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"Principal Payments"). These Principal Payments are reduced by the amount of any voluntary prepayments. As a result of discretionary prepayments discussed below, the quarterly
Principal Payments on the U.S. Dollar-denominated term loan are no longer required.

Organon used the net proceeds from the notes offering, together with available cash on its balance sheet and borrowings under senior secured credit facilities, to distribute
$9.0 billion to Merck and to pay fees and expenses related to the Separation. There were no outstanding balances under the Revolving Credit Facility as of December 31, 2023 or
December 31, 2022.

The Senior Credit Agreement contains customary financial covenants, including a total leverage ratio covenant, which measures the ratio of (i) consolidated total debt to (ii)
consolidated earnings before interest, taxes, depreciation and amortization, and subject to other adjustments, that must meet certain defined limits which are tested on a quarterly
basis. In addition, the Senior Credit Agreement contains covenants that limit, among other things, Organon's ability to prepay, redeem or repurchase its subordinated and junior lien
debt, incur additional debt, make acquisitions, merge with other entities, pay dividends or distributions, redeem or repurchase equity interests, and create or become subject to liens.
As of December 31, 2023, the Company were is in compliance with all financial covenants and no default or event of default has occurred.
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Notes to recognize the unrecognized tax benefits of $93 million, at December 31, 2022, the income tax provision would reflect a favorable net impact of $93 million. Consolidated
Einancial Statements
Notes

In 2022, foreign tax authorities concluded its examinations April 2021, in connection with the Separation, Organon Finance 1 LLC ("Organon Finance 1"), a subsidiary of certain
foreign income tax returns. As a result, Merck, issued €1.25 billion aggregate principal amount of 2.875% senior secured notes due 2028, $2.1 billion aggregate principal amount of
4.125% senior secured notes due 2028 and $2.0 billion aggregate principal amount of 5.125% senior unsecured notes due 2031 (collectively, the Company reflected a payment of
$12 million in the consolidated financial statements "Notes"). Interest payments are due semiannually on October 30 and a reduction of $11 million in reserves for unrecognized tax
benefits for tax positions relating to the years that were under examination.

Prior to June 2, 2021, the Company was part of Merck's consolidated U.S. federal income tax return, as well as separate and combined Merck income tax returns in numerous state
and international jurisdictions. Merck was under examination by numerous tax authorities in various jurisdictions globally. During 2021, the IRS concluded its examinations of
Merck's 2015-2016 U.S. federal income tax returns. As a result, the Company reflected an allocation from Merck of $18 million representing the Company's portion of the payment
made to the IRS in the Consolidated Financial Statements. The Company's portion of reserves for unrecognized tax benefits for the years under examination exceeded the allocated
adjustments relating to this examination period and therefore the Company included a $29 million net tax benefit for the year ended December 31, 2021. This net benefit reflects
reductions in reserves for unrecognized tax benefits and other related liabilities for tax positions relating to the years that were under examination.

The Company is subject to income tax in the United States (federal, state and local) as well as other jurisdictions outside of the United States in which we operate. April 30. As part
of the Separation, from Merck, $79.3 on June 2, 2021, Organon and a wholly-owned Dutch subsidiary of Organon, (the "Dutch Co-Issuer”) assumed the obligations under the Notes
as co-issuers, Organon Finance 1 was released as an obligor under the Notes, and certain subsidiaries of Organon agreed to guarantee the Notes. Each series of Notes was issued
pursuant to an indenture dated April 22, 2021, between Organon and U.S. Bank National Association. Organon and the Dutch Co-Issuer assumed the obligations under the Notes
pursuant to a first supplemental indenture to the relevant indenture, and the guarantors agreed to guarantee the Notes pursuant to a second supplemental indenture to the relevant
indenture.

Other Borrowings

Other borrowings represent debt assumed in connection with the acquisition of Forendo Pharma in December 2021.

In 2021 the Company recorded approximately $117 million of debt issuance costs related to the long-term debt and $19 million of discounts on the term loans. Debt issuance costs
and discounts are presented as a reduction of debt on the Consolidated Balance Sheets and are amortized as a component of interest expense over the term on the related debt

using the effective interest method.

Long-term debt was recorded at the carrying amount. The estimated fair value of long-term debt (including current portion) is as follows:

(% in millions) December 31, 2023 December 31, 2022

Long-term debt $ 8,253 $ 8,294

Fair value was estimated using inputs other than quoted prices in active markets for identical assets and liabilities that are observable either directly or indirectly for unrecognized
tax benefits associated with uncertain tax positions for jurisdictions outside substantially the full term of the United States were conveyed to Organon. asset or liability and would be
considered Level 2 in the fair value hierarchy.

The Company believes that it is reasonably possible that made interest payments related to its debt instruments of $495 million for the total amountyear ended December 31, 2023.
The average maturity of unrecognized tax benefitsthe Company's long-term debt as of December 31, 2022 could decrease by up to $15December 31, 2023 is approximately 5.0
years and the weighted-average interest rate on total borrowings as of December 31, 2023 is 5.7%.

On March 30, 2023, the Company made a discretionary prepayment of $250 million inon the U.S. Dollar-denominated term loan.

On June 21, 2023, the Company borrowed $80 million on the Revolving Credit Facility and subsequently repaid the amount on June 30, 2023.
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In both the second quarter of 2022 and the fourth quarter of 2021, the Company made a discretionary prepayment of $100 million on the U.S. Dollar-denominated term loan.

The schedule of principal payments required on long-term debt for the next 12 months five years and thereafter is as a result of various audit closures, settlements or the expiration
of the statute of limitations. The Company believes that its reserves for uncertain tax positions are adequate to cover existing risks or exposures. follows:

($ in millions)

2024 $ 9
2025 10
2026 10
2027 9
2028 6,803
Thereafter 2,003
Interest

Leases
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Notes to Consolidated Financial Statements

For periods prior to the Separation, lease costs were allocated to the Company based on a specific identification basis or, when specific identification was not practicable, a
proportional cost allocation method. Actual operating lease costs and penalties associated with uncertain tax positions allocated operating lease costs for periods prior to Separation
were immaterial in 2022 and 2021 and resulted in an expense of $11$67 million, in 2020. These amounts reflect the beneficial impacts of various tax settlements. Liabilities for
accrued interest and penalties were $35 $61 million and $39 $66 million as of December 31, 2022 for the year ended December 31, 2023, 2022, and 2021, respectively.

Various state None of the Company's lease agreements contain variable lease payments. Sublease income is immaterial and foreign tax examinations there are no sale-leaseback
transactions. The Company's lease agreements do not contain any material residual value guarantees or material restrictive covenants.

Cash paid for amounts included in progress the measurement of operating lease liabilities was $56 million, $55 million and for these jurisdictions, income tax returns are open for
examination $41 million for the period 2006 through 2022.year ended December 31, 2023, 2022 and 2021, respectively. Operating lease assets obtained in exchange for new
operating lease liabilities were $25 million, $28 million and $241 million for the year ended December 31, 2023, 2022 and 2021, respectively, and primarily consists of real estate
operating leases entered into in connection with establishing Organon as a standalone Company.

Supplemental balance sheet information related to operating leases is as follows:

($ in millions) December 31, 2023 December 31, 2022
Assets
Other Assets $ 173 $ 215
Liabilities
Accrued and other current liabilities 46 49
Other Noncurrent Liabilities 125 150
$ 171 $ 199
Weighted-average remaining lease term (years) 5.0 5.3
Weighted-average discount rate 4.8% 4.0%

Maturities of operating lease liabilities as of December 31, 2023 are as follows ($ in millions):

2024 $ 52
2025 48
2026 29
2027 14
2028 13
Thereafter 33
Total lease payments $ 189
Less: Imputed interest 18

$ 171
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Notes to Consolidated Financial Statements

16.17. Accumulated Other Comprehensive Income (Loss)

Changes in Accumulated other comprehensive income (loss) by component are as follows:

Accumulated

Employee Cumulative Other Employee
Benefit Translation Comprehensive Benefit
($ in millions) ($ in millions) Plans  Adjustment Loss (Income) ($ in millions) Plans
Balance at January 1, 2020, net of
taxes $ (354) % (560) $ (914)
Other comprehensive loss,
pretax (172) (30) (202)
Tax 29 — 29
Other comprehensive loss, net of
taxes (143) (30) (173)
Net Transfer of benefit plans to
Merck affiliates 465 — 465
Balance at December 31, 2020,
net of taxes $ (32) $ (590) $ (622)
Balance at January 1, 2021, net of
taxes
Balance at January 1, 2021, net of
taxes
Balance at January 1, 2021, net of
taxes
Other Other
comprehensive comprehensive
income, pretax income, pretax 21 90 111
Tax Tax (13) — (13)
Other Other
comprehensive comprehensive
income, net of  income, net of
taxes taxes 8 90 98
Net transfer of benefit plans to
Merck affiliates 11 — 11
Net Transfer of
benefit plans to
Merck affiliates
Balance at Balance at
December 31, December 31,
2021, net of 2021, net of
taxes taxes $ (13) $  (500) $ (513)
Other comprehensive income
(loss), pretax
Other comprehensive income
(loss), pretax
Other Other
comprehensive comprehensive
income (loss),  income (loss),
pretax pretax 28 (74) (46)
Tax Tax 5) — (5)
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Other Other
comprehensive comprehensive
income (loss), income (loss),

net of taxes net of taxes 23 (74) (51)
Balance at Balance at

December 31, December 31,

2022, net of 2022, net of

taxes taxes $ 10 $ (574) $ (564)
Balance at December 31, 2022,

net of taxes

Balance at December 31, 2022,
net of taxes
Other comprehensive (loss)
income, pretax
Other comprehensive (loss)
income, pretax
Other comprehensive (loss)
income, pretax
Tax
Other
comprehensive
(loss) income,
net of taxes
Balance at December 31, 2023,
net of taxes
Balance at December 31, 2023,
net of taxes
Balance at December 31, 2023,
net of taxes

Notes to Consolidated Financial Statements

17. Product and Geographic Information 18. Samsung Collaboration

-104-

The Company's operations include the following product portfolios, Company has an agreement with Samsung Bioepis Co., Ltd. ("Samsung Bioepis") to develop and commercialize
multiple pre-specified biosimilar candidates, which constitute one operating segment engaged in developing have since launched and delivering innovative health solutions through
its portfolio of prescription therapies within women's health, biosimilars and established brands.

Revenues are part of the Company's products were as follows: product portfolio. Under the agreement, Samsung Bioepis is responsible for preclinical and clinical development,
process development and manufacturing, clinical trials and registration of product candidates, and the Company has an exclusive license for worldwide commercialization with
certain geographic exceptions specified on a product-by-product basis. The Company's access rights to each product under the agreement last for 10 years from each product's
launch date on a market-by-market basis. Gross profits are shared equally in all markets with the exception of certain markets in Brazil where gross profits are shared 65% to
Samsung Bioepis and 35% to the Company. Since the Company is the principal on sales transactions with third parties, the Company recognizes sales, cost of sales and selling,
general and administrative expenses on a gross basis. Generally, profit sharing adjustments are recorded either to Cost of sales (after commercialization) or Selling, general and

administrative expenses (prior to commercialization).

(% in millions)
Women's Health
Nexplanon/Implanon NXT

Follistim AQ
NuvaRing

Ganirelix Acetate Injection

Marvelon/Mercilon

Other Women's Health 2)

Biosimilars
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Year Ended December 31,

2022 2021 2020
us. Int'l Total us. Int'l Total u.s. Int'l Total
573 261 834 532 $ 237 % 769 488 $ 192 680
105 124 229 110 127 237 84 108 193
85 88 173 85 106 191 111 126 236
26 97 123 22 88 111 11 69 81
— 110 110 — 98 98 — 95 95
110 94 204 96 111 206 165 105 270
721127
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Totals may not foot due to rounding. Trademarks appearing above in italics are trademarks Samsung Bioepis is eligible for additional payments associated with pre-specified clinical
and regulatory milestones. As of or are used December 31, 2023, potential future regulatory milestone payments of $25 million remain under license by, the Organon group of

companies. agreement.

(1) Includes sales of products not listed separately. Revenues from Marvelon/Mercilon were previously reported as part of Other Women's Health. Revenue from an arrangement In November 2023, the U.S. Food and Drug
Administration accepted for review the Supplemental Biologics License Application (SBLA) for the sale of generic etonogestrel/ethinyl estradiol vaginal ring is included in Other Women's Health. interchangeability designation for

Hadlima.

(2) In July 2023, the Company began selling Hadlima, a biosimilar referencing Humiraz (adalimumab), in the United States.

In August 2022, the U.S. Food and Drug Administration ("FDA") approved the citrate-free, high-concentration (100 mg/mL) formulation ofincludes manufacturing sales to Merck and
Hadlima, a biosimilar referencing Humira. During the third parties for current and prior periods and allocated amounts from revenue hedging activities through quarter of 2022,
Organon paid Samsung Bioepis $18 million. This amount was recognized as an intangible asset which will be amortized over the dateestimated useful life of

Separation. approximately 10 years.
+105--87-
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Revenues by geographic area where derived are Summarized information related to this collaboration is as follows:
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($ in millions) 2022 2021 2020

Europe and Canada $ 1,631 $ 1,741 $ 1,726
United States 1,437 1,383 1,408
Asia Pacific and Japan 1,143 1,173 1,535
China 917 933 873
Latin America, Middle East, Russia and Africa 895 841 857
Other 1) 151 233 133
Revenues $ 6,174 $ 6,304 $ 6,532

@) Primarily reflects manufacturing sales to Merck and third parties for current and prior periods and allocated amounts from revenue hedging activities through the date of Separation.

Year Ended
December 31,

($ in millions) 2023 2022 2021

Sales $ 593 $ 481 $ 424
Cost of sales 406 315 248
Selling, general and administrative 72 86 83

As of December 31, 2022, approximately 70% of the Company's long-lived fixed assets are located in Europe and Canada, and 20% are in the United States.
The Company does not disaggregate assets on a products and services basis for internal management reporting and, therefore, such information is not
presented.

(% in millions) December 31, 2023 December 31, 2022
Receivables from Samsung included in Other current assets $ — % 21
Payables to Samsung included in Trade accounts payable 104 72

18.19. Third-Party Arrangements and Related Party Disclosures
Pursuant to the Separation, Merck ceased to be a related party to Organon and accordingly, no related party transactions or balances have been reported since June 2, 2021.

In connection with the Separation, the Company entered into the Separation and Distribution Agreement, which contains provisions that, among other things, relate to (i) assets,
liabilities and contracts to be transferred, assumed and assigned to each of Organon and Merck as part of the Separation, (ii) cross-indemnities principally designed to place
financial responsibility for the obligations and liabilities of the Organon business with Organon and financial responsibility for the obligations and liabilities of Merck's remaining
business with Merck, (iii) procedures with respect to claims subject to indemnification and related matters, (iv) the allocation between Organon and Merck of rights and obligations
under existing insurance policies with respect to occurrences prior to completion of the Distribution, as well as the right to proceeds and the obligation to incur certain deductibles
under certain insurance policies, and (v) procedures governing Organon's and Merck's obligations and allocations of liabilities with respect to ongoing litigation matters that may
implicate each of Merck's business and Organon's business.

Agreements that Organon entered into with Merck that govern aspects of Organon's relationship with Merck following the Separation include:

« Transition Services Agreements - Under the TSA, (i) Merck and certain of its affiliates provide Organon and certain of its affiliates, on an interim, transitional basis, various
services, and (ii) Organon and certain of its affiliates provide Merck and certain of its affiliates, on an interim, transitional basis, various services. The services provided by
Merck will include, includes, among others, information technology, human resources, finance, quality, regulatory, supply chain management, promotional services,
distribution services and certain other services, and will provide provides on a cost or, where applicable, a cost-plus basis. The Merck services generally commenced on the
date of the Separation and generally terminate the majority of the services terminated within 25 months following the date of Separation. Organon generally has the right to
request the early termination of any or all services with advance notice. The services provided by Organon include quality, regulatory, supply chain management,
promotional services, distribution services and certain other services and is provided on a cost or, where applicable, a cost-plus basis. The provisions provision of
Organon certain services under the TSA generally commenced on the date expired as of Separation and terminate within 25 months following the Separation. July 2, 2023,
however, certain services have been extended to at least 35 months. Merck will generally have the right to request the early termination of any or all services with advance
notice.

» Interim Operating Agreements - Merck and Organon entered into a series of interim operating model ("IOM") - Merck and Organon entered into a series of IOM agreements
pursuant to which Merck and certain of its affiliates that held licenses, permits and other rights in connection with marketing, import and/or distribution of Organon products
in various jurisdictions prior to the Separation, will continue to market, import and distribute such products until such time as the relevant licenses and permits are
transferred to Organon or its affiliates, while permitting Organon (or Merck, as applicable) to recognize revenue relating to the sale of its respective products, to the extent
practicable. Under such IOM agreements and in accordance with the Separation and Distribution Agreement, the relevant Merck entity will continue operations in the
affected market on behalf of Organon, with Organon receiving all of the economic benefits and burdens of such activities. Organon began receiving these economic benefits
as of June 2, 2021.
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Based on the terms of the IOM agreements, the Company determined it is the Principal under these arrangements. Organon holds all risks and rewards of ownership
inclusive of risk of loss, market risk and benefits related to the inventory. Additionally, Organon has latitude control in pricing, has the ability to direct Merck regarding
decisions over inventory, and is responsible for all credit and collections risks and losses associated with the related receivables. As such, Organon recognizes these sales
on a gross basis. As of December 31, 2023, only one jurisdiction remains under an IOM.
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Manufacturing and Supply Agreements - Merck and Organon and/or their applicable affiliates entered into a number of manufacturing and supply agreements pursuant to
which the relevant Merck entity will (a) manufacture manufactures and supply supplies certain active pharmaceutical ingredients for the relevant Organon entity, (b) toll
manufacture manufactures and supply supplies certain formulated pharmaceutical products for such Organon entity, and (c) package packages and labellabels certain
finished pharmaceutical products for such Organon entity. Similarly, the relevant Organon entity will (a) manufacture manufactures and supply supplies certain formulated
pharmaceutical products for the relevant Merck entity, and (b) package packages and label labels certain finished pharmaceutical products for such Merck entity.

Tax Matters Agreement - The TMA allocates responsibility for all U.S. federal income, state and foreign income, franchise, capital gain, withholding and similar taxes, as well
as all non-income taxes. The TMA also provides for cooperation between Merck and Organon with respect to tax matters, the exchange of information and the retention of
records that may affect the tax liabilities of the parties to the TMA. Merck generally is responsible for any income taxes reportable on an originally filed consolidated,
combined or unitary return that includes Merck or any of its subsidiaries (and Organon and/or any of its subsidiaries) for any periods or portions thereof ending on or prior to
the Distribution. Organon generally is responsible for any income taxes that are reportable on originally filed returns that include only Organon and/or any of its subsidiaries,
for all tax periods. Additionally, as a general matter, Merck is responsible for certain income and non-income taxes imposed as the direct result of the Separation or of an
internal separation transaction. Organon is responsible for certain taxes that exclusively relate to Organon's business and for taxes resulting from any breach of certain
representations or covenants that Organon made in the TMA. The TMA imposes restrictions on Organon and its subsidiaries during the two-year period following the
Distribution. The restrictions are intended to prevent the Distribution and certain related transactions from failing to qualify as tax-free for U.S. federal income tax purposes.
During such period, Organon and its subsidiaries generally are prohibited from, among other things, entering into transactions in which all or a portion of the shares of the
Common Stock would be acquired or all or a portion of certain assets of Organon and its subsidiaries would be acquired. Organon and its subsidiaries also are prohibited,
during such period, from merging or consolidating with any other person, issuing equity securities beyond certain thresholds, and repurchasing Common Stock other than in
certain open-market transactions. Certain amounts are estimates and subject to possible adjustment in future periods.

Employee Matters Agreement - The agreement allocated assets, liabilities and responsibilities relating to employee compensation and benefit plans and programs and other
related matters in connection with the Separation.

Other agreements that Organon entered into with Merck include the Intellectual Property License Agreements and Regulatory Agreements.

For the year ended December 31, 2023, material transactions occurred in connection with the IOM Agreements.

The amounts due under such agreements were:

($in

($in December December

millions) millions) 31,2022 31, 2021 ($ in millions) December 31, 2023 December 31, 2022

Due from Due from
Merck in  Merck in
Accounts Accounts
receivable receivable $ 374 $ 403

Due to

Due to

Merck in  Merck in

Accounts Accounts
payable payable 543 928

Sales and cost of sales resulting from the manufacturing and supply agreements with Merck were:

Year Ended
December
31,
Year Ended
December 31,
Year Ended
December 31,
Year Ended
December 31,
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($in ($in ($in
millions) millions) 2022 2021 millions) 2023 2022 2021

Sales Sales $127 $90

Cost of Cost of
sales sales 116 85

Prior to the Separation, the Company did not operate as a standalone business and the Consolidated Financial Statements were derived from the consolidated financial statements
and accounting records of Merck. The following disclosure summarizes activity between the Company and Merck up to the Separation, including the affiliates of Merck that were not

part of the Separation.
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Cost allocations from Merck

Merck provided significant corporate, manufacturing, selling, marketing, administrative, research services and resources to the Company. The Consolidated Financial Statements
reflect an allocation of these costs. Some of these services continue to be provided by Merck to the Company on a temporary basis under the Transition Services Agreement. The

allocations reflected in the Consolidated Statements of Income for continuing operations are as follows:

(% in millions)

Cost of sales $
Selling, general and administrative

Research and development

($ in millions)
Cost of sales
Selling, general and administrative

Research and development

Year Ended
December 31,
2021 @ 2020
69 $ 452
134 658
35 152
$ 238 $ 1,262
Year Ended
December 31,
2021 @)
$ 69
134
85!
$ 238

@) Includes costs through the Separation Date.

Management believes these cost allocations are a reasonable reflection of the utilization of services provided to, or the benefit derived by, the Company during the periods
presented. The allocations may not, however, be indicative of the actual expenses that would have been incurred had the Company operated as a standalone public company at the
time. Actual costs that may have been incurred if the Company had been a standalone public company would depend on a number of factors, including the chosen organizational
structure, whether functions were outsourced or performed by the Company's employees and strategic decisions made in areas such as manufacturing, selling, information

technology and infrastructure.

Related party transactions

The following transactions represent activity between Organon Entities and Transferred Entities with other Merck affiliates prior to the Separation:

($ in millions)

Included in continuing operations

Supply sales to Merck affiliates $
Purchases from Merck affiliates

Cost reimbursements and fees from Merck affiliates

Included in discontinued operations

Supply sales to Merck affiliates $
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Year Ended
December 31,
2021 2020
143 $ 57
65 657
1 —
12 % 542
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Purchases from Merck affiliates
Cost reimbursements and fees (to) from Merck affiliates

Interest expense, net on loans and advances with Merck affiliates

($ in millions)

Included in continuing operations

Supply sales to Merck affiliates

Purchases from Merck affiliates

Cost reimbursements and fees from Merck affiliates
Included in discontinued operations

Supply sales to Merck affiliates

Purchases from Merck affiliates

Notes to Consolidated Financial Statements

The Company had the following balances with Merck affiliates:

($ in millions)

Included in continuing operations
Short term borrowings, net

Trade payables (receivables), net
Due to related party

Included in discontinued operations
Short term loans receivables, net
Short term notes payable, net
Trade payables, net

Due from related party

Net transfers to Merck & Co., Inc.
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53 382

Year Ended
December 31,

2021

$ 143
65

53

December 31, 2020

$ 1,512
(173)

$ 1,339
$ 247
(25)

(33)

$ 189

Prior to the Separation, net transfers to Merck were included within Net investment from Merck & Co., Inc. on the Consolidated Statement of Equity and represent the net effect of

transactions between the Company and Merck. The components of Net transfers to Merck & Co., Inc. were as follows:

($ in millions)

Cash pooling and general financing activities

Cost allocations, excluding non-cash stock-based compensation
Taxes deemed settled with Merck

Allocated derivative and hedging (losses) gains

Net transfers (from) to Merck & Co., Inc. as reflected in the Consolidated Statement of Cash Flows for Continuing Operations (2)

Net transfers to (from) Merck included in Net Cash Provided by (Used in) Discontinued Operations

Total net transfers to Merck as included in the Consolidated Statement of Cash Flows

Stock-based compensation expense (includes $3 and 7 of discontinued operations for the year ended December 31, 2021 and

2020, respectively)

Net assets contributed by Merck affiliates

Derecognition of amounts in Accumulated other comprehensive loss related to employee benefit plan transfers to Merck affiliates

Net transfers (from) to Merck & Co., Inc. as reflected in the Consolidated Statement of Equity
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Year Ended
December 31,

2021 ) 2020
168 $ 5,216
(209) (1,222)
(259) (409)
(88) (51)
(388) $ 3,534
597 (194)
209 $ 3,340
(32) (54)
(778) 250
13 465
(588) $ 4,001
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Year Ended
December 31,

($ in millions) 2021

Cash pooling and general financing activities $ 168
Cost allocations, excluding non-cash stock-based compensation (209)
Taxes deemed settled with Merck (259)
Allocated derivative and hedging (losses) gains (88)
Net transfers (from) to Merck & Co., Inc. as reflected in the Consolidated Statement of Cash Flows for Continuing Operations (2) $ (388)
Net transfers to Merck included in Net Cash Used in Discontinued Operations 597
Total net transfers to Merck as included in the Consolidated Statement of Cash Flows $ 209
Stock-based compensation expense (includes $3 of discontinued operations) 32)
Net assets contributed by Merck affiliates (778)
Derecognition of amounts in Accumulated other comprehensive loss related to employee benefit plan transfers to Merck affiliates 13
Net transfers (from) to Merck & Co., Inc. as reflected in the Consolidated Statement of Equity $ (588)

@ Amounts represent activity through the date of the Separation.
(2 Net transfers (from) to Merck & Co., Inc. as reflected in the Consolidated Statement of Cash Flows for Continuing Operations for the year ended December 31, 2021 include
Separation adjustments of $52 million, identified after the date of the Separation.

Prior to the Separation, transfers between the Organon Entities, the Transferred Entities and Merck affiliates were recognized in Net transfers to Merck & Co., Inc. in the
Consolidated Statement of Equity at Merck's historical cost. Additionally, in connection with the Separation, certain assets and liabilities included in the pre-Separation balance sheet
were retained by Merck and certain assets and liabilities not included in the pre-Separation balance sheet were transferred to Organon.

Separation-related adjustments were also recognized in Net transfers to Merck & Co., Inc. Adjustments for transfers and separations are reflected in the Company's Consolidated
Financial Statements for the year ended December 31, 2021 and were comprised of (i) the retention of assets and liabilities by Merck affiliates including accounts receivable, net of
$751 million, inventories of $265 million, transition tax liabilities of $1.4 billion and certain liabilities net of other assets of $210 million,
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partially offset by (ii) the contribution of assets and liabilities to Organon Entities from Merck affiliates, including assets of $59 million and liabilities of $35 million.

Merck conveyed to Organon $79.3 million of reserves for unrecognized tax benefits associated with uncertain tax positions for jurisdictions outside of the United States. See Note
1510 "Taxes on Income" for further details. The Company also incurred costs related to employee matters in connection with the Separation, primarily related to stock-based and
pension related compensation costs. See Notes 137 "Stock-Based Compensation Plans" and 14 15 "Pension and Other Postretirement Benefits Benefit Plans" for further details.

19. Discontinued Operations 20. Contingencies
In contemplation Organon is involved in various claims and legal proceedings of the Separation, the Merck Retained Productsa nature considered normal to its business, in the
Transferred Entities was distributed to Merck affiliates including product liability, intellectual property, and accordingly, the historical results of operations, assets commercial litigation,

as well as certain additional matters including governmental and liabilities, environmental matters.

Organon records accruals for contingencies when it is probable that a liability has been incurred and the cash flows of the Merck Retained Products for such Transferred
Entities amount can be reasonably estimated. These accruals are reflected adjusted periodically as discontinued operations.

The components of Loss from discontinued operations, net of tax for the Merck Retained Products business assessments change or additional information becomes available.
Individually significant contingent losses are as follows:

Year Ended
December 31,
($ in millions) 2021 2020
Sales $ 93 $ 1,564
Costs, Expenses and Other
Cost of Sales 65 1,228
Selling, general and administrative 15 310
Research and development 4 94
Restructuring Costs — 10
Other expense (income), net 4 (6)
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Loss from discontinued operations before taxes $ 5 % (72)

Taxes on income 5 24

Loss from discontinued operations, net of taxes $ — $ (96)

Discontinued operations include related party sales of $12 millionaccrued when probable and $542 million for the year ended December 31, 2021 reasonably estimable. Legal
defense costs expected to be incurred in connection with a loss contingency are accrued when probable and 2020, respectively. Costs for inventory purchases from related parties
were $53 million and $382 million for the year ended December 31, 2021 and 2020, respectively.

reasonably estimable.
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The components

Given the nature of assetsthe litigation discussed in this note and the complexities involved in these matters, Organon is unable to reasonably estimate a possible loss or range of
possible loss for such matters until Organon knows, among other factors, (i) what claims, if any, will survive dispositive motion practice, (ii) the extent of the claims, including the size
of any potential class, particularly when damages are not specified or are indeterminate, (iii) how the discovery process will affect the litigation, (iv) the settlement posture of the
other parties to the litigation, and (v) any other factors that may have a material effect on the litigation.

Organon's decision to obtain insurance coverage is dependent on market conditions, including cost and availability, existing at the time such decisions are made. Organon has
evaluated its risks and has determined that the cost of obtaining product liability insurance outweighs the likely benefits of the coverage that is available and, as such, has no
insurance for most product liabilities.

Reference is made below to certain litigation in which Merck, but not Organon, is named as a defendant. Pursuant to the Separation and Distribution Agreement, Organon is
required to indemnify Merck for liabilities relating to, arising from, or resulting from such litigation.

Product Liability Litigation
Fosamax

Merck is a defendant in product liability lawsuits in the United States involving Fosamax® (alendronate sodium) (the "Fosamax Litigation"). As of discontinued operations December
31, 2023, approximately 3,125 cases comprising the Fosamax Litigation are pending against Merck in either federal or state court. Plaintiffs in the vast majority of these cases
generally allege that they sustained femur fractures and/or other bone injuries ("Femur Fractures") in association with the use of Fosamax.

All federal cases involving allegations of Femur Fractures have been or will be transferred to a multidistrict litigation in the District of New Jersey ("Femur Fracture MDL"). In the only
bellwether case tried to date in the Femur Fracture MDL, Glynn v. Merck, the jury returned a verdict in Merck's favor. In addition, in June 2013, the Femur Fracture MDL court
granted Merck's motion for judgment as a matter of law in the Glynn case and held that the plaintiff's failure to warn claim was preempted by federal law.

In August 2013, the Femur Fracture MDL court entered an order requiring plaintiffs in the Femur Fracture MDL to show cause why those cases asserting claims for a femur fracture
injury that took place prior to September 14, 2010, should not be dismissed based on the court's preemption decision in the Glynn case. Pursuant to the show cause order, in March
2014, the Femur Fracture MDL court dismissed with prejudice approximately 650 cases on preemption grounds. Plaintiffs in approximately 515 of those cases appealed that
decision to the U.S. Court of Appeals for the Third Circuit (“Third Circuit"). In March 2017, the Third Circuit issued a decision reversing the Femur Fracture MDL court's preemption
ruling and remanding the appealed cases back to the Femur Fracture MDL court. In May 2019, the U.S. Supreme Court decided that the Third Circuit had incorrectly concluded that
the issue of preemption should be resolved by a jury, and accordingly vacated the judgment of the Third Circuit and remanded the proceedings back to the Third Circuit to address
the issue in a manner consistent with the Supreme Court's opinion. In November 2019, the Third Circuit remanded the cases back to the District Court in order to allow that court to
determine in the first instance whether the plaintiffs' state law claims are preempted by federal law under the standards described by the Supreme Court in its opinion. On March 23,
2022, the District Court granted Merck's motion and ruled that plaintiffs' failure to warn claims are preempted as a matter of law to the extent they assert that Merck should have
added a Warning or Precaution regarding atypical femur fractures prior to October 2010. On July 11, 2022, the District Court entered an Order to Show Cause as to why the Court
should not dismiss either with prejudice or conditionally all of plaintiffs' claims that are stated separately not dependent on the preempted failure to warn claims. On November 18,
2022, as a result of December 31, 2020 the Order to Show Cause, the District Court entered a Final Judgment resulting in the Consolidated Balance Sheets are comprised dismissal
with prejudice of all plaintiffs in the MDL. On December 16, 2022, those plaintiffs filed their Notice of Appeal to the Third Circuit challenging the District Court's preemption ruling. 974
of the following items:
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(% in millions) 975 cases previously pending in the Femur Fracture MDL have either been dismissed or are on appeal to the Third Circuit. Plaintiff's motion

to remand one case back to its transferor court is pending. The Third Circuit has scheduled oral arguments for March 5, 2024. December 31, 2020
Assets
Cash and cash equivalents $ 58
Accounts receivable 322
Inventories 58
Due from related party 189
Other current assets 47
Total current assets of discontinued operations 674
Property, Plant and Equipment, net 14
Other Noncurrent Assets 77
Total Noncurrent Assets of Discontinued Operations 91
Total Assets of Discontinued Operations $ 765
Liabilities
Trade accounts payable $ 35
Accrued and other current liabilities 93
Total current liabilities of discontinued operations 128

Deferred Income Taxes —

Other Noncurrent Liabilities 83
Total Noncurrent Liabilities of Discontinued Operations 83
Total Liabilities of Discontinued Operations $ 211

20. Earnings per Share ("EPS")

On June 2, 2021 As of December 31, 2023, the date approximately 1,870 cases alleging Femur Fractures have been filed in New Jersey state court and are pending in Middlesex
County. The parties selected an initial group of the Separation, 253,516,000 shares of the Common Stock were distributed cases to be reviewed through fact discovery, and Merck
stockholders of record as of the Record Date. This share amount is utilized for the calculation of basic and diluted earnings per share for all periods presented prior continued to the
Separation. For the year ended December 31, 2021 and 2020, these shares are treated as issued and outstanding as of January 1, 2021 and 2020, respectively, for purposes of
calculating historical basic and diluted earnings per share.

select additional cases to be reviewed.
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The calculation As of basic December 31, 2023, approximately 275 cases alleging Femur Fractures have been filed and diluted earnings per common share are pending in California
state court. All of the Femur Fracture cases filed in California state court have been consolidated before a single judge in Orange County, California.

Additionally, there are four Femur Fracture cases pending in other state courts.

Discovery is presently stayed in the Femur Fracture MDL and in the state court in California.

Nexplanon/Implanon

Merck is a defendant in lawsuits brought by individuals relating to the use of Nexplanon and Implanon™ (etonogestrel implant). There are two filed product liability actions involving
Implanon, both of which are pending in the Northern District of Ohio as well as 56 unfiled cases involving Implanon alleging similar injuries, all of which have been tolled under a
written tolling agreement. As of December 31, 2023, Merck had 20 cases pending outside the United States, of which 13 relate to Implanon and seven relate to Nexplanon.
Propecia/Proscar

As of December 31, 2023, one case involving Proscar® (finasteride) remains pending in the United States in the United States District Court for the year ended December 31,

2022 Eastern District of California in which Merck's motion to dismiss was granted by the District Court, but the plaintiff can appeal the decision. The Company is also defending 12
product liability cases involving Propecia® (finasteride) outside the United States, two of which are class actions and 2021 was as follows:
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Year Ended

December 31,

(% in millions and shares in thousands, except per share amounts) 2022 2021 2020

Net income:

Income from continuing operations $ 917 $ 1351 $ 2,256

Income from discontinued operations — — (96)
Net income $ 917 $ 1351 $ 2,160

Basic weighted average number of shares outstanding 254,082 253,538 253,516
Stock awards and equity units (share equivalent) 1,087 655 —

Diluted weighted average common shares outstanding 255,169 254,193 253,516

Earnings per Share - Basic:

Continuing operations $ 361 $ 533 $ 8.90
Discontinued operations — — (0.38)
Net Earnings per Share - Basic $ 361 $ 533 $ 8.52

Earnings per Share - Diluted:

Continuing operations $ 359 $ 531 $ 8.90
Discontinued operations — — (0.38)
Net Earnings per Share - Diluted $ 359 $ 531 $ 8.52
Anti-dilutive shares excluded from the calculation of EPS 4,375 4,871 —

three of which are putative class actions.
For periods Governmental Proceedings

From time to time, Organon's subsidiaries may receive inquiries and may be the subject of preliminary investigation activities from competition and/or other governmental
authorities, including in markets outside the United States. These authorities may include regulators, administrative authorities, and law enforcement and other similar officials, and
these preliminary investigation activities may include site visits, formal or informal requests or demands for documents or materials, inquiries or interviews and similar matters.
Certain of these preliminary inquiries or activities may lead to the commencement of formal proceedings. Should those proceedings be determined adversely to Organon, monetary
fines and/or remedial undertakings may be required. Subject to certain exceptions specified in the Separation and Distribution Agreement, Organon assumed liability for all pending
and threatened legal matters related to products transferred from Merck to Organon in connection with the spinoff, including competition investigations resulting from enforcement
activity concerning Merck's conduct involving Organon's products. Organon could be obligated to indemnify Merck for fines or penalties, or a portion thereof, resulting from such
investigations. In one such enforcement matter in Spain concerning NuvaRing, in October 2022, the National Commission on Markets and Competition ("CNMC") imposed a fine on
Merck in the amount of €39 million for abuse of a dominant position in the market for contraceptive vaginal rings from June 2017 to April 2018. The CNMC decision to impose the
fine has been appealed to the National High Court in Spain. If the fine ultimately stands, Organon could be obligated to indemnify Merck for a portion thereof.

Hadlima

In July 2021, Organon received a Civil Investigation Demand ("CID") from the Office of the Attorney General for the State of Washington. The CID requests answers to
interrogatories, as well as various documents, regarding certain activities related to adalimumab and adalimumab biosimilars. Organon is cooperating with the government's
investigation and has produced information in response to the CID.

Patent Litigation

From time to time, generic manufacturers of pharmaceutical products file Abbreviated New Drug Applications with the FDA seeking to market generic forms of Organon's products
prior to the Separation, expiration of relevant patents owned by Organon. To protect its patent rights, Organon may file patent infringement lawsuits against such generic companies.
Similar lawsuits defending Organon's patent rights may exist in other countries. Organon intends to vigorously defend its patents, which it is assumed that there were no dilutive
equity instruments as there were no equity awards of Organon outstanding believes are valid, against infringement by companies attempting to market products prior to the
Separation. expiration of such patents. As with any litigation, there can be no assurance of the outcomes, which, if adverse, could result in significantly shortened periods of
exclusivity for these products, potential payment of damages and legal fees, and, with respect to products acquired through acquisitions, potentially significant intangible asset
impairment charges.

For periods subsequent
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Nexplanon

In June 2017, Microspherix LLC ("Microspherix") sued Organon in the U.S. District Court for the District of New Jersey asserting that the manufacturing, use, sale and importation of
Nexplanon infringed several of Microspherix's patents that claim radio-opaque, implantable drug delivery devices. Microspherix claimed damages from September 2014 until the
patents expired in May 2021. Organon brought Inter Partes Review proceedings in the United States Patent and Trademark Office ("USPTO") and successfully stayed the district
court action. The USPTO invalidated some, but not all, of the claims asserted against Organon. Organon appealed the decisions that found claims valid, and the Court of Appeals
for the Federal Circuit affirmed the USPTO's decisions. A claim construction hearing was held on March 2, 2022, and a claim construction order issued on February 27, 2023. This
case was scheduled for trial before a jury in Camden, New Jersey starting on October 16, 2023. On October 13, 2023, the parties informed the district court that an agreement in
principle of the key terms of a settlement was reached. In December 2023, the parties executed the settlement agreement and the district court dismissed the case. Organon
reserved $80 million to cover the settlement in 2023.

Other Litigation

In addition to the Separation matters described above, there are various other pending legal proceedings involving Organon, principally product liability and intellectual property
lawsuits. While it is not feasible to predict the outcome of such proceedings, in the opinion of Organon as of December 31, 2023, either the likelihood of loss is remote or any
reasonably possible loss associated with the resolution of such proceedings is not expected to be material to Organon's financial condition, results of operations or cash flows either
individually or in the aggregate.

Legal Defense Reserves

Legal defense costs expected to be incurred in connection with a loss contingency are accrued when probable and reasonably estimable. Some of the significant factors considered
in the review of these legal defense reserves are as follows: the actual costs incurred by Organon; the development of Organon's legal defense strategy and structure in light of the
scope of its litigation; the number of cases being brought against Organon; and the Distribution, diluted earnings per share is computed costs and outcomes of completed trials and
the most current information regarding anticipated timing, progression, and related costs of pre-trial activities and trials in the associated litigation. The legal defense reserve as of
December 31, 2023 and December 31, 2022 was $20 million and $17 million, respectively, and represented Organon's best estimate of the minimum amount of defense costs to be
incurred in connection with its outstanding litigation; however, events such as additional trials and other events that could arise in the course of its litigation could affect the ultimate
amount of legal defense costs to be incurred by giving effect Organon. Organon will continue to monitor its legal defense costs and review the adequacy of the associated reserves
and may determine to increase the reserves at any time in the future if, based upon the factors set forth, it believes it would be appropriate to do so.

Environmental Matters

In management's opinion, the liabilities for all potentially dilutive stock awards environmental matters that are outstanding. The computation probable and reasonably estimable have
been accrued and totaled $19 million and $20 million at December 31, 2023 and 2022, respectively. These liabilities are undiscounted, do not consider potential recoveries from
other parties and will be paid out over the periods of diluted earnings per share excludes remediation for the applicable sites, which are expected to occur primarily over the next 15
years. It is not possible to predict with certainty the outcome of these matters, or the ultimate costs of remediation. Management also does not believe that these expenditures
should result in a material adverse effect on the Company's financial condition, results of the potential exercise of stock-based awards, when the effect of the potential exercise
would be anti-dilutive. operations or liquidity for any period presented.

21. Subsequent Events

In January December 2023, Organon announced an agreement with Lilly to become the Company made a strategic investmentsole distributor and promoter of the migraine
medicines Emgality® (galcanezumab) and Rayvow™ (lasmiditan) in Claria Medical, Inc. ("Claria”), a privately-held company developing an investigational medical device being
studied Europe. Lilly will remain the marketing authorization holder and will manufacture the products for use during minimally invasive laparoscopic hysterectomy. sale. Under the
terms of the agreement, Organon paid $8an upfront payment of $50 million, upfront upon closing of the transaction in January 2024, and has the option to acquire Claria for pre-
defined terms at a later date. will pay sales-based milestone payments. The upfront payment will be expensed and certain sales-based milestone payments, which were deemed

probable, are recognized as Acquired in-process research and development and milestones in our statement of income an intangible asset in the first quarter of 2023.2024.
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosures
None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Management of the Company, Our management with the participation of itsour Chief Executive Officer and Chief Financial Officer, has evaluated the effectiveness of the
Company's our disclosure controls and procedures. Based on their evaluation, as of the end of the period covered by this Form 10-K, the Company's our Chief Executive Officer and
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Chief Financial Officer have concluded that the Company's our disclosure controls and procedures (as defined in Rules 13a-15(f) 13a-15(e) or 15d-15(f) 15d-15(e) promulgated
under the Securities Exchange Act of 1934, as amended (the Act)) are effective.

Changes in Internal Control Over Financial Reporting

In 2022, the Company We began an implementation of an enterprise resource planning, or ERP, ("ERP") system, which will replace the existing core financial system. The ERP
system is designed to accurately maintain the Company's our financial records used to report operating results. The implementation of the consolidated financial reporting module
will be was completed during the 2023 fiscal year and the year. The implementation of the general ledger modules will occur module is in progress and occurring in phases and willis
expected to be completed by the first half of 2024. The Company changes in process under the new ERP will evaluate each quarter whether there are changes that materially affect,

or are reasonably likely continue to materially affect be subject to our evaluation of the operating effectiveness of internal control over financial reporting.

For Except for the fourth quarterimplementation of 2022, an ERP system, there have beenwas no changes change in our internal control over financial reporting that occurred during
the fourth quarter of 2023, that has materially affected, or areis reasonably likely to materially affect, the Company's our internal control over financial reporting.

Management's Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rules 13a-15(f) and 15d-15(f) promulgated
under the Securities Exchange Act of 1934. The Company's Act. Our internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles in the United States of America.
Management conducted an evaluation of the effectiveness of internal control over financial reporting as of December 31, 2022 December 31, 2023 based on the framework in
Internal Control — Integrated Framework issued in 2013 by the Committee of Sponsoring Organizations of the Treadway Commission. Based on this evaluation, management

concluded that internal control over financial reporting was effective as of December 31, 2022 December 31, 2023.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Projections of any evaluation of effectiveness to future periods
are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

The effectiveness of the Company's our internal control over financial reporting as of December 31, 2022 December 31, 2023, has been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report which appears herein.

Item 9B. Other Information

None. During the three months ended December 31, 2023, none of our directors or officers adopted or terminated a Rule 10b5-1 trading arrangement or non-Rule 10b5-1 trading
arrangement, as each term is defined in Item 408(a) of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdiction that Prevent Inspections
None.
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Part il

Item 10. Directors, Executive Officers and Corporate Governance

Organon has We have a Code of Conduct applicable to all of our employees, including the our principal executive officer, principal financial officer, principal accounting officer, and
controller, and all directors. The Our Code of Conduct is available at organon.com/about-organon/mission-vision-and-values/code-of-conduct. To the extent required by the rules of

the U.S. Securities and Exchange
-113-

Commission (the "SEC") SEC or the New York Stock Exchange, (the "NYSE"), Organon intends we intend to disclose amendments to and waivers of the Code of Conduct applicable
to our executive officers and directors, if any, on that website within four business days following the date of any such amendment or waiver.

Additional information required by this item will be included in the 2023 2024 Proxy Statement and is incorporated herein by reference.

Item 11. Executive Compensation
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The information required by this item will be included in the 2023 2024 Proxy Statement and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required by this item will be included in the 20232024 Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required by this item will be included in the 20232024 Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information required by this item will be included in the 2023 2024 Proxy Statement and is incorporated herein by reference.

Part IV

Items 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed as part of this report:

1. Financial Statements: The following financial statements are included in Part Il, Item 8 of this Annual Report on Form 10-K.

. Report of Independent Registered Public Accounting Firm

. Consolidated Statement of Income and Consolidated Statement of Comprehensive Income
. Consolidated Balance Sheet

. Consolidated Statement of Equity

. Consolidated Statement of Cash Flows

. Notes to the Consolidated Financial Statements

2. Exhibits: See Item 15(b) below.
(b) Exhibits

The exhibits listed on the Exhibit Index beginning on page 114 96, which is incorporated herein by reference, are filed or furnished as part of this report or are incorporated into this
report by reference.
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Number

Description

2.1 Separation and Distribution Agreement, dated as of June 2, 2021, by and between Merck & Co., Inc. and Organon & Co. (incorporated by reference
to Exhibit 2.1 to the Company's Current Report on Form 8-K (File No. 001-40235)_filed on June 3, 2021
3.1 Amended and Restated Certificate of Incorporation of Organon & Co. (incorporated by reference to Exhibit 3.1 to the Company's Current Report on
Form 8-K (File No. 001-40235) filed on June 3, 2021)
3.2 Amended and Restated Bylaws of Organon & Co. (incorporated by reference to Exhibit 3.1 to the Company's Current Report on Form 8-K (File No.
001-40235) filed on December 9, 2022)
4.1 Form of Specimen Common Stock Certificate (incorporated herein (incorporated herein by reference to Exhibit 4.1 to the Company's Annual Report
on Form 10-K (File No. 001-40235) filed on March 21, 2022)
4.2 Description of Registrant's Securities (incorporated herein by reference to Exhibit 4.2 to the Company's Annual Report on Form 10-K (File No. 001-
40235) filed on March 21, 2022)
110.1 Tax Matters Agreement, dated as of June 2, 2021, by and between Merck & Co., Inc. and Organon & Co. (incorporated by reference to Exhibit 10.1
to the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
10.2 Employee Matters Agreement, dated as of June 2, 2021, by and between Merck & Co., Inc. and Organon & Co. (incorporated by reference to
Exhibit 10.2 to the Company's Current Report on Form 8-K (File No. 001-40235)_ filed on June 3, 2021)
110.3 Transition Services Agreement, dated as of June 2, 2021, by and between Merck & Co., Inc. and Organon & Co. (incorporated by reference to
Exhibit 10.3 to the Company's Current Report on Form 8-K (File No. 001-40235)_filed on June 3, 2021)
110.4 Transition Services Agreement, dated as of June 2, 2021, by and between Merck & Co., Inc. and Organon & Co. (incorporated by reference to
Exhibit 10.4 to the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
10.5 Indenture, dated as of April 22, 2021, among_Organon Finance 1 LLC, Organon Foreign Debt Co-Issuer B.V., U.S. Bank National Association, as
trustee and collateral agent, and Elavon Financial Services DAC, UK Branch, as principal paying_agent, transfer agent and registrar, with respect to
2.875% Senior Secured Notes due 2028 (incorporated by reference to Exhibit 10.5 to the Company's Current Report on Form 8-K (File No. 001-
40235) filed on June 3, 2021)
10.6 Indenture, dated as of April 22, 2021, among_Organon Finance 1 LLC, Organon Foreign Debt Co-Issuer B.V. and U.S. Bank National Association,
as trustee and collateral agent, with respect to 4.125% Senior Secured Notes due 2028 (incorporated by reference to Exhibit 10.6 to the Company's
Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
10.7 Indenture, dated as of April 22, 2021, among_Organon Finance 1 LLC, Organon Foreign Debt Co-Issuer B.V. and U.S. Bank National Association,
as trustee, with respect to 5.125% Senior Notes due 2031 (incorporated by reference to Exhibit 10.7 to the Company's Current Report on Form 8-K
(Eile No. 001-40235) filed on June 3, 2021)
10.8 First Supplemental Indenture, dated as of June 2, 2021, among_Organon & Co., Organon Foreign Debt Co-Issuer B.V., Organon Finance 1 LLC and
U.S. Bank National Association, as trustee and collateral agent, with respect to 2.875% Senior Secured Notes due 2028 (incorporated by reference
to Exhibit 10.8 to the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
10.9 Eirst Supplemental Indenture, dated as of June 2, 2021, among_Organon & Co., Organon Foreign Debt Co-Issuer B.V., Organon Finance 1 LLC and
U.S. Bank National Association, as trustee and collateral agent, with respect to 4.125% Senior Secured Notes due 2028 (incorporated by reference
to Exhibit 10.9 to the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
10.10 Eirst Supplemental Indenture, dated as of June 2, 2021, among_Organon & Co., Organon Foreign Debt Co-Issuer B.V., Organon Finance 1 LLC and
U.S. Bank National Association, as trustee, with respect to 5.125% Senior Notes due 2031 (incorporated by reference to Exhibit 10.10 to the
Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)
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the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)

Second Supplemental Indenture, dated as of June 2, 2021, among_Organon LLC, Organon Global Inc., Organon Trade LLC, Organon Pharma
Holdings LLC, Organon USA LLC, Organon Canada Holdings LLC, Organon & Co., Organon Foreign Debt Co-Issuer B.V. and U.S. Bank National

Holdings LLC, Organon USA LLC, Organon Canada Holdings LLC, Organon & Co., Organon Foreign Debt Co-Issuer B.V. and U.S. Bank National
Association, as trustee, with respect to 5.125% Senior Notes due 2031 (incorporated by reference to Exhibit 10.13 to the Company's Current Report

10.14 to the Company's Current Report on Form 8-K (File No. 001-40235) filed on June 3, 2021)

Amendment No. 1 to Senior Secured Credit Agreement, dated as of June 30,2023, to the Credit Agreement by and among_Organon & Co., Organon
Foreign Debt Co-Issuer B.V.,JPMorgan Chase Bank, N.A., as Administrative Agent, Collateral Agent, and the L/C Issuers and Lendersparty thereto
(incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K(File No. 001-40235) filed on July 7, 2023).

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.15 to the Company's Current Report on Form 8-K (File No. 001-40235)
filed on June 3, 2021)

40235) filed on June 3, 2021)

Organon & Co. Executive Change in Control Severance Program (incorporated by reference to Exhibit 10.18 to the Company's Current Report on

Organon & Co. Executive Severance Program (incorporated by reference to Exhibit 10.19 to the Company's Current Report on Form 8-K (File No.
001-40235) filed on June 3, 2021)

Organon & Co. Executive Severance Program, as amended and restated on February 8, 2024.

001-40235) filed on November 12, 2021)

Form of Global Terms for 2021 Restricted Stock Unit Grants Under the Organon & Co. 2021 Incentive Stock Plan (incorporated by reference to

Corp., dated July 21, 2014 (incorporated by reference to Exhibit 10.5 to Organon's Registration Statement on Form 10 (File No. 001-40235) filed on
April 14, 2021)
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110.2610.28

Corp., dated August 2, 2017 2014 (incorporated by reference to Exhibit 10.6 to Organon's Registration Statement on Form 10 (File No. 001-40235),
filed on April 14, 2021)
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Amendment No. 3 to
Development and
Commercialization
Agreement by and
between Samsung
Merck Sharp & Dohme
Corp., dated October 1,
2017 (incorporated by
reference to Exhibit 10.7
to Organon's
Registration Statement
on Form 10 (File No.
001-40235) filed on April

14, 2021)
Amendment No. 4 to
Development and

Commercialization

Agreement by and
between Samsung
Bioepis _Co.,_Ltd.,_and
Merck Sharp & Dohme
Corp.,_dated September

reference to Exhibit 10.8
to Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
14, 2021)

Amendment No. 5 to

Development and
Commercialization
Agreement by and
between Samsung
Bioepis Co., Ltd.,_and
Merck Sharp & Dohme
Corp.,_dated October 15,
2018 (incorporated by
reference to Exhibit 10.9
to Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
14, 2021)

Amendment No. 6 to

Development and
Commercialization
Agreement by and
between Samsung
Bioepis_Co.,_Ltd., and
Merck Sharp & Dohme
Corp.,_dated December
19,2018 (incorporated
by_reference to Exhibit
10.10 __to _ Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
14, 2021)
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Development and
Commercialization

Agreement by and
between __ Samsung
Bioepis _Co.,_Ltd.,_and

Merck Sharp & Dohme

2020 (incorporated by
reference _to  Exhibit
10.11 to  Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
14,2021)

Specified Technology
License Agreement
(Nexplanon Rod
Technology)___by___and
between Merck Sharp &
Dohme B.V. and Merck
Sharp & Dohme RT B.V.,
dated October 28, 2020
(incorporated by
reference to  Exhibit
10.12 _to _ Organon's
Registration _Statement
on Form 10 (File No.
001-40235)__ filed on
March 17, 2021),

Letter Agreement
between Kevin Ali and
Merck & Co., Inc. dated
October 14 2020
(incorporated by
reference to  Exhibit
10.15 to Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
29, 2021)

Letter Agreement
between Matthew M.
Walsh and Merck Sharp
& Dohme Corp. dated
March 24, 2020
(incorporated by
reference _to  Exhibit
10.16 __to _Organon's
Registration _Statement
on Form 10 (File No.
001-40235)_filed on April
29,2021)

Supplemental _License
Agreement _(Nexplanon
Rod Technology)_by _and
between Merck Sharp &
Dohme B.V. and Merck
Sharp & Dohme RT B.V.,
dated December 13,
2021 (filed on March 21,

ana
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https://www.sec.gov/Archives/edgar/data/1821825/000182182522000002/ogn-123121xexhibitx1035.htm
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Eorm of Executive
Separation Agreement

List of Subsidiaries
Consent of
PricewaterhouseCoopers
LLP

Power of Attorney
(included on _signature
page).

Rule 13a-14(a)/15d-
14(a)_Certification of
Chief Executive Officer
Rule 13a-14(a)/15d-
14(a)_Certification of
Chief Financial Officer
Section 1350
Certification of Chief
Executive Officer

Section 1350
Certification of Chief
Einancial Officer

Organon & Co. Dodd-
Erank Policy On
Recoupment Of
Incentive Compensation
XBRL Instance
Document - The instance
document does not
appear in the interactive
data file because its
XBRL tags are
embedded within the
Inline XBRL document.

XBRL Taxonomy
Extension Schema
Document.

XBRL Taxonomy
Extension Calculation
Linkbase Document.

XBRL Taxonomy
Extension Definition
Linkbase Document.

XBRL Taxonomy
Extension Label
Linkbase Document.
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101.PRE

104

- XBRL Taxonomy Extension Presentation Linkbase Document.

- Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

-117-

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

89/127

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us
https://www.sec.gov/Archives/edgar/data/1821825/000182182522000002/ogn-123121xexhibitx1035.htm

+ Management
contract  or
compensatory
plan or
arrangement.

* Filed
herewith.

** Furnished
herewith.

T Certain
schedules
and exhibits
have been
omitted
pursuant  to
Iltem 601(a)
(5) of
Regulation S-
K. The
registrant
agrees to
furnish a copy
of any omitted
schedule or
exhibit to the
SEC upon
request;
provided,
however, that
the registrant
may request
confidential
treatment
pursuant  to
Rule 24b-2 of
the Exchange
Act for any
document so
furnished.

1 Indicates, in this 20222023 Form 10-K, brand names of products, which are not available in the United States.

2 Indicates, in this 2022 2023 Form 10-K, brand names of products, which are registered trademarks not owned by the Company or its subsidiaries. Prolia and Xgeva are trademarks
registered in the U.S. in the name of Amgen Inc.; Humira is a trademark registered in the U.S. in the name of Abbvie AbbVie Biotechnology Ltd.; Enbrel is a trademark registered in
the U.S. in the name of Immunex Corporation; Remicade is a trademark registered in the U.S. in the name of Janssen Biotech, Inc.; Avastin, Perjeta and Herceptin are trademarks
registered in the U.S. in the name of Genentech, Inc.; Yervoy is a trademark registered in the U.S. in the name of Bristol-Myers Squibb Company; Clarinex is a trademark registered
in the U.S. in the name of Bayer Healthcare LLC (used under license); and Vioxx is a trademark registered in the name of Merck in several countries. countries: Emgality is a
trademark registered in the U.S. in the name of Eli Lilly and Company (used under license); and Rayvow is a registered trademark of Eli Lilly in the European Union and other
countries (used under license). Brand names of products that are in all italicized letter, letters, without the footnote, are registered trademarks of Organon and/or one of its
subsidiaries.

Item 16. Form 10-K Summary

None.
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Signatures

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

ORGANON & CO.

Date: February 27, 2023 February 26, 2024 /sl Matthew Walsh

Matthew Walsh

Chief Financial Officer

We, the undersigned directors and officers of Organon, hereby severally constitute Kevin Ali and Matthew Walsh, and each of them singly, our true and lawful attorneys with
full power to them and each of them to sign for us, in our names in the capacities indicated below, any and all amendments to this Annual Report on Form 10-K filed with the
Securities and Exchange Commission.

Pursuant to the requirements of the Securities and Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the
capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ Kevin Ali Chief Executive Officer and Director February 26, 2024
/s/ Matthew Walsh Chief Financial Officer February 26, 2024
/s/ Kathryn DiMarco SVP Finance — Corporate Controller February 26, 2024
/sl Carrie Cox Chairman of the Board of Directors February 26, 2024
/s/ Robert Essner Director February 26, 2024
/sl Alan Ezekowitz Director February 26, 2024
/s/ Ma Fatima de Vera Francisco Director February 26, 2024
/sl Helene Gayle Director February 26, 2024
/s/ Rochelle Lazarus Director February 26, 2024
/s/ Deborah Leone Director February 26, 2024
/s/ Martha McGarry Director February 26, 2024
/s/ Philip Ozuah Director February 26, 2024
/s/ Cynthia Patton Director February 26, 2024
/s/ Grace Puma Director February 26, 2024
/s/ Shalini Sharp Director February 26, 2024

l+20001628280-24-006733image_0.jpg

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 91/127
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Organon Executive Severance Program

This document sets forth the terms of the Organon Executive Severance Program (as the same may be amended, the “Plan”) as amended and
restated effective February 8, 2024. This document is both the legal plan document as well as the Summary Plan Description for the Plan.

The Plan applies to certain executives of Organon & Co. and its wholly owned subsidiaries who are determined to be participants in the Plan.
Organon reserves the right to amend, modify or terminate the Plan in whole or in part or to discontinue the Plan completely at any time.

Terms that are frequently used in the Plan are defined in the Glossary.

Contents
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Assistance with Your Questions
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Outplacement Benefits

Reduction of Benefits

When and How Benefits Are Paid

Taxation of Benefits

Forfeiture of Benefits
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Return of Separation Pay
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Filing a Claim

Appealing An Adverse Benefit Determination

Glossary
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About Your Executive Severance Program

The following About Your Executive Severance Program section provides you with important information about eligibility and other administrative
details.

Overview

This Plan is designed to help you meet financial needs if your employment with the Employer is terminated under certain circumstances.
Eligibility

Eligibility in General

Termination without Cause. You will be eligible to receive Separation Pay, Separation Benefits and Outplacement Benefits under this Plan if you are
an Eligible Employee whose employment with the Employer terminates in a Qualifying Termination as a result of your termination by the Employer
without Cause (and not as the result of your performance). Such benefits are provided only if you have signed and, if a revocation period is applicable,
not revoked, a Release of Claims.

Release of Claims. The Release of Claims will contain such terms and conditions as determined by the Employer, including but not limited to a general
release of claims, known or unknown, that you may have against the Employer and its affiliates, including claims related to your employment and
termination of employment. Such Release of Claims may also contain, in the Employer’s discretion, other terms and conditions including, without
limitation, post-termination cooperation, non-disclosure, confidentiality, non-disparagement, non-solicitation and/or non-competition provisions.

Eligible Employee. An Eligible Employee under this Plan includes employees of an Employer in Band 700 or higher. However, any employee of an
Employer who has an individual employment, separation or similar agreement with the Employer that provides for separation, severance or
termination payments or benefits will not be eligible for Separation Plan Benefits under this Plan, but rather the terms of such individual employment,
separation or similar agreement will control. In addition, should benefits be payable to a participant in the Organon Executive Change in Control
Severance Plan, no payments or benefits will be provided under this Plan.

See the Glossary for the full definition of Eligible Employee, Qualifying Termination and Release of Claims.
When Eligibility Ends

Your eligibility to participate in this Plan ends on the earliest of:
Organon Executive Severance Program 3 Amended and Restated: February 8, 2024

* The date your employment with the Employer terminates for any reason other than a Qualifying Termination;
e The date you are no longer an Eligible Employee; or

* The date this Plan is terminated by the Employer.

ERISA

This Plan is considered a “welfare benefit plan” under the Employee Retirement Income Security Act of 1974, as amended (ERISA). You are entitled
to certain rights and protections under ERISA. ERISA provides that all plan participants are entitled to:

Receive Information About Your Plan and Benefits
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« Examine, without charge, at the Plan Administrator’s office and at other specified locations, such as worksites and union halls, all documents
governing this Plan.

* Obtain, upon written request to the Plan Administrator, copies of documents governing the operation of this Plan and updated summary plan
descriptions. The Plan Administrator may make a reasonable charge for the copies.

Prudent Actions by Plan Fiduciaries

In addition to creating rights for plan participants, ERISA imposes duties upon the people who are responsible for the operation of the employee
benefit plan. The people who operate the Plan, called “fiduciaries” of the Plan, have a duty to do so prudently and in the interest of you and other plan
participants and beneficiaries. No one, including your employer, or any other person, may fire you or otherwise discriminate against you in any way to
prevent you from obtaining a welfare benefit or exercising your rights under ERISA.

Enforce Your Rights

If your claim for a welfare benefit is denied or ignored, in whole or in part, you have a right to know why this was done, to obtain copies of documents
relating to the decision without charge, and to appeal any denial, all within certain time schedules. See Filing_a Claim and Appealing_aClaim.

Under ERISA, there are steps you can take to enforce the above rights. For instance, if you request a copy of plan documents or the latest annual
report from the Plan (if applicable) and do not receive them within 30 days, you may file suit in a Federal court. In such a case, the court may require
the Plan Administrator to provide the materials and pay you up to $110 a day until you receive the materials, unless the materials were not sent
because of reasons beyond the control of the Plan Administrator.

If you submit a claim for benefits under this Plan within the time period specified for filing a claim and your claim is:
0] ignored, or
(i)  denied, and you file an appeal within the applicable time frame and that appeal is then

€) ignored or
Organon Executive Severance Program 4 Amended and Restated: February 8, 2024

(b)  denied,

you may file a lawsuit in a state or Federal court. Please note that before you can file a lawsuit in a state or Federal court, you must follow the Plan’s
procedures for filing a claim and an appeal of a denied claim.

If it should happen that the plan fiduciaries misuse the Plan’s money, or if you are discriminated against for asserting your rights, you may seek
assistance from the U.S. Department of Labor, or you may file a lawsuit in a Federal court. If you file a lawsuit the court will decide who should pay
court costs and legal fees. If you are successful the court may order the person you have sued to pay these costs and fees. If you lose, the court may
order you to pay these costs and fees, for example, if it finds your claim is frivolous.

Assistance with Your Questions

If you have any questions about this Plan, you should contact the Plan Administrator. If you have any questions about this statement or about your
rights under ERISA, or if you need assistance in obtaining documents from the Plan Administrator, you should contact the nearest office of the
Employee Benefits Security Administration, U.S. Department of Labor, listed in your telephone directory or write to the following address:

Division of Technical Assistance and Inquiries
Employee Benefits Security Administration
U.S. Department of Labor

200 Constitution Avenue, N.W.

Washington, DC 20210
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You may also obtain certain publications about your rights and responsibilities under ERISA by calling the publications hotline of the Employee
Benefits Security Administration or visiting their website.

Administrative Information

This section contains information on the administration and funding for this Plan. While you may not need this information for day-to-day participation
in this Plan, you should read through this section. It is important for you to understand your rights, the procedures you need to follow, and the
appropriate contacts you may need in certain situations.

Sponsor

Organon LLC sponsors this Plan. The employer identification number assigned to Organon LLC by the IRS is #85-2269702. The address and phone
number for Organon LLC is as follows:

Organon LLC
30 Hudson Street
Jersey City, NJ 07302
551-430-6000
Organon Executive Severance Program 5 Amended and Restated: February 8, 2024

Plan Administrator

The Plan Administrator for this Plan is Organon’s Administrative Committee or its delegate; provided, however, that the Talent Committee of the Board
of Directors of Organon & Co. (the “Board”) administers this Plan with respect to any executive officers of Organon & Co. other than the Chief
Executive Officer of Organon & Co. and the Board administers this Plan with respect to the Chief Executive Officer of Organon & Co. Any references
to Organon’s “Administrative Committee” will refer to the Talent Committee or the Board with respect to such Participants. Administration of this Plan is
the responsibility of the Plan Administrator. The Plan Administrator makes determinations as to eligibility and benefits.

The Plan Administrator has the full exclusive discretionary authority to:

» Construe and interpret the provisions of this Plan (including without limitation, supplying omissions from, correcting deficiencies in, or resolving
inconsistencies or ambiguities in, the language of this Plan);

» Determine all questions of fact arising under this Plan;

» Decide all questions of eligibility for benefits;

» Determine the amount of benefits;

e Establish such rules and regulations (consistent with the terms of this Plan) as it deems necessary or appropriate for administration of this Plan;
« Delegate responsibilities to others to assist in administration of the Plan; and

« Perform all other acts it believes reasonable and proper in connection with the administration of this Plan.

Its decisions on such matters are final and conclusive. The Plan Administrator has reserved the right to delegate all or any portion of its discretionary
authority described in the preceding sentence to a representative and the representative’s decisions on such matters are final and conclusive. With
respect to determining claims and appeals for benefits under this Plan, the Claims Reviewer (and its delegate) is the delegate of the Plan
Administrator and has all of the powers and duties of the Plan Administrator described above.
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Any interpretations or determinations made pursuant to such discretionary authority of the Plan Administrator or its representative will be upheld in
judicial review unless it is shown that the interpretation or determination was an abuse of discretion.

If you have any questions concerning this Plan, please contact the Plan Administrator as follows:

Organon Administrative Committee
Organon & Co.

30 Hudson Street

Jersey City, NJ 07302

Agent for Service of Legal Process

If, for any reason, you want to seek legal action against this Plan, you can serve legal process on Organon, by directing service to the following
address:
Organon Executive Severance Program 6 Amended and Restated: February 8, 2024

General Counsel
Organon & Co.

30 Hudson Street
Jersey City, NJ 07302

Plan Funding and Administration

Separation Pay and Outplacement Benefits under this Plan are financed entirely by the Employer, are paid from the Employer’s general assets as due
and constitute an unfunded obligation of the Employer. This Plan constitutes solely an unsecured promise by the Employer to pay the benefits to
Participants to the extent provided herein. Participant contributions are required for the continued medical and dental benefits which are part of the
Separation Benefits. Separation Benefits under this Plan provide Participants with eligibility for continued medical and dental and life insurance
coverage under the applicable plans of Employer or its subsidiaries. This Plan does not provide the substantive benefits under those plans. For
information on the funding and administration of each of those plans, see the summary plan descriptions (and any applicable summaries of material
modification) applicable to each individual plan.

This Plan is not intended to be an “employee pension plan” as the term is defined in section 3(2) of ERISA. The Plan is, however, intended to be an
employee welfare benefit plan as the term is defined in section 3(1) of ERISA.

This Plan and all rights thereunder are to be governed by and construed in accordance with ERISA and, to the extent not preempted by Federal law,
with the laws of the state of Delaware, wherein venue shall lie for any dispute arising hereunder.

SIGNATURE Plan Funding and Administration Chart

Formal Plan Name Plan Number | Plan/Type Benefits | Plan Administrator Type of Administration Insured or Self-
Type insured

Organon Executive Severance |514 Welfare/ Severance | Organon Administrative | Employer Administration | Self-insured by the

Program Committee Employer

No Right to Employment

Nothing in this Plan represents nor is considered an employment contract, and neither the existence of this Plan nor any statements made by or on
behalf of the Employer can be construed to create any promise or contractual right to employment or to the benefits of employment. Subject to the
requirements of applicable law, the Employer or you may terminate the employment relationship without notice at any time and for any reason.
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Plan Amendment and Termination

The Administrative Committee has the right to amend, modify or terminate this Plan at any time without prior notice to or the consent of any employee;
provided, however, that any such action that affects benefits payable hereunder to the Chief Executive Officer shall be approved by the Board and any
such action that affects any other executive officer of the Organon & Co. shall be approved by the Talent Committee of the Board.

Notwithstanding the foregoing, for two years following a Change in Control, the material terms of this Plan (including terms relating to eligibility, benefit
calculation, benefit accrual, cost to participants, subsidies and rates of employee contributions) may not be modified in a manner that is materially
adverse to Eligible Employees. During that two-year period, the Employer will pay the legal fees and expenses of any Eligible Employee that prevails
on at least one material item of his or her claim for relief in an action regarding an impermissible amendment (other than ordinary claims for benefits).

Any Eligible Employee whose employment continues after amendment of this Plan is governed by the Plan as so amended. Any Eligible Employee
whose employment continues after termination of this Plan has no right to Separation Plan Benefits. Nothing in this Plan in any way limits the right of
the Employer (or its applicable subsidiary) to amend or terminate any or all of the plans of the Employer (or its applicable subsidiary) that provide
Separation Benefits under this Plan.

Plan Year

The plan year for this Plan ends on December 31 of each year. The financial records of this Plan are kept on a calendar-year basis.
Organon Executive Severance Program 8 Amended and Restated: February 8, 2024

TITLE

Benefits under the Executive Severance Program

How the Plan Works

Termination without Cause

You may receive Separation Pay, Separation Benefits and Outplacement Benefits under this Plan if your employment is terminated by the Employer
without Cause (and not as the result of your performance). Such benefits are provided only if you have signed, and, if a revocation period is
applicable, not revoked, a Release of Claims. If you meet all these conditions for eligibility, you are considered a Participant in the Plan.

Separation Pay Schedule
Upon a Qualifying Termination, your Separation Pay under this Plan includes:

(i) alump sum cash severance payment in an amount equal to the sum of your Annual Base Salary (the “Base Salary Separation Pay”) and your
Annual Target Bonus; provided, however, if you are the Chief Executive Officer of Organon & Co. such payment shall be equal to the sum of
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two times (2x) your Annual Base Salary and two times (2x) your Annual Target Bonus; and

(ii) if your employment is terminated between June 30t and December 31s: of the calendar year, a pro-rata Annual Target Bonus for the calendar
year in which your termination of employment occurs, calculated based on the AIP-Eligible Months that you were employed during the year.

Notwithstanding the foregoing, if you were employed by Merck & Co., Inc. or any of its direct or indirect wholly-owned subsidiaries immediately
prior to the legal separation of Organon & Co. and Merck & Co., Inc., the Base Salary Separation Pay component of your Separation Pay shall be
no less than the amount calculated in Exhibit A (based on your complete years of continuous service with the Employer and Merck & Co., Inc. and
its wholly-owned subsidiaries to the extent recognized by Merck & Co., Inc. and its subsidiaries immediately prior to legal separation of Organon &
Co. and Merck & Co., Inc.). For purposes of this Plan, years of continuous service will be calculated from your most recent re-hire date.

Continuation of Medical and Dental Coverage

A Participant who is covered under any of the Employer’s group employee medical and dental plans as of his or her Separation Date will be provided
the opportunity to continue his or her employee and dependent coverage during his or her Benefits Continuation Period (as such coverage may be
amended from time to time, in accordance with the terms and conditions of such plans), provided the Participant timely pays the required contribution
to continue coverage. The required contribution is calculated at the active employee rates applicable to such coverage, as the same may be changed
from time to time, during his or her Benefits Continuation Period.

Organon Executive Severance Program 9 Amended and Restated: February 8, 2024

A Participant who, prior to his or her Separation Date, had elected no employee medical or dental coverage under the applicable employee medical or
dental plan will not be permitted to change from no medical and/or dental coverage to coverage as a result of a Qualifying Termination.

The Benefits Continuation Period begins on the first day of the month following the Participant's Separation Date and shall end on the last day of the
month in which the Benefits Continuation Period ends, provided the Participant pays the required contributions for coverage in the time and manner
required. If the Participant fails to pay the required contributions for coverage in the time and manner required, or the Participant elects to terminate
active medical and/or dental coverage, coverage will end as of the last day of the month for which the contribution was paid and it will not be
reinstated during the Benefits Continuation Period. If the Participant has medical and/or dental coverage on the last day of the Benefits Continuation
Period, the Participant may be eligible to continue coverage in effect at the end of the Benefits Continuation Period in accordance with COBRA or
other similar law by timely electing and paying the full COBRA, or other applicable, premium.

If the Participant elects to end the Benefits Continuation Period earlier than the period set forth in the definition of the Benefits Continuation Period, all
employee medical and/or dental benefit coverage that the Participant would otherwise have been eligible to receive during the maximum Benefits
Continuation Period will be permanently and irrevocably forfeited.

If, as of his or her Separation Date, a Participant is eligible to participate in the Merck Retiree Medical Plan, then he or she:
« will be eligible to continue active Organon medical and dental benefits during the Benefits Continuation Period as described above; and

« following the completion of the Benefits Continuation Period, will be eligible for retiree medical benefits in accordance with the terms of the
Merck Retiree Medical Plan, as it may be amended from time to time.

If a Participant is not eligible to continue Organon employee medical coverage during the Benefits Continuation Period (i.e., because the Participant
had no employee coverage on his/her Separation Date) or the Participant’s medical coverage ends during the Benefits Continuation Period (for any
reason, including non-payment), the Participant cannot enroll for Merck Retiree Medical Plan coverage until the end of the Benefits Continuation
Period. If the Participant elects to end the Benefits Continuation Period earlier than the period set forth on Exhibit A, all Organon employee medical
and/or dental benefit coverage that the Participant would otherwise have been eligible to receive during the maximum Benefits Continuation Period will
be permanently and irrevocably forfeited. A Participant cannot be covered as an Organon employee and as a Merck retiree (even under the retiree no
coverage option, if available) during the same period; provided, however, that a Participant may be covered through COBRA at full COBRA rates for
Organon employee dental coverage even if during that period the Participant is also covered as a Merck retiree for medical coverage.

Organon Executive Severance Program 10 Amended and Restated: February 8, 2024
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Continuation of Basic Life Insurance Coverage

A Participant other than the Chief Executive Officer will be eligible to continue Basic Life Insurance coverage at no cost to the Participant during his or
her Benefits Continuation Period subject to and in accordance with the terms of the applicable life insurance plan as they may be amended from time
to time. The Participant is responsible for paying applicable tax on imputed income, if any, for Basic Life Insurance coverage during his or her Benefits
Continuation Period.

A Chief Executive Officer of Organon & Co. who becomes a Participant will be eligible to continue Basic Life Insurance coverage at no cost to the
Participant for a period of eighteen (18) months following the first day of the calendar month following his or her Separation Date, subject to and in
accordance with the terms of the applicable life insurance plan as they may be amended from time to time. The Participant is responsible for paying
applicable tax on imputed income, if any, for Basic Life Insurance coverage during this eighteen (18) month period.

Outplacement Benefits

A participant will be eligible for 12 months of outplacement counseling or other outplacement services. Outplacement Benefits are provided through a
third party vendor. The Employer reserves the right to change the vendor or the programs at any time.

Reduction of Benefits

Notwithstanding anything in this Plan to the contrary, a Participant’s Separation Pay and Separation Benefits, if applicable, will be reduced by:

« Any amount the Plan Administrator reasonably concludes the Participant owes the Employer including, without limitation, unpaid bills under the
corporate credit card program and for vacation used, but not earned;

* Any severance or severance-type benefits that the Employer must pay to a Participant under applicable law or collective or labor agreement
(other than unemployment compensation under applicable law), including any amounts payable pursuant to the Worker Adjustment and
Retraining Notification Act (“WARN?”) or any other similar federal, state or local statute;

* Where permitted by law, any payments received by the Participant pursuant to state workers compensation laws; and

« Short-term disability benefits where applicable law does not permit Separation Pay to be offset from short-term disability benefits (or where the
Employer in its sole and absolute discretion determines it is administratively easier for the Employer to reduce Separation Pay by short-term
disability benefits in lieu of reducing short term disability benefits by Separation Pay).

When and How Benefits Are Paid

Separation Pay will be paid in a lump sum (less applicable withholdings) as soon as practicable after the Participant's Separation Date and the
expiration of any period during which the Participant may consider, sign and, if a revocation period is applicable, revoke the Release of Claims, but in
no event later than March 15 of the calendar year following the Participant’s Separation Date. If the period during which the Participant may consider,
sign and, if a
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revocation period is applicable, revoke, the Release of Claims spans two calendar years the Separation Pay will be paid in the second calendar year.

Notwithstanding anything in this Plan to the contrary, benefits under this Plan (including Separation Pay and Separation Benefits) that are subject to
Section 409A of the Code, will be administered to comply with and to avoid the excise tax under Section 409A. The Employer will take any and alll
steps it determines are necessary, in its sole and absolute discretion, to adjust benefits under this Plan (including Separation Pay and Separation
Benefits) to avoid the excise tax under Section 409A, including but not limited to, reducing or eliminating benefits, changing the time or form of
payment of benefits, etc.

Notwithstanding anything contained in this Plan to the contrary, if a Participant is a “Specified Employee” (as defined under Section 409A) on his or
her Separation Date, to the extent required by Section 409A, no payments will be made to him or her until the earlier of (i) his or her death; or (ii) the
expiration of the six-month period following his or her Separation Date. Instead, amounts that would otherwise have been payable during that six-
month period will be accumulated and paid, without interest, as soon as administratively feasible, and in all events within 30 days, following the end of
such six-month period.

Taxation of Benefits

Separation Pay is subject to the withholding of appropriate Federal, state and local taxes. The Employer will withhold taxes as required, but the
Employer reserves the right to treat Separation Pay as supplemental wages subject to flat-rate withholding (not taking into account any exemptions).

In the event that any payments or benefits provided or to be provided by the Employer or its affiliates for the benefit of the Participant, whether paid or
payable pursuant to this Plan or otherwise, constitute parachute payments within the meaning of Section 280G of the Code and would be subject to
the excise tax imposed under Section 4999 of the Code (the “Excise Tax”), then such payments or benefits shall be reduced to the minimum extent
necessary to avoid the imposition of the Excise Tax, but only if such reduction would cause the amount to be retained by the Participant to be greater
than would be the case if the Participant were required to pay the Excise Tax. Any such reduction shall be made by the Employer in its sole discretion
consistent with the requirements of Section 409A of the Code.

Forfeiture of Benefits

The Employer reserves the right, in its sole and absolute discretion, to cancel all Separation Plan Benefits and to seek the return of Separation Pay in
the event a Participant engages in any activity that the Employer considers detrimental to its interests (or the interests of any of its affiliates) as
determined by Organon’s Administrative Committee. Activities that the Employer considers detrimental to its interest (or the interests of any of its
subsidiaries or affiliates) include, but are not limited to:

* Any activity that constitutes Cause (regardless of whether such activity is known before or after the Eligible Employee’s Separation Date, unless
the Claims Reviewer determines in its sole discretion that Cause shall not cause the forfeiture of Separation Plan Benefits in a particular case);

* Breach of any obligations of the Participant’s terms and conditions of employment;
Organon Executive Severance Program 12 Amended and Restated: February 8, 2024

* Making false or misleading statements about the Employer or any of its affiliates or their products, officers or employees to competitors,
customers, potential customers or to current employees or former employees of the Employer; and

« Breaching any of the terms of the Release of Claims, including, if included in the Release of Claims, any non-solicitation or non-competition
provisions.

Cessation of Separation Pay and Benefits

Separation Pay and Separation Benefits cease in the event a Participant is rehired by the Employer or one of its affiliates.

A Participant shall cease to participate in the Plan, and all Separation Plan Benefits shall cease upon the occurrence of the earliest of:
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¢ Termination of the Plan;
* Inability of the Employer to pay Separation Plan Benefits when due;
« Completion of payment to the Participant of the Separation Plan Benefits for which the Participant is eligible; and

* The Claims Reviewer’s determination, in its sole discretion, of the occurrence by the Eligible Employee of an activity that constitutes Cause,
regardless of whether such determination occurs before or after the Eligible Employee’s Separation Date, unless the Claims Reviewer
determines in its sole discretion that Cause shall not cause the cessation of Separation Plan Benefits in a particular case.

Return of Separation Pay

If an event occurs pursuant to which Separation Plan Benefits would cease or otherwise be reduced or offset (see Reduction of Benefits, Forfeiture of
Benefits and Cessation of Separation Pay and Benefits), then, to the fullest extent permitted by applicable law, the Participant must repay to the
Employer the gross amount of any Separation Plan Benefits previously paid or provided within thirty (30) days following receipt of a demand for such
repayment.

Death of Participant

If a Participant dies following his or her Separation Date and a valid Release of Claims was signed by the Participant or is signed by the Participant’s
estate then:

¢ any unpaid Separation Pay will be paid to the Participant’s estate; and

e if the Participant was eligible to continue medical and/or dental coverage during the Benefits Continuation Period on the Participant’s date of
death and the Participant’s surviving dependents were coveredunder the Participant's medical and dental coverages at the time of the
Participant’s death, they may continue such coverage for the balance of the Benefits Continuation Period, provided they continue to remain
eligible dependents and they pay the applicable contributions at active employee rates, as they may change from time to time.

Organon Executive Severance Program 13 Amended and Restated: February 8, 2024

Medical and dental coverage under this section is subject to and in accordance with the terms of the applicable plans of Employer (or its
subsidiaries) as they may be amended from time to time.

Filing a Claim

If benefits are not automatically paid or provided to you and you feel you are entitled to benefits under this Plan or if you have a dispute regarding a
benefit paid or provided, you (or your duly authorized representative) must file a claim with the Claims Reviewer at the following address:

Administrative Committee
Organon LLC

30 Hudson Street

Jersey City, NJ 07302

Your claim must be received by the Claims Reviewer within 60 days after your employment with an Employer ends; provided, however for claims
regarding the cessation of Separation Plan Benefits, the claim must be received by the Claims Reviewer within 60 days after the date Separation Plan
Benefits are cancelled.

The claim for benefits will be reviewed by, and a determination made by, the Claims Reviewer. The Claims Reviewer will make a determination
regarding the claim within a reasonable time, but not later than 90 days after its receipt by the Claims Reviewer. If the Claims Reviewer determines
that an extension of time to process the claim is required, you will receive written notice before the end of the initial 90-day period indicating the
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special circumstances requiring an extension (not to exceed an additional 90 days without your written consent) and the date by which the Claims
Reviewer expects to render a decision.

If the Claims Reviewer does not fully agree with your claim, you will receive a written or electronic notice of an “adverse benefit determination” within
the 90-day period (as it may be extended as described above). The notice of adverse benefit determination will include:

* The specific reason(s) for the adverse benefit determination;
* The specific provision(s) of this Plan on which the determination was based;

* Any material or information necessary for the benefits to be paid or provided as well as an explanation of why the material or information is
necessary;

* An explanation of the appeal procedures set forth below; and
« A statement of your right to bring a civil action under section 502(a) of ERISA following the denial of your appeal.
An “adverse benefit determination” is a denial, reduction, or termination of, or failure to provide, or make payment (in whole or in part) of a benefit.

With respect to Separation Benefits, the claims and appeals procedure described in this Plan apply only to claims for eligibility to continue participation
in medical, dental and life insurance coverage due to a Qualifying Termination under the applicable plans of Employer. Claims and appeals for
substantive benefits (e.g., payment of medical/dental or life insurance claims incurred) under those plans must be filed in accordance with the
applicable provisions of those plans.
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Appealing An Adverse Benefit Determination

If you receive notice of an adverse benefit determination, you are entitled to apply for a full and fair review of your claim and the adverse benefit
determination. To apply for the a review, you or your duly authorized representative must file an appeal within 60 days after your receipt of the Claims
Reviewer’s notice of adverse benefit determination. If you fail to file a written appeal within the 60-day period, the Claims Reviewer’s adverse benefit
determination is final and conclusive.

The appeal must be made in writing and must be filed with the Plan Administrator within the 60-day period at the following address:

Administrative Committee
Organon LLC

30 Hudson Street

Jersey City, NJ 07302

The appeal is deemed to be filed when it is received by the Administrative Committee.

You or your duly authorized representative may upon request and free of charge have reasonable access to, and copies of, all documents, records
and other information relevant (the relevance to be determined by the Administrative Committee in accordance with ERISA) to your claim for benefits
and may submit in writing any comments, documents, records and other information relating to your claim for benefits. The Administrative Committee
will re-examine all issues relevant to the original adverse benefit determination taking into account all comments, documents, records and other
information submitted by you or your duly authorized representative relating to the claim without regard to whether the information was submitted or
considered in the initial benefit determination.

The Administrative Committee will provide written or electronic notice to you or your duly authorized representative of its determination on review. The
notice will be provided within a reasonable time, but not later than 60 days after the appeal is received by the Administrative Committee. If the
Administrative Committee determines that an extension of time to process the claim is required, you will receive written notice before the end of the
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initial 60-day period indicating the special circumstances requiring an extension (not to exceed an additional 60 days without your written consent),
and the date by which the Administrative Committee expects to render a decision.

If your appeal is denied, you will receive a notice of adverse benefit determination on review. The notice will include:

* The specific reason(s) for the adverse determination on review;

« Reference to the specific provisions of the Executive Severance Program on which the benefit determination is based;

* A statement that you are entitled to receive, upon request and free of charge, reasonable access to, and copies of, all documents, records, and
other information relevant to the claim for benefits (the relevance to be determined by the Administrative Committee in accordance with ERISA);

and

« A description of your right to bring a civil action under Section 502(a) of ERISA following an adverse benefit determination on review.
Organon Executive Severance Program 15 Amended and Restated: February 8, 2024

All decisions of the Administrative Committee are final and binding unless determined to be arbitrary and capricious by a court of competent
jurisdiction.
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Glossary Terms

“AlP-Eligible Months” means the number of days that a Participant was employed in a position that was eligible to participate in the Employer’s
annual bonus program during the Plan Year adjusted for any leaves of absence and divided by 30, with regular rounding rules applied.

“Annual Base Salary’means a Participant’'s annual base salary as in effect at his or her Separation Date, according to the Employer’s payroll
records, without reduction for any contributions to Employer-sponsored benefit plans. Annual Base Salary does not include bonuses, commissions,
overtime pay, shift pay, premium pay, lump sum merit increases, cost of living allowances, income from stock options or other incentives under an
incentive stock plan of the Employer, stock grants or other incentives, or other pay not specifically included above.

“Annual Target Bonus”means a Participant’'s annual target bonus opportunity as in effect at his or her Separation Date under the annual bonus plan
or program maintained by the Employer.

“Basic Life Insurance” means life insurance provided to an Eligible Employee under a plan sponsored by the Employer equal to 1.0 x “base pay” as
defined under the life insurance plan in which the Eligible Employee participates, as it may be amended from time to time.

“Benefits Continuation Period”’means twelve (12) months following the first day of the calendar month following the Eligible Employee’s Separation
Date; provided, however, if the Eligible Employee is the Chief Executive Officer of Organon & Co. such period shall be twenty-four (24) months
following the first day of the calendar month following the Eligible Employee’s Separation Date.

Notwithstanding the foregoing, if you were employed by Merck & Co., Inc. or any of its direct or indirect wholly-owned subsidiaries immediately prior
to the legal separation of Organon & Co. and Merck & Co., Inc and have 20 or more complete years of continuous service (based on your complete
years of continuous service with the Employer and Merck & Co., Inc. and its wholly-owned subsidiaries to the extent recognized by Merck & Co., Inc.
and its subsidiaries immediately prior to legal separation of Organon & Co. and Merck & Co., Inc.), such period shall be 78 weeks following the first
day of the calendar month following the Eligible Employee’s Separation Date (or through the last day of the month in which such 78-week period
ends if the Eligible Employee is eligible for subsidized retiree medical benefits under the Merck Retiree Medical Plan on their Separation Date).

Organon Executive Severance Program 17 Amended and Restated: February 8, 2024
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“Cause’means a Participant’s: (i) material breach of any written agreement between the Participant and the Employer, including the Participant’s
breach of any material representation, warranty or covenant made under any such agreement, or the Participant’s breach of any written policy or
code of conduct established by the Employer and applicable to Participant; (iij) commission of an act of gross negligence, willful misconduct, breach
of fiduciary duty, fraud, theft or embezzlement; (jii) commission of, or conviction or indictment for, or plea of nolo contendere to, any felony (or state
law equivalent) or any crime involving moral turpitude; or (iv) willful failure or refusal to perform Participant’s duties to the Employer or to follow any
lawful directive from the Board or Participant’s supervisor.

“Claims Reviewer’'means Organon’s Administrative Committee or its delegate.

“COBRA’means the Consolidated Omnibus Budget Reconciliation Act of 1985, Section 4980B of the Code, and Section 601, et seq., of ERISA.

“Code” means the Internal Revenue Code of 1986, as amended.

“Eligible Employee”’means any regular full-time or regular part-time employee of an Employer who is in Band 700 or higher excluding any employee
who has an individual employment, separation or similar agreement with the Employer that provides for separation, severance or termination
payments or benefits. An “Eligible Employee” does not include any individual who is considered by the Employer in its sole discretion to be an
independent contractor, regardless of whether the individual is in fact an employee of the Employer.

Whether an individual is an Eligible Employee or not is determined as of the date of his/her Qualifying Termination.

“Employer’'means Organon & Co. and its subsidiaries, successors and assigns who patrticipate in this Plan by virtue of employing an Eligible
Employee.

“Outplacement Benefits” means benefits for outplacement counseling or other outplacement services made available to a Participant who incurs a
Qualifying Termination described in the Outplacement Benefits section of this Plan.

“Participant’means an Eligible Employee who has experienced a Qualifying Termination and who has signed, and, if a revocation period is
applicable, not revoked, a Release of Claims in a form that is satisfactory to the Employer in its sole and absolute discretion.

Organon Executive Severance Program 18 Amended and Restated: February 8, 2024
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“Plan”’means this Organon Executive Severance Program, as it may be amended from time to time.

“Plan Administrator’'means the Administrative Committee or its delegate.

“Plan Year"means the calendar year January 1 through December 31 on which the records of the Plan are kept.

“Qualifying Termination” means the termination of an Eligible Employee’s employment by the Employer without Cause (and not as the result of the
Eligible Employee’s performance). The determination of whether a termination of an Eligible Employee’s employment by the Employer is a Qualifying
Termination and was not the result of the Eligible Employee’s performance shall be made in the sole discretion of the Employer.

“Release of Claims”"means the agreement that an Eligible Employee must execute in order to become a Participant and to receive Separation Plan
Benefits, which shall be prepared by the Employer and shall contain such terms and conditions as determined by the Employer, including but not
limited to a general release of claims, known or unknown, that the Eligible Employee may have against the Employer and its affiliates, including
claims related to the employment and termination of employment of the Eligible Employee. Such Release of Claims may also contain, in the
Employer’s discretion, other terms and conditions including, without limitation, post-termination cooperation, non-disclosure, confidentiality, non-
disparagement, non-solicitation and/or non-competition provisions.

“Separation Benefits”’means the continuing medical, dental and Basic Life Insurance benefits described in this Plan in the sections entitled
Continuation of Medical and Dental Coverage and Continuation of Basic Life Insurance Coverage.

“Separation Date”means the Eligible Employee’s last day of employment with the Employer due to a Qualifying Termination.

“Separation Pay’means the cash benefit payable under this Plan as described in the section entitled Separation Pay Schedule.

“Separation Plan Benefits"means, collectively, Separation Pay, Separation Benefits and Outplacement Benefits.
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Exhibit A
Base Salary Separation Pay
(For Eligible Employees Previously Employed with Merck & Co., Inc.)
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To:

Subject:

SEPARATION AGREEMENT AND GENERAL RELEASE

Date:

This memorandum will confirm that your employment at Organon & Co. (“Organon” or the "Company") and/or one of its Affiliates (as defined below) is
ending as the result of a termination without cause. You are entitled to certain benefits in accordance with the Organon Executive Severance Program
("Severance Program”) provided that you sign and do not revoke the attached Separation Agreement and General Release ("Separation Agreement")
in accordance with the time periods set forth below.

The Separation Agreement is an important legal document. Please do not sign it until you have thoroughly reviewed it and understand its terms and
effect and unless you do so voluntarily. In order for the Separation Agreement to cover the entire term of your employment, please do not sign it until
on or after your Separation Date, as defined below. If you sign the Separation Agreement before the Separation Date or after the time period set forth
in the "Acceptance" provision below, the Separation Agreement will be voidable in the sole discretion of Organon, upon written notice to you.

This offer is contingent upon you remaining eligible for benefits under the Severance Program through the Separation Date (as defined below) in
accordance with the requirements described in the Severance Program. If an event occurs that renders you ineligible for benefits prior to the
Separation Date, then this offer will be rendered null and void.

You are receiving a notice period from [ Jto [ ].

Your Separation Date is :

Separation Information:
The cessation of your employment has been designated as a Termination without Cause as defined in the Severance Program.

You have been provided a summary plan description ("SPD") that describes the benefits available to you under the Severance Program in effect at the
time of your Separation Date.

Severance Benefits:
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You are eligible for the following Severance Benefits, subject to and in accordance with the terms and conditions of the SPD:
e A lump sum severance payment equal to the sum of the following gross amounts (as described in the Severance Program), less applicable
deductions and withholdings:
a.
e $[__ ], whichisequalto[ Jweeks of base pay;
e $[__ ], equal to your annual target bonus; and

[+20001628280-24-006733image_3.jpg

<FIRST NAME> <MIDDLE INITIAL> <LAST NAME><INDIVIDUAL NOTIFICATION DATE (mm/dd/yyyy)>
<EMPLOYEE ID>

« if your employment was terminated between June 30th and December 31st of the calendar year, $| , representing a pro-rata annual
target bonus based upon the bonus-eligible months that you were employed in the year of your termination (as described in the
Severance Program).

* Please note that if you elected to contribute any portion of your base salary or annual target bonus to the Organon US Savings Plan, those
elections will NOT apply to the payments described in this section.

« Provided you are currently participating in these plans, medical (including prescription drug) and dental coverage at subsidized rates equal to
active employee contribution rates for months.

* Basic life insurance coverage at no cost to you for months.

» Outplacement assistance for a total of twelve (12) months from a firm selected by Organon.

Additional Information:

« In order to receive these Severance Benefits, you must accept the terms of the attached Separation Agreement by signing and returning the
document in the time period described below and by not subsequently revoking that acceptance.

¢ You have the right and we advise you to consult with an attorney prior to signing the Separation Agreement. Because your decision is
important, we suggest that you take your time and consider your decision carefully.

* In order for the Separation Agreement to cover the entire term of your employment, please do not sign the Separation Agreement until on or
after your Separation Date.

* The Company has determined the termination of your employment constitutes an Involuntary Termination within the meaning of your
outstanding grants of restricted stock units, performance share units and options, if any.

* You will receive payment for any and all accrued, unused vacation days as of your Separation Date as soon as practicable after your
Separation Date.

¢ [You have been given or will be given a separate document containing the disclosures required by the Older Workers Benefit
Protection Act (“OWBPA Disclosures”). If not provided to you with this document, then these OWBPA Disclosures will be delivered to
you via email or via hard-copy mailing to your home, in most instances, prior to your Separation Date. ]

* You will have [21][45] days from your Separation Date [or your receipt of the OWBPA Disclosures, whichever is later,] to sign and return
your Separation Agreement.

e If you wish, you can accept the offer and return this document before the end of your [21][45]-day review period, but no earlier than your
Separation Date [and the date on which you receive the OWBPA Disclosures]. If you sign this agreement before that period expires, you
agree, represent, and warrant that the decision to sign is knowing, voluntary, and not induced by the Company through fraud, misrepresentation
or threat to withdraw or alter the offer.
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« If you accept this offer of Severance Benefits, you will have seven (7) days following the date of your acceptance to change your mind and
revoke your decision. Your signed Separation Agreement will not become effective and will not be enforceable until after the 7-day revocation
period expires.

» If you sign the Separation Agreement before your Separation Date or after the 45-day period has expired, then the Separation Agreement will
be voidable in the sole discretion of Organon, upon written notice to you.

Pleaseread and review this entire document very carefully. You should contact your HR Business Partner if youhave any questions regarding the
benefits outlined in this document before you make your decision.

If you do choose to accept the terms, then please print, sign, scan and return via email an entire electronic copy of the Separation Agreement and
General Release to Organon & Co. at: org_restructure@organon.com.

Sincerely,

Organon Human Resources
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SEPARATION AGREEMENT AND GENERAL RELEASE ("Separation Agreement")
DEFINITIONS

Definition of Company:
As used in this Separation Agreement, the word "Company" means Organon & Co..

Definition of Affiliates:
As used in this Separation Agreement, the word "Affiliates" means each and every entity that is a Company subsidiary and/or in which the Company
or a Company subsidiary has a 50% or greater ownership, including but not limited to Organon LLC.

Definition of Released Parties:

As used in this Separation Agreement, the word "Released Parties" means the Company, its Affiliates and its and their current and former directors,
officers, employees, agents, benefit plans, benefit plan administrators, fiduciaries, insurers or other agents of those individual and/or plans, and all
predecessors, successors and assigns of these entities and individuals, jointly and individually.

GENERAL RELEASE

In exchange for the Severance Benefits described above, | release the Released Parties, from all claims and liabilities (both known and unknown) in
any jurisdiction worldwide which | may have against each or any of them as of the date on which | sign this Separation Agreement. These claims
include, without limitation

e Any and all claims arising out of or in any way related to my employment with the Company and/or its Affiliates, the terms and conditions of my
employment with the Company and/or its Affiliates, and the termination of my employment with the Company and/or its Affiliates;

e Any and all claims arising under any federal, state, national or local law, statute, ordinance, regulation, or executive order that prohibits
employment discrimination, harassment or retaliation based on race, national origin, ancestry, color, creed, religion, sex, sexual orientation,
marital status, age, disability, handicap, medical condition or veteran status or any other characteristic protected by law including, but not limited
to, claims under Title VII of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Age Discrimination in Employment Act, the Older
Workers Benefit Protection Act, the Americans with Disabilities Act, the Americans with Disabilities Act Amendments Act, the Rehabilitation Act
of 1973, the Genetic Information Non-Discrimination Act, Executive Order 11246, the Uniformed Services Employment and Reemployment
Rights Act, the Pennsylvania Human Relations Act, the New Jersey Law Against Discrimination, and any other federal, national, state or local
law or regulation, and any amendment thereto, that prohibits employment discrimination, harassment or retaliation of any kind,;

* Any and all claims under any other federal, state, national or local law that restricts the termination of employment or that otherwise regulates
employment, including, without limitation, (to the extent permitted by law) the Worker Adjustment and Retraining Notification Act, the Millville
Dallas Airmotive Plant Job Loss Notification Act, the Employee Retirement Income Security Act of 1974, the Family and Medical Leave Act, the
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New Jersey Family Leave Act, any wage payment and collection law, and any law protecting “whistleblowers” including, without limitation, the
New Jersey Conscientious Employee Protection Act;

e Any and all claims under contract, tort or common law, including, but not limited to, claims for wrongful or constructive discharge, personal
injury, intentional or negligent infliction of emotional distress, fraud, negligent hiring/supervision, defamation, invasion of privacy, interference
with contract or with prospective economic advantage, breach of
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express or implied contract, breach of covenants of good faith and fair dealing and/or any other wrongful conduct, including specifically, any
claims arising out of any legal or contractual restriction on the Company’s and/or its Affiliates' right to terminate its employees

* Any and all claims for wages, bonuses, stock or stock options, deferred compensation, disability benefits, termination indemnities, severance,
notice pay, attorneys’ fees and costs.

| affirm | have no information not previously disclosed to the Company and/or its Affiliates which would form the basis of a claim of fraudulent or illegal
activity by the Company and/or its Affiliates or that would be in violation of any federal, national, state or local law or regulation by the Company and/or
its Affiliates

| further affirm that by executing this Separation Agreement, | waive and surrender any right to become, and promise not to consent to become, a
member of any class or collective action in which claims are asserted against the Company and/or its Affiliates that are related in any way to my
employment or the termination of my employment with the Company and/or its Affiliates. If, without my prior knowledge or consent, | am made a
member of a class in any proceeding, | agree to opt-out of the class at the first opportunity.

| understand that by signing this Separation Agreement, | am waiving any and all claims against any and all Released Parties to the greatest extent
allowable under law.

| understand that this Separation Agreement shall not include a waiver of any claim that | might have to enforce this Separation Agreement, or to any
claim which may arise or accrue after | sign this Separation Agreement, or to any claim that is not subject to waiver as a matter of law (for example, a
worker's compensation claim in a jurisdiction where such a claim is not subject to waiver).

| understand that nothing in this Separation Agreement affects my eligibility, if any, to receive vested pension benefits that | may have as a result of my
employment with the Company and/or its Affiliates in accordance with the terms of any applicable plan sponsored by the Company and/or its Affiliates
in which | participated. | further understand that nothing in this Separation Agreement affects my right to elect, at my sole expense, continued health
care coverage under the Company’s or a Company Affiliate's health plan pursuant to the coverage continuation provisions of the Consolidated
Omnibus Budget Reconciliation Act (COBRA)

| understand that this agreement is based on a termination without cause. | affirm that | do not have any allegations or claims of harassment,
discrimination or retaliation against any of the Released Parties.

OTHER PROVISIONS

Payment of Severance - Section 409:

| understand that, if at the time my employment terminates, | am a “Specified Employee” which | understand is defined in Treas. Reg. Sec. 1.409A-1(i)
or any successor thereto, which in general includes the top 50 employees of a company ranked by compensation, subject to certain exceptions, then
payments generally may not be made to me on account of a separation from service for six months following termination of employment. Therefore, |
understand that if and to the extent required by Section 409A of the Internal Revenue Code of 1986, as amended, no payments will be made to me
prior to the first day of the month following such six-month period; rather, amounts that would have been paid to me will be accumulated and will be
paid, without interest, as soon as administratively feasible thereafter
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Applications for Other Positions:
| understand that all applications | may have submitted for other positions at the Company and/or its Affiliates will be withdrawn as of the date on
which | sign this Separation Agreement and that | will no longer be a candidate for any open positions for which | may have applied.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 112/127
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

No Pending Action:
| have not commenced any legal, equitable or administrative action against any of the Released Parties or, if | have, | agree to voluntarily dismiss any
and all such actions with prejudice.

No Claim for Wages:

| agree that, except for the payments owed to me in accordance with the SPD, no other compensation, wages, bonuses, cash awards, commissions or
benefits will be provided to me or on my behalf. | also state that | have no claim against the Released Parties or each or any of them for unpaid wages
under any federal, state or local law. | acknowledge and agree that the Company and/or its Affiliates have issued to me all wage payments to which |
was entitle

Promise Not to Sue:

Except for my right to file a lawsuit to receive my Severance Benefits (in the event the Company fails to provide these benefits to me), | give up all
rights that | have to file a lawsuit against each and any of the Released Parties with respect to any and all claims (both known and unknown) in any
jurisdiction worldwide which | may have against each or any of them as of the date on which | sign this Separation Agreement. | also give up my right
to any remedies that | could otherwise receive for any such claims, if someone else filed a lawsuit against each or any of the Released Parties

Non-Admission of Liability:

| understand that neither the offer of this Separation Agreement nor the Separation Agreement itself may be viewed as an admission that the
Released Parties or each or any of them have failed in any way to act lawfully or properly in connection with my employment, and, in fact, that the
Released Parties expressly deny any wrongful or unlawful conduct towards me.

Confidentiality:

| understand and agree that my employment created a relationship of confidence and trust between me and the Company and/or its Affiliates with
respect to Confidential Information. “Confidential Information” means nonpublic information belonging to the Company and/or its Affiliates which is of
value to the Company and/or its Affiliates in the course of conducting its and/or their business and the disclosure of which could result in a competitive
or other disadvantage to the Company and/or its Affiliates. Confidential Information includes without limitation, financial information, reports, and
forecasts; inventions, improvements and other intellectual property, trade secrets, know-how, designs, processes or formulae, software, market or
sales information or plans, customer lists; and business plans, prospects, strategies (business, marketing or otherwise) and opportunities (such as
possible acquisitions or dispositions of businesses or facilities) which have been discussed or considered by the management of the Company and/or
its Affiliates. Confidential Information includes information developed by me in the course of my employment, as well as other information to which |
have had access in connection with my employme

| promise that | will keep in confidence and trust all such Confidential Information and will not use or disclose any such Confidential Information without
the written consent of an Officer of the Company.
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Return of Company Property:

| understand that all documents, records, data, apparatus, equipment and other physical property which are or were furnished to me by the Company
or its Affiliates or which were produced by me in connection with my employment at the Company and/or its Affiliates (whether or not such property or
information is Confidential information) are and remain the sole property of the Company and/or its Affiliates.

| affirm that | have, on or before the date of my signature below, returned to the Company all property and information belonging to the Company
and/or an Affiliate generated or received by me in the course of my employment, including, without limitation, my Company car (if any), laptop, cell
phone or other personal digital assistant (e.g. Blackberry), corporate credit card, employee identification card, access card, any and all copies of any
and all papers, documents, files, information, reports, studies, data and other similar materials whether in tangible or intangible for

| also affirm that | have not retained any copies (including without limitation computer generated copies) of any property or information belonging to the
Company or its Affiliates.
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Cooperation with InvestigationsiLitigations:

| understand that, in connection with litigation, investigation, inquiry or proceedings before a court, arbitrator, government or administrative agency or
other tribunal or in connection with any such threatened actions, | may be asked by the Company and/or its Affiliates to testify as a witness or to
provide information concerning matters that | was involved in or became knowledgeable about during the course of my employment. | agree to
cooperate fully with the Company and/or its Affiliates by making myself available to discuss such information, to review my testimony reasonably in
advance of any such litigation or proceedings, and/or by making myself available to testify at depositions or trial as required or requested by the
Company and/or its Affiliates; provided, however, the Company or its Affiliates will use reasonable efforts to schedule such assistance at a mutually-
convenient time and place. Other than travel expenses and applicable, or statutorily mandated, witness fees, | agree that | will not be paid in
connection with my testimony, appearance or participation pursuant to this paragraph. | also understand that this paragraph does not affect any right |
may have to indemnification under the Company's corporate bylaws or policies, or my eligibility to have the Company advance to me reasonable
costs, disbursements and counsel fees under certain circumstances, in connection with proceedings related to or arising out of my activities as an
employee of the Company and/or its Affiliate

Non-Disparagement:

| promise that | shall not make, participate in the making of, or encourage any other person to make, any public statements, written or oral or by any
other medium of communication (including, but not limited to, Internet communications such as e-mails, message boards, “chat rooms” and web
postings), which are intended to criticize, disparage, or defame the goodwill or reputation of, or which are intended to embarrass the Released Parties.
| further agree not to make any negative public statements, written or oral or by any other medium of communication, relating to my employment, my
separation of employment, or any aspect of the business of the
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Company and/or its Affiliates. Nothing in this agreement prevents you from discussing or disclosing information about unlawful acts in the workplace,
such as harassment or discrimination or any other conduct that you have reason to believe is unlawful

Reports to Government Entities:

Notwithstanding any provisions of this Separation Agreement, including but not limited to those relating to pending actions and my Promise Not to
Sue, Confidentiality, and Non-Disparagement, | understand that nothing in this Separation Agreement shall prevent me from initiating communications
directly with, responding to any inquiries from, providing testimony before, providing information to, reporting possible violations of law or regulation to,
or from filing a claim or assisting with an investigation directly with a self-regulatory authority or a government agency or entity, including the U.S.
Equal Employment Opportunity Commission, the Department of Labor, the National Labor Relations Board, the Department of Justice, the Securities
and Exchange Commission, the Congress, and any agency Inspector General (collectively, the “Regulators”), or from making other disclosures that
are protected under the provisions of state or federal law or regulation. However, to the maximum extent permitted by law, | am waiving my right to
receive any individual monetary relief from the Company or the Released Parties resulting from such claims or conduct, regardless of whether | or
another party has filed them. In the event that | obtain such monetary relief, the Company will be entitled to an offset for the payments made pursuant
to this Separation Agreement. This Separation Agreement does not limit my right to receive an award from any Regulator that provides awards for
providing information relating to a potential violation of law. | do not need the prior authorization of the Company to engage in conduct protected by this
paragraph, and | do not need to notify the Company that you have engaged in such cond

Please take notice that federal law provides criminal and civil immunity to federal and state claims for trade secret misappropriation to individuals who
disclose a trade secret to their attorney, a court, or a government official in certain, confidential circumstances that are set forth at 18 U.S.C. 88
1833(b)(1) and 1833(b)(2), related to the reporting or investigation of a suspected violation of the law, or in connection with a lawsuit for retaliation for
reporting a suspected violation of the law.

Non-Solicitation:

For a period of two (2) years following my Separation Date, | will not directly or indirectly, cause, induce or influence any employee of the Company
and/or its Affiliates to leave the employ of the Company and/or its Affiliates or to accept employment with me or any other person, firm, association or
company. | understand that nothing contained in this paragraph will prohibit me from providing personal references or recommendations for individuals
in connection with such individuals’ application for employment by, or other association with, a person, firm, association or company if the personal
reference or recommendation was requested by such person, firm, association or company without my initiation and if | am not employed by or
otherwise associated with such person, firm, association or compan
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Other Obligations of Employment:
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| understand that nothing in this Separation Agreement relieves me from any existing obligations that | owe to the Company in accordance with other
documents, including, without limitation, the Company's Conditions of Employment Agreement, the Company's Confidentiality and Invention
Agreement, and/or applicable law. | understand also that any and all such obligations will continue in full force and effect.

Termination of Company Relationship:

Effective as of my Separation Date, | hereby resign my directorship(s), officership(s), or other relationship with the Company and/or its Affiliates, if any.
| agree to cooperate with the Company and/or its Affiliates to execute any documents (including without limitation letters of resignation and share
transfer agreements) and take any other actions reasonably necessary to terminate such relationships, including signing any other document(s) which
may be legally required, consistent with the terms of this Separation Agreement.
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ACKNOWLEDGMENTS

| have carefully read and fully understand this entire Separation Agreement, including the “General Release” and “Other Provisions” sections. |
understand that the Separation Agreement represents the entire understanding between the Company and me and | have not relied upon any other
representation or statement (either written or oral) concerning the reasons for my termination or the terms of this document. | also affirm that my
decision to accept the Company’s offer of Severance Benefits is entirely voluntary and that no representative of the Company and/or its Affiliates has
tried to influence my decision. | acknowledge that the Severance Benefits are significant and substantially greater than those benefits to which | am
otherwise entitled under the policies of the Company and/or its Affiliates.

| acknowledge and agree that to the extent that Severance Benefits described above are different or vary in any way, including providing more or less
benefits than those described in the SPD, the terms and conditions of the SPDshall govern and shall supersede the Severance Benefits as described
above; that the Severance Benefits as described will be reformed to conform to the terms of the SPD; and that | waive any claim that | have to enforce
the Severance Benefits as described to the extent that they are different from the terms and conditions set forth in the SPD..

| acknowledge and agree that this Separation Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,
without regard to its choice of law principles or the choice of law principles of any other state.

If any term, condition, or provision of this Separation Agreement shall be determined by a court of competent jurisdiction to be void or invalid, | agree
that this shall not affect the enforceability of the other provisions of this Separation Agreement and that | will negotiate with the Company and/or its
Affiliate, as appropriate, the provision(s) in good faith to effectuate their purpose and to conform the provision(s) to law.

| acknowledge that the Company and/or its Affiliates has advised me to consult with an attorney prior to signing this Separation Agreement.

| acknowledge that | was provided with [45][21] days to consider my decision to sign this Separation Agreement.
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ACCEPTANCE
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As a reminder, please do not sign this Separation Agreement until on or after your Separation Date [and receipt of the OWBPA Disclosures].
You have [45][21] days from your Separation Date [or receipt of the OWBPA Disclosures, whichever is later], to sign this Separation
Agreement and accept the above offer of Severance Benefits.If you sign this agreement before that period expires, you agree, represent,
and warrant that the decision to sign is knowing, voluntary, and not induced by the Company through fraud, misrepresentation or threat to
withdraw or alter the offer. If you sign this Separation Agreement before your Separation Date or after the [45][21]-day period has expired,
this Separation Agreement will be voidable in the sole discretion of the Company, upon written notice to you.

| wish to receive the Severance Benefits described above. In exchange, and with the intent to be legally bound, | accept the terms and conditions of
this Separation Agreement and General Release.

Date:

<FIRST NAME><MIDDLE INITIAL><LAST NAME>
<EMPLOYEE ID>

Separation Date: <Individual Sep Dt (Month DD,YYYY)>

Please return your entire signed Separation Agreement to:

Organon & Co.
org_restructure@organon.com

OPPORTUNITY TO REVOKE DECISION:

If you elect to receive the Severance Benefits described above, and you accept the terms and conditions of the Separation Agreement, you will have
seven (7) days after the date on which you execute this Separation Agreement to reconsider your decision. This Separation Agreement will not
become effective and will not be enforceable until that period has expired. If you wish to revoke your acceptance, you should direct your written
revocation to:

Organon & Co.
org_restructure@organon.com
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Exhibit 21.1

ORGANON & CO.
LIST OF SUBSIDIARIES

Organon & Co., a Delaware corporation, had the U.S. and international subsidiaries shown below as of December 31, 20222023. Organon & Co. is not a
subsidiary of any other entity. Certain subsidiaries have been omitted as they are not significant in the aggregate.
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Name

Country or State
of Incorporation or Organization

Organon Algeria SARL Algeria
Organon Argentina S.R.L. Argentina
Organon Pharma Pty Ltd Australia
Organon Austria GmbH Austria
Organon Belgium BV Belgium
Organon Heist BV Belgium
Organon BH d.o.o. Bosnia
Organon Farmacéutica Ltda. Brazil
Organon Canada Inc. Canada
Organon Chile SPASpA Chile

Organon Hong Kong Limited

People’s Republic of China

Organon (Shanghai) Pharmaceutical Technology Co., Ltd.

China, People’s Republic of China

Organon (Shanghai) Pharmaceutical Trading Co., Ltd.

China, People’s Republic of China

Organon Colombia S.A.S. Colombia
Organon Pharma Costa Rica S de R.L. Costa Rica
Organon Pharma d.o.o. Croatia

Organon Czech Republic s.r.o.

Czech Republic
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Organon Denmark ApS Denmark
Organon-Ecuador S.A. Ecuador
Organon Pharmaceutical Egypt LLC Egypt
Organon R&D Finland Oy Finland
Novuro Oy Finland
Organon Finland Oy Finland
Organon France SAS France
Organon Healthcare GmbH Germany
Organon Hong Kong Limited Hong Kong
Organon Hungary Korlatolt Felelossegu Tarsasag Hungary
Fulford (India) Limited India
Organon (India) Private Limited India

PT Organon Pharma Indonesia Tbk Indonesia
Organon (Ireland) Ltd Ireland
Organon Pharma (Ireland) Limited Ireland
Organon Pharma Israel Ltd. Israel
Organon Italia S.r.l. Italy
Organon Japan Holdings G.K. Japan
Organon K.K. Japan
Organon Korea Co., Ltd. Korea, Republic of
Organon Malaysia Sdn. Bhd. Malaysia
Organon Malaysia Sdn. Bhd. Malaysia
Organon Comercializadora, S. de R.L. de C.V. Mexico
Productos Farmaceuticos Oraanon Mexicana S. de R.L. de C.V. Mexico
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Schering-Plough S.A. de C.V. Mexico
Servicios Organon S. de R.L. de C.V. Mexico
Undra, S.A. de C.V. Mexico
Organon Maroc S.A.R.L. Morocco
GTS FI B.V. Netherlands
N.V. Organon Netherlands
OBS Human Health Holding B.V. Netherlands
OBS International 9 B.V. Netherlands
Organon Mexico Holdings B.V. Netherlands
Organon (.A.) B.V. Netherlands
Organon (1.A) 1l B.V. Netherlands
Organon Argentina Holdings B.V. Netherlands
Organon Asia Holdings B.V. Netherlands
Organon Canada Holdings B.V. Netherlands
Organon Foreign Debt Co-Issuer B.V. Netherlands
Organon Holding | B.V. Netherlands
Organon Holdings 9 B.V. Netherlands
Organon International Holdings 9 B.V. Netherlands
Organon International Holdings B.V. Netherlands
Organon Ireland Holdings B.V. Netherlands
Organon Japan Holdings B.V. Netherlands
Organon Participations B.V. Netherlands
Organon Pharma B.V. Netherlands

Organon New Zealand Limited

New Zealand

Organon Norway A/S Norway
Organon Latin America Services S. de R.L. Panama
Organon Pharma S. de R.L. Panama
Organon BioSciences Peru S.R.L. Peru
Organon (Philippines) Incorporated Philippines
Organon Polska Sp. z.o.0. Poland
Organon Global Shared Services Center (GSS), Unipessoal Lda. Portugal
Organon Portugal, Sociedade Unipessoal Lda. Portugal
Organon Puerto Rico LLC Puerto Rico
Organon BioSciences S.R.L. Romania

Organon Limited Liability Company

Russian Federation

Organon d.o.o. Belgrade Beograd

Serbia

Organon Asia Pacific Services Pte. Ltd. Singapore
Organon Singapore Pte. Ltd. Singapore
Organon Slovakia s.r.o. Slovakia
Organon South Africa Pty Ltd. South Africa
Organon Salud, S.L. Spain
Organon Sweden AB Sweden
Organon Central East GmbH Switzerland
Organon GmbH Switzerland
Organon International GmbH Switzerland
Organon International Services GmbH Switzerland
Organon KSA GmbH Switzerland
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Organon International GmbH Switzerland
Organon International Services GmbH Switzerland
Organon KSA GmbH Switzerland
Organon (Thailand) Ltd. Thailand
Organon Turkey llaclari Limited Sirketi Turkey
Organon Ukraine Limited Liability Company Ukraine
Organon Pharma FZ-LLC United Arab Emirates
Dashtag United Kingdom
Organon Pharma (UK) Limited United Kingdom
Organon Limited Liability Company Vietnam
Alydia Health, Inc. Delaware, USA
Organon Canada Holdings LLC Delaware, USA
Organon Global Inc. Delaware, USA
Organon LLC Delaware, USA
Organon Pharma Holdings LLC Delaware, USA
Organon Trade LLC Delaware, USA
Organon USA LLC New Jersey, USA
Exhibit 21.1

ORGANON & CO.
LIST OF BRANCHES, REPRESENTATIVE OFFICES
AND SCIENTIFIC OFFICES

The following are branches, representative offices, and scientific offices of Organon & Co. as of December 31, 2022 December 31, 2023. Certain subsidiaries
have been omitted as they are not significant in the aggregate.
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Name

Country of Organization

Organon (I.A.) BVB.V. - Bulgaria Branch

Bulgaria

Organon (Shanghai) Pharmaceutical Technology Co., Ltd. - Beijing Branch

China, People’s Republic of
China

Organon (Shanghai) Pharmaceutical Technology Co., Ltd. - Guangzhou Branch

China, People’s Republic of
China

Organon (Shanghai) Pharmaceutical Technology Co., Ltd. - Hangzhou Branch

China, People’s Republic of
China

Organon (Shanghai) Pharmaceutical Technology Co., Ltd. — Xuhui Branch

China, People’s Republic of
China

Organon (Shanghai) Pharmaceutical Technology Co., Ltd. — Chengdu Branch

People’s Republic of China

Organon Pharma BV B.V. - Cyprus Branch Cyprus
Organon Pharmaceutical Egypt LLC — Organon Egypt Scientific Office Egypt
Organon Pharma BV B.V. - Estonia Representative Office Estonia
Organon Central East GmbH - Jordan Representative Office Jordan
Organon Pharma BVB.V. - Latvia Representative Office Latvia
Organon Central East GmbH - Lebanon Representative Office Lebanon
Organon Pharma BV B.V. - Lithuania Representative Office Lithuania
Organon Belgium BV - Luxembourg Branch Luxembourg
Organon Trade LLC - Dutch Representative office Netherlands
Organon International Services GmbH - Dutch Representative Office Netherlands

Organon Central East GmbH - North Macedonia Representative Office

North Macedonia

Organon KSA GmbH - Saudi Scientific Office

Saudi Arabia

Organon Pharma BV.B.V.,, Oss - Ljubljana Branch

Slovenia

Organon (I.A.) B.V. - Taiwan Branch

Taiwan, Province of China

The Representative Office of Organon Central East GmbH in Ho Chi Minh City Vietnam
The Representative Office of Organon Central East GmbH in Hanoi City Viethnam
The Representative Office of Organon Hong Kong Limited in Hanoi City Vietnam

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Exhibit 23.1

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (No. 333-256757) of Organon & Co. of our report dated February 27, 2023 February
26, 2024 relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

Is/ PricewaterhouseCoopers LLP
Florham Park, New Jersey
February 27, 2023 26, 2024
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Kevin Ali, certify that:
1. I have reviewed this Form 10-K of Organon & Co;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. the registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’'s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

February 27, 2023 26, 2024 /sl Kevin Ali
Kevin Ali
Chief Executive Officer

Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO
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SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
1, Matthew Walsh, certify that:
1. I have reviewed this Form 10-K of Organon & Co;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

(c) evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. the registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

February 27, 2023 26, 2024 /sl Matthew Walsh
Matthew Walsh
Chief Financial Officer

Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. § 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C.§ 1350, the undersigned certifies that, to the best of my knowledge, the Annual Report on Form 10-K for the period ended December 31,
2022 December 31, 2023 of Organon & Co. fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.§ 78m or 780(d)) and
that the information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operations of Organon & Co.

February 27, 2023 26, 2024 Isl Kevin Ali
Kevin Ali

Chief Executive Officer
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. § 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

Pursuant to 18 U.S.C.§ 1350, the undersigned certifies that, to the best of my knowledge, the Annual Report on Form 10-K for the period ended December 31,
2022 December 31, 2023 of Organon & Co. fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (15 U.S.C.§ 78m or 780(d)) and
that the information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of operations of Organon & Co.

February 27, 2023 26, 2024 /sl Matthew Walsh
Matthew Walsh
Chief Financial Officer

ORGANON & CO.
DODD-FRANK POLICY ON RECOUPMENT OF INCENTIVE COMPENSATION

Introduction

The Board of Directors (the “Board”) of Organon & Co. (the “Company”) has adopted this Dodd-Frank Policy on Recoupment of Incentive Compensation (this
“Policy™), which provides for the recoupment of compensation in certain circumstances in the event of a restatement of financial results by the Company. This Policy
shall be interpreted to comply with the requirements of U.S. Securities and Exchange Commission rules and New York Stock Exchange (“NYSE”) listing standards
implementing Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”) and, to the extent this Policy is in any
manner deemed inconsistent with such rules, this Policy shall be treated as retroactively amended to be compliant with such rules.

Administration

This Policy shall be administered by the Talent Committee of the Board (the “Committee”). Any determinations made by the Committee shall be final and binding on
all affected individuals. The Committee is authorized to interpret and construe this Policy and to make all determinations necessary, appropriate or advisable for the
administration of this Palicy, in all cases consistent with the Dodd-Frank Act. The Board may amend this Policy from time to time in its discretion.

Covered Executives

This Policy applies to any current or former “executive officer,” within the meaning of Rule 10D-1 under the Securities Exchange Act of 1934, as amended, of the
Company or a subsidiary of the Company (each such individual, an “Executive”). This Policy shall be binding and enforceable against all Executives and their
beneficiaries, executors, administrators, and other legal representatives.

Recoupment Upon Financial Restatement

If the Company is required to prepare an accounting restatement due to the material noncompliance of the Company with any financial reporting requirement under
the securities laws, including any required accounting restatement to correct an error in previously issued financial statements that is material to the previously
issued financial statements, or that would result in a material misstatement if the error were corrected in the current period or left uncorrected in the current period (a
“Einancial Restatement”), the Committee shall cause the Company to recoup from each Executive, as promptly as reasonably possible, any erroneously awarded

Incentive-Based Compensation, as defined below.

No-Fault Recovery
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Recoupment under this Policy shall be required regardless of whether the Executive or any other person was at fault or responsible for accounting errors that
contributed to the need for the Financial Restatement or engaged in any misconduct.

Compensation Subject to Recovery; Enforcement

This Policy applies to all compensation granted, earned or vested based wholly or in part upon the attainment of any financial reporting measure determined and
presented in accordance with the accounting principles used in preparing the Company’s financial statements, and any measure that is derived wholly or in part
from such measures, whether or not presented within the Company’s financial statements or included in a filing with the U.S. Securities and Exchange Commission,
including stock price and total shareholder return (“ISR”"), including but not limited to performance-based cash, stock, options or other equity-based awards paid or
granted to the Executive (“Incentive-Based Compensation”). Compensation that is granted, vests or is earned based solely upon the occurrence of non-financial
events,

such as base salary, restricted stock or options with time-based vesting, or a bonus awarded solely at the discretion of the Board or Committee and not based on
the attainment of any financial measure is not subject to this Policy.

In the event of a Financial Restatement, the amount to be recovered will be the excess of (i) the Incentive-Based Compensation received by the Executive during
the three completed fiscal years immediately preceding the date on which the Company is required to prepare the Financial Restatement, as determined in
accordance with the last sentence of this paragraph, or any transition period (that results from a change in the Company'’s fiscal year) within or immediately
following those three completed fiscal years (provided that a transition period between the last day of the Company’s previous fiscal year and the first day of its new
fiscal year that comprises a period of nine to 12 months would be deemed a completed fiscal year) (the “Recovery Period”), based on the erroneous data and
calculated without regard to any taxes paid or withheld, over (ii) the Incentive-Based Compensation that would have been received by the Executive had it been
calculated based on the restated financial information, as determined by the Committee. For this purpose, Incentive-Based Compensation is considered to have
been received by an Executive in the fiscal year during which the applicable financial reporting measure was attained or purportedly attained, even if the payment or
grant of such Incentive-Based Compensation occurs after the end of that period. The date on which the Company is required to prepare a Financial Restatement is
the earlier to occur of (A) the date the Board or a Board committee (or authorized officers of the Company if Board action is not required) concludes, or reasonably
should have concluded, that the Company is required to prepare a Financial Restatement or (B) the date a court, regulator, or other legally authorized body directs
the Company to prepare a Financial Restatement.

For Incentive-Based Compensation based on stock price or TSR, where the amount of erroneously awarded compensation is not subject to mathematical
recalculation directly from the information in the Financial Restatement, then the Committee shall determine the amount to be recovered based on a reasonable
estimate of the effect of the Financial Restatement on the stock price or TSR upon which the Incentive-Based Compensation was received and the Company shall
document the determination of that reasonable estimate and provide it to the NYSE.

The Company may use any legal or equitable remedies that are available to the Company to recoup any erroneously awarded Incentive-Based Compensation,
including but not limited to by collecting from the Executive cash payments or shares of Company common stock or by forfeiting any amounts that the Company
owes to the Executive. Executives shall be solely responsible for any tax consequences to them that result from the recoupment or recovery of any amount pursuant
to this Policy, and the Company shall have no obligation to administer the Policy in a manner that avoids or minimizes any such tax consequences.

No Indemnification

The Company shall not indemnify any Executive or pay or reimburse the premium for any insurance policy to cover any losses incurred by such Executive under
this Policy or any claims relating to the Company’s enforcement of rights under this Policy.

Exceptions

The compensation recouped under this Policy shall not include Incentive-Based Compensation received by an Executive (i) prior to beginning service as an
Executive or (i) if he or she did not serve as an Executive at any time during the performance period applicable to the Incentive-Based Compensation in question.
The Committee (or a majority of independent directors serving on the Board) may determine not to seek recovery from an Executive in whole or part to the extent it
determines in its sole discretion that such recovery would be impracticable because (A) the direct expense paid to a third party to assist in enforcing recovery would
exceed the recoverable amount (after having made a reasonable attempt to recover the erroneously awarded Incentive-Based Compensation and providing
corresponding documentation of such attempt to the NYSE), (B) recovery would violate the home country law that was adopted prior to November 28, 2022, as
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determined by an opinion of counsel licensed in the applicable jurisdiction that is acceptable to and provided to the NYSE, or (C) recovery would likely cause the
Company’s 401(k) plan or any other tax-qualified retirement plan to fail to meet the requirements of
2

Section 401(a)(13) or Section 411(a) of the Internal Revenue Code of 1986, as amended, and the regulations thereunder.

Other Remedies Not Precluded

The exercise by the Committee of any rights pursuant to this Policy shall be without prejudice to any other rights or remedies that the Company, the Board or the
Committee may have with respect to any Executive subject to this Policy, whether arising under applicable law (including pursuant to Section 304 of the Sarbanes-
Oxley Act of 2002), regulation or pursuant to the terms of any other policy of the Company, employment agreement, equity award, cash incentive award or other
agreement applicable to an Executive, including without limitation the rights and remedies set forth in the Organon & Co. Compensation Recoupment Policy.
Notwithstanding the foregoing, there shall be no duplication of recovery of the same Incentive-Based Compensation under this Policy and any other such rights or
remedies.

Acknowledgment

To the extent required by the Committee, each Executive shall be required to agree and acknowledge that they will be bound by the terms of, and comply with, this
Policy by electronically executing an acknowledgment substantially in the form attached as Exhibit A in conjunction with receiving future equity-based awards. For
the avoidance of doubt, each Executive shall be fully bound by, and must comply with, the Policy, whether or not such Executive has electronically executed such an
acknowledgement.

Effective Date

This Policy has been adopted by the Board on October 24, 2023 and shall apply to any Incentive-Based Compensation that is received by an Executive on or after
October 2, 2023.

EXHIBIT A
DODD-FRANK COMPENSATION CLAWBACK POLICY
ACKNOWLEDGEMENT
Capitalized terms used but not otherwise defined in this Acknowledgement shall have the meanings ascribed to such terms in the Policy.

For employees in Band 600 and above, this [GRANT TYPE] will be subject to recoupment in the event of certain violations of Company policy in
accordance with the Company's Compensation Recoupment Policy and/or Dodd-Frank Policy on Recoupment of Incentive Compensation
(collectively the “Recoupment Policies”), in effect as of the Grant Date or as may be amended to comply with applicable law or regulation and as
applicable to you. In accepting the [GRANT TYPE] Award, you acknowledge and agree that you (a) have received and reviewed copies of the
Recoupment Policies, (b) are and will be continue to be subject to the Recoupment Policies to the extent applicable to you, both during and after your
employment with Organon and/or any of its direct or indirect subsidiaries or affiliates and (c) will abide by the terms of the Recoupment Policies to the
extent applicable, including, without limitation, by reasonably promptly returning any recoverable compensation to the Company as required by the
Recoupment Policies, as determined by the Committee in its sole discretion.
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.

©2024, Refinitiv. All rights reserved. Patents Pending.
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