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PURCHASE ORDER TERMS AND CONDITIONS

AGREEMENT

. Parties. The terms and conditions set forth below, together with those appearing in this purchase order and any
attachments hereto, including a Statement of Work Sﬁ:ollectlve! , “Order”), constitute an agreement between
AGILENT TECHNOLOGIES;, INC., or any other AGILENT enti ){ identified on the face of this purchase order,
including any and all applicable subsidiaries (‘AGILENT"), and the party identified in the *Issued To” box on the face
of this purchase order ("Seller"). ) ) )
Precedence. In the event of a conflict between this Order and any other written agreement between the parties and
specifically covering the same goods or services, the terms and conditions of such agreement shall prevail to the
extent of such conflict. A conflict between the terms set forth herein and those set forth in an SOW will be resolved in
favor of the SOW. Notwithstanding the above, this Order shall prevail over any differing or additional terms and
conditions proposed by Seller, including, without limitation, those contained in any invoice. )

No Modification. No modification of this Order shall be binding unless in writing and signed by an authorized
representafive of each party.

2, PRICES AND PAYMENT
2.1. Price. Seller shall sell to AGILENT the goods ("Goods") or services ("Services") shown in this Order at the
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2.3.

2.4.

3.

prices specified. Any forecasts provided by AGILENT were provided as an accommodation to Seller, and
shall not constitute a' commitment of any type by AGILENT. Except as otherwise provided in this Order,
[:I)_nces are Exclusive of applicable freight charges and duties.

axes. AGILENT shall be responsible for any applicable sales taxes, provided Seller has submitted
a%pro riate information or documentation to allow AGILENT to recover such taxes as appropriate. .
AGILENT shall include such taxes with the paY]ment or provide Seller with the appropriate information or
documentation to support exemption from such taxes. AGILENT shall have no other or further liability to
Seller with respect to any tax, duty, levy or like imposition for which Seller may be liable as a result of the
supply of the Goods or Services. ~ = . . .
Payment. Excluding the case where indicated otherwise on the face of this purchase order, payment will
be éue by the end of the month after the month that Agilent receives from Seller the relevant Goods or
Services. AGILENT may deduct from such payment any money that the Seller owes to AGILENT.
Not Accegtance. Payment by AGILENT shall neither constitute acceptance of the Goods or Services, nor
impair ’s right to inspect such Goods or Services or invoke any available remedies.

SHIPMENT AND DELIVERY

3.1, Shi%ment Terms. Seller shall ship Goods in the method identified by AGILENT to permit Seller to meet
e delivery date(s) identified by AGILENT on the face of this purchase order (“Delivery Date”). If Seller

3.2

3.3.

3.4.
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ships by any other method, Seller shall f)ay any resulting increase in the cost of freight. Except as
specified below, shipments of Goods shall be FCA (as that term is defined in the latest version incoterms)
Seller's place of sh|ﬁment/export, and title and risk of loss or damage shall pass from Seller to AGILENT upon
Seller's delivery of the Goods to the designated carrier at the place of shipment/export. If AGILENT agrees to
pay for applicable freight charges and duties as part of the purchase price, shipment shall be DDP (as that term
is defined in the latest version incoterms), and title and risk of loss or damage shall pass from Seller to
AGILENT upon Seller’s delivery of the Goods to the "Ship To" address identified by AGILENT on the face
of this purchase order. o o
Costs.” Except as otherwise provided in this Order, Seller shall bear all shg}plng and transport expenses.
Seller shall bear all expenses related to handling, packing, packaging, loading and delivery of Goods to
the designated carrier, and loading of Goods onto carrier's conveyance.
Packaging. Seller shall handle, pack and package the Goods so as to protect the Goods from loss or
Jamage, in conformance with good commercial practice, AGILENT specifications, government regulations
(including those applicable to chemicals and hazardous materials) and other applicable requirements.
Without limiting the generality of the foregoing sentence, Seller shall use packaging materials, including
K/Iallets, that are free of pests and comply with all applicable regulations regarding Solid Wood Packing
aterials; Seller shall use recycled or reusable packa%mﬁ materials and minimize the number of different
types of packaging materials whenever possible; and Seller shall comEIy with all applicable requirements
regarding packaging recycling, re-use and return, and furnish to AGILENT, upon request, information or
documentation of Seller's compliance. Seller shall be responsible for any loss or damage due to its failure
to handle, pack and package the Goods in a proper and lawful manner; AGILENT shall not be required to
assert any claims for such loss or damaqe against the carrier involved. In each sh|Ement, Seller shall
include a packing list that contains the following: (a) this Order number; (b) the AGILENT part number; (c)
the quantity shipped; and ‘d) the requested delivery date. The information on the packing list must agree
with the information on Seller’s invoice. ) » ) )
Prospective Failure. Failure to meet the Delivery Date specified on the face of this Order shall constitute a
reach of this Order. Seller shall give AGILENT notice of any prospective failure to ship Goods or provide
Services in time to meet the Delivery Date. If only a portion of Goods is available for shipment to meet the
Delivery Date, Seller shall ship the available Goods unless directed by AGILENT to reschedule shipment.
If only a portion of the Services can be(ferformed on the Dellver?/ Date, Seller shall perform such Services
unless directed by AGILENT to reschedule performance. Partial deliveries shall be deemed late
shipments and bé considered coménlete only when all Goods and Services have been shipped.
Notwithstanding the above, upon Seller’s notice of any prospective failure to ship Goods or provide
Services in time to meet the Delivery Date, AGILENT reserves the right to terminate the Order and any
subsequent Orders without any charge or liability. o o
Late Sthment. If, due to Seller's failure to ship Goods in a timely manner, the identified method of
fransportafion would not permit Seller to meet the Delivery Date, Seller shall ship the Goods by air
tr?Pspohr}ann or other means acceptable to AGILENT, and shall pay for any resulting increase in the cost
of freight.
Early %hi;ﬁment. If AGILENT receives any shipment more than three working days prior to the Delivery
Dal_e, L may either return the Goods or delay processing the corresponding invoice until the
elivery Date.

Non-Complying Goods. Seller shall be resFonsibIe for all risk and expenses, including transportation
charges, associated with (a) the return of all Non-Complying Goods (as defined in Section 7.1 below), over
shipments, and e_zar(ljy shipments returned by AGILENT to Seller; and (b) the shipment to AGILENT by
Seller of all repaired, replacement and reworked Goods.

SUBCONTRACT

4.1. Seller shall not subcontract the performance of all or part of the Services unless Seller has obtained

LENT's prior written consent.

4.2. In the event that Seller subcontracts to a third part{) pursuant to the preceding paragraph, Seller shall be

5.

fully responsible to AGILENT for the acts of the subcontractor.

CHANGES

5.1. Change or Cancellation. AGILENT may, without ans/ charge or Iiabilig/, change or cancel any portion of
0

5.2.

5.3.

is Order, provide ILENT %ives Seller notice (a) for customized Goods or Services (i.e., supplied
exclusively in accordance with AGILENT's designs or specifications), at least thirty (30) calendar days
R‘rlor to the Delivery Date; and (b) for all other Goods or Services at any time prior to shipment.
otwithstanding the foregoing, if the Act on Against Delay in Payment of Subcontract Proceeds, etc. to
Subcontractors (Act No. 120 of June 1, 1956) ﬁthe “Subcontract’/Act”) applies to the transaction pertaining
to this Order, and there is no reason attributable to the Seller for the above change or cancellation, Agilent
shall pay additional costs incurred by the Seller due to the changie or cancellation of this order. In this
case, the parties shall consult in good faith on the calculation of the amount of additional costs.
Actual Costs. If AGILENT changes or cancels any portion of this Order after the time periods set forth
above, AGILENT shall be responsible for any resulting costs incurred by Seller that cannot be avoided by
commercially reasonable mitigation efforts. ) o )
Design or Sﬁecmcatlon Changes. AGILENT mae(, without any charge or liability, change, effective upon
notice fo Seller, s designs or specificafions at any time prior to shipment of corresponding
Goods or receipt of corresponding Services. If any such change directly affects the prices or delivery
schedules of Goods or Services, an equitable adjustment may be made, provided that Seller makes a
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written claim for an adjustment within 30 days of AGILENT’s notice and prior to shipment of the Goods or
provision of the Services, and provided that such equitable adjustment is documented in writing signed by
authorized representatives of both parties. If, after reasonablé and %ood-falth efforts, the parties are
unable to agree upon the amount of the adjustment, AGILENT may terminate, without any charge or
liability, this Order as to all Goods and Services affected. Notwithstanding the foregoing, if the Subcontract
Act applies to the transaction pertaining to this order and there is no reason attributable to the Seller for
the change in the design or specifications, AGILENT shall pay additional costs incurred by the Seller as a
result of the change in the design or specifications. In this case, the parties shall consult in good faith on
the calculation of the amount of additional costs.

No Process or Design Changes. Seller shall not, without the prior written consent of AGILENT, make any
process or design changes affecting the Goods.

QUALITY AND WARRANTY

. Quality Control. Seller shall maintain an objective quality program for all Goods and Services in accordance with (a)
the Quality secf

Juality secfion in the latest revision of Agilent Supplier Code of Conduct ; and (b) any general specification set
forth in this Order or otherwise supplied by AGILENT. Seller shall furnish fo AGILENT, upon request, a copy of
Seller’s quality program and supporting test documentation. ) )
Conformance Defects and Liens. Seller warrants that all Goods and Services shall (a) conform strictly to
the specifications, design criteria, descriptions, drawings, samples and other requirements described or
referenced in this Order or provided by Seller; (b) be free from defects in design, materials and
workmanship; and (c) be free of all liens, encumbrances and other claims against title. e
Non-Infringement Warranty. Seller warrants that all Goods and Services do not and shall not infringe any
patent, frademark, copyrlPht, trade secret or other intellectual property right of a third par(t}/. -
General Warranties. Seller warrants that_f(a) Goods are new and do not contain any used or reconditioned
Paﬂs or materials, unless otherwise specified or approved by AGILENT; (b) Goods are manufactured by or
or the original manufacturer and do not contain any counterfeit materials. (c) Goods and results of the
Services do not use or mcocr;porate any freeware, shareware or open source software, unless otherwise
specified or approved by AGILENT; and (d) all Services shall be performed in a professional manner.
Duration of Warranties. Seller's warranties of conformance, defects and liens shall be in effect for the
onger of either (i) Sefller's normal warranty period, or (i) one year following the date of acceptance of the
Good? or”Serwces by AGILENT. All other warranties provided by Seller under this Order shall be in effect
perpetually.

NONCOMPLYING GOODS AND SERVICES

. AGILENT's Options. In addition to the remedies specified in Section 13 below, if any Goods or Service is

efecfive or otherwise not in confor_mitP/ with the requirements of this Order ("Non-Complying Goods” and
“Non-Complying Services”, respective r), AGILENT may either &a) return the Non-Compgllni; Goods for
repair, replacement or reworking at Seller's expense; (b) repair the Non-Complying Goods itself and
rSeCI?vgr its reasonable expenses of repair from Seller; or (c) require Seller to re-perform the Services at

eller's expense.
Time for Compliance. If AGILENT returns the Non-CompIKing Goods, Seller shall return the repaired,
replacement or reworked Non-ComFIyln Goods no later than five working days after receipt of the Non-
Complying Goods from AGILENT. If AGILENT requires Seller to re-perform the Non-Complying Services,
Seller shall re-perform the Services within five wor mg days after notice from AGILENT that Services are
defective or not in conformity with the requirements of this Order. The cure period specified in Section
13.1 below shall apply only once to anY breach of this Section 7.
Failure to Provide omglg@ng Goods. If Seller fails to return repaired, replacement or reworked Goods to

{T within five working days of receipt of Non-Complying Goods, AGILENT maX reject the Non-

Compln@ Goods, and Seller shall reimburse AGILENT all'associated costs paid by AGILENT. If
AGILENT rejects the Non-CompIerB\lGoods, AGILENT may terminate this Order and procure, upon such
terms and in such manner as AGILENT deems appropriate, rei)lacem.ent goods. Seller shall reimburse
AGIIaENT upon demand for all additional costs incurred by AGILENT in purchasing any such replacement

oods.

ailure to Re-Perform Services. If Seller fails to satisfactorily re-perform the Services within five working

ays after nofice from , LENT may terminate this Order and procure, upon such terms and'in
such manner as AGILENT deems appropriate, replacement services. Seller shall reimburse AGILENT
upon demand for all associated costs paid b{ AGILENT for the Services, as is equitable under the circumstances,
and for all additional costs incurred by AGILENT in purchasing any such rer) lacement services.
End-of-Life Returns. Where lawfully required, Seller shall acceptfrom AGILENT, without any charge or
AaGIILI NQI' , any material included in the Goods or their packaging by return freight prepaid by

LICENSE

. License Grant. If Goods include software, Seller grants to AGILENT a non-exclusive, royalty-free,

worldwide Ticense to use, import, reproduce, and distribute the software in object code form for internal use
directly or as integrated into AGILENT products. Seller also grants to AGILENT a non-exclusive, royalty-
free, worldwide license to use, import, distribute and offer for sale any copies of the software purchase
that remain in the original shrink-wrapped packaging. If Goods include documentation, Seller grants to
AGILENT a non-exclusive, royalty-free, worldwide license to use, reproduce, distribute and prepare
derivative works in AGILENT’s name all documentation furnished by Seller.’AGILENT may reproduce
such documentation without Seller’s logo or other identification of source, subject to affixing copYnght
notices to all copies of documentation, and Seller hereby waives and shall cause to be waived all
applicable moral rights with respect to such documentation. These rights with respect to software and
documentation shall extend to {;) third parties to use and reproduce the Goods for AGILENT's internal
use; and (b) third-party channels of distribution.

INDEMNIFICATION, INTELLECTUAL PROPERTY, CONFIDENTIAL INFORMATION AND USE OF DATA

. Intellectual ProFert¥ in Results of Services ) ) ] o o o
1.7 "Intellectual Property” or “TP” shall mean all inventions, patents (including without limitation applications

divisions, reissues, reexaminations, terms extensions, continuations, and any foreign counterparts), works of
authorship, copyrights (including without limitation registrations, applications and derivatives), trademarks
(including without Timitation service marks, trade dress, and other marks identifying a party or its products),
designs, processes, mask works, trade secrets, domain names, proprietary technical information and other
similar proprietary information tangible and intangible, whether or not registered or registrable.
“Pre-existing IP” means IP conceived or developed prior to or independent of performance of this Order.
Each parglwill retain full right, title and interest in and to any Pre-existing IP. Seller will not use any Pre-
existing IP in connection with this Order without first obtaining from the owner any rights necessary to enable
Seller to fully comply with the terms of this Order. Agilent grants Seller a non-exclusive, non-transferable
license (without the right to sublicense) to use and reproduce Agllent's Pre-existing IP provided by Agilent to
(S)e(ljler pursuant to this Order, solely to the extent necessary for Seller to perform ifs obligations under this
rder.
Seller hereby agrees to and does irrevocably assign and transfer to AGILENT all of its worldwide IP in and to
all results of the Services at no additional cost to AGILENT. Such transfer includes the rlghts set forth in
Article27 and Article 28 of the Copyright Act (Act No. 48 of May 6, 1970), and the Seller shall not exercise
any moral rights of the author pertaining to the results of the Service to AGILENT (including third parties who
have received permission or transfer of rights from AGILENT). At AGILENT's sole exFense, Seller shall
execute any documents and take all additional steps as reasonably requested by AGILENT to perfect,
record, and register such assignment (including the rights provided for in Article 77 of the Copyright ActR.
Seller hereby grants to AGILENT a non-exclusive, worldwide, royalty-free, irrevocable _Ferf)etua., transferable
license with right to sublicense any Pre-existing IF’ to the extent necessary for AGILENT’s full enjoyment and
commercial exploitation of the results of the Services as reasonably contemplated by the Order.” =~
Indemnification. Seller agrees to defend, indemnify and hold harmless AGILENT and its affiliates,
subsidiaries, assigns, subcontractors and customers from and against all claims, losses, demands,
fees, damages, liabilities, costs, expenses (including attorneys’ fees), obligations, causes of action,
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suits or injuries of any kind or nature arising from, in connection with or related in any way to any
breach or alleged breach of any of the warranties made by Seller or any act or omission of Seller'in
the performance of this Order.

9.2. Infringing Goods And Services. Without limiting the above remedy, if AGILENT's use of any Goods or
receipt of any Service is enjoined because of any actual or claimed infringement of patent, frademark,
copyright, trade secret or other intellectual property right of a third partcyj ﬁf;ollectwely, "Infringing Product"),
Seller shall at its expense use its best efforts to procure the right for AGILENT to continue using or
receiving the Infringing Product. If Seller is unable to do so, Seller shall at its expense (a) replace the
Infrin inﬁ Product with non-infringing goods or. service (as applicable) without loss of functionality; (b)
modify the Infringing Product to be non-infrinEg,i\ln1g; or (c) if unable to replace or modify the Infrin%n%
Product, refund in full all costs paid by AGIL for the Infringing Product and reimburse AGILENT upon
demand for all additional costs incurréd by AGILENT in purchasing any replacement goods or services.

9.3. Removal of AGILENT's Trademarks. Unless otherwise specified or approved by AGILENT, Seller shall
remove s name and any of AGILENT 's trademarks, trade names, insignia, part numbers,
i)g?fglﬁ_lgr decorative designs from all Goods rejected or returned by AGILENT or not sold or shipped to

9.4. Confidential Information. Except as required to supply Goods or Services pursuant to this Order or as
otherwise instructed by AGILENT, Seller shall not use or disclose any confidential information of
AGILENT. Confidential information includes, without limitation, all information designated by AGILENT as
confidential; all information or data concerning AGILENT's Goods}gincluding the discovery, invention,

research, improvement, development, manufacture or sale thereof) or general business operations
(includingcosts, forecasts, profits, pricing methods and processes); information obtained through access
to any AGILENT information assets systems (“IA/S”), including but not limited to, computers, networks and
voice mail; and any other information that is of such'a nature
be confidential.

9.5. Limited IA/S Access. Seller's access to AGILENT’s IA/S is limited to those specific IA/S, time periods and
personnel authorized b¥1.A,GILENT and is subject to AGILENT information protection policies. Any other
access is expressly prohibited. Seller warrants that it shall comply with these obligations and that'access
%ranted hereunder shall not impair the integrity and availability of AGILENT's IA/S. AGILENT may audit

eller to verify compliance. Seller warrants that each employee, agent or subcontractor who performs
\gorké)%rs%ﬁant to this Order has been informed of the obligations contained herein and has agreed to be
ound by them.

9.6. Use of Data. This Order does not include the right to use, or allow any third party to use, any AGILENT
content, data or information, whether confidential or otherwise, to train or develop any artificial intelligence
or machine learning algorithms, models or systems.

10. PERSONAL INFORMATION
10.1. AGILENT will store and use the Seller's personal data in accordance with AGILENT'S privacy statement

available at www.agilent.com . ) ) ) ) )

10.2. In the eventthat the han |ng# of personal information (refers to personal information as defined in the “Act on
the Protection of Personal Information”, the same shall apply hereinafter) is included in connection with the
provision of the Seller's Service, the Seller shall properly handle and protect personal information in accordance
¥Vlth the ;‘jSup%Iet.mentary Provisions Concerning the Handling of Personal Information" set out at the end of this
erms and conditions.

11. ELIMINATION OF ANTI-SOCIAL FORCES
11.1. Each party represents and warrants that such party and its officers:

at a reasonable person would believe it to

11.1.1.  are not and shall not be the Anti-Social Forces (as defined below);
11.1.2.  are not and shall not be a member of the Anti-Social Forces; . o
11.1.3.  do not and shall not have any socially criticized relationship with the Anti-Social Forces such as providing
_funding or other supf)ort, or conducting continuous business transactions. ) )
11.2. “Anti-Social Forces” shall mean any crime syndicates or Bouryokudan, crime syndicate-related companies or

associations, corporate racketeer or any other antisocial forces. o
11.3. Each party shall be entitled to terminate this Order without any prior notice if the other party breaches any of the
representations and warranties in the above Section 11.1. )
11.4. The non-breaching party, who terminates this Order pursuant to the terms under the above Section 11.3, shall
not be liable for any damages, based on contract, tort or any other legal claims, to the breaching party even
though the breaching party suffers from dama%ss due to such termination. )
The non-breachm? partl){{ who terminates this Order pursuant to the terms under the above Section 11.3, may
recover damages from the breaching party.

11.5.

12. LEGAL COMPLIANCE
12.1. General Comgliance. Seller shall comply with all applicable laws, rules, and regulations. Without limiting the
generality of the foregoing sentence, Seller warrants the following: ) ) )
12.1.1.  Environmental Compliance. All Goods and their pac[(a%m shall comply with all applicable environmental,
health and safe g HS7) laws, rules and regulations, including The General Specification for the Environment

GSE) DWG A-5951-1745-1. ) o ) ) )

hemical Substances. Each chemical substance contained in Goods is on the inventory of chemical
substances compiled and published by the U.S. Environmental Protection Agency pursuant to the Toxic
Substances Control Act. All required Material Safety Data Sheets, Chemical Safety Data Sheets and other
product-content information shall be complete and accurate, and provided to AGILENT prior to or with the
shipment of the Goods or, where Seller is responsible for sh|pp|n? the Goods to AGILENT's end user
customer, shall be included with the Goods in the applicable local language and in compliance with such end
user customer’s local laws and regulations. )
Substance Classification. No Goods nor any component of any Goods contains any “Class | substance” or
“Class Il substance” as those terms are defined by U.S. law at42 U.S.C. Section 7671, as now in existence or
hereafter amended; or has been manufactured with a process that uses any Class | substance or Class I
subste&n((:je within the meaning of U.S. law at 42 U.S.C. Section 7671j (d) (2), as now in existence or hereafter
amended.
Procurement Regulations. If the Goods and Services are to be sold by AGILENT under a contract or
subcontract with the U.S. government, all applicable procurement regulations required by U.S. law or
regulation to be inserted in contracts or subcontracts apply to this Order. )
C-TPAT. In connection with providing Goods and Services to AGILENT, Seller shall comply with Customs-
Trade Partnership Against Terrorism (C-TPAT) or equivalent supply chain security measures. When requested
by AGILENT, Seller shall demonstrate compliance by providing certification thereof to AGILENT.

12.1.6. Supplier Code of Conduct. Supplier shall comply with AGILENT's Suppg%r Code of Conduct (available at
P

httgs://www.aFiIent.com/suleler/Aquent Supplier_Code_of Conduc )

12.2. Other Requirements. -NT will have the right, upon reasonable request, to review Seller's processes,
books, records, and accounting practices, and compliance with Agilent's Suggher Code Conduct forany
transactions related to this Order until five (5? years after delivery of the Goods and/or Services. Seller will

12.1.2.

12.1.3.

12.1.4.

12.1.5.

maintain complete records including but not limited to the costs of all materials and services purchased, work
subcontracted to other parties and all payroll costs. All records will be maintained in accordance with GAAP or
like accounting rules in other jurisdictions and in such manner as may be readily audited. A failure to provide
such records upon AGILENT’S request shall be deemed a material breach of this Order.

13. BREACH
13.1. Breach by Seller. If Seller breaches any provision of this Order, AGILENT may terminate the whole or
any part of this Order, unless Seller cures the breach within ten (10) working days after receipt of
AGILENT's notice of breach.
13.2. Definition of Breach. For purposes of section 10.1 above, the term "breach" shall, without limitation,
include (a) any proqeedln%, whether voluntary or involuntary, in bankruptcy or insolvency by or against
Seller; (b) the appointment, with or without Séller's consent, of a receiver or an assignee for the benefit of


https://www.agilent.com/supplier/Agilent_Supplier_Code_of_Conduct.pdf
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creditors; (c) Seller’s failure to#)_rovide AGILENT, upon request, with reasonable assurances of
ﬁ)_erfo_rma_nce; or (d) any other failure by Seller to comply with this Order. )
ermination. In the event that AGILENT terminates this Order in whole or in part as provided above,
may procure, upon such terms and in such manner as AGILENT deems atppro riate,
replaqementgoods or services, and Seller shall reimburse AGILENT upon demand for all additional
costs incurred by AGILENT in purchasing such replacement goods or services. ) )
134. Rlﬁhts and Remedies. The rights and remedies granted to AGILENT pursuant to this Order are in
addition fo, and shall not limit or affect, any other rights or remedies available at law or in equity.

13.3.

14. IMPORT/EXPORT REQUIREMENTS

14.1. General Com;EIiance. Seller shall comply with all applicable import and export requirements, and shall
urnish fo [ , upon request, information or documentation of Seller's compliance, as well as any
other information or documentation required to enable AGILENT to comply with such requirements
applicable to its receipt of any Goods. Without limiting the generality of the foregoing sentence, Seller
warrants the following:

14.1.1.Certification. Upon AGILENT's request, Seller shall provide AGILENT with an appropriate certification
stating the country of origin for Goods, sufficient to satisfy the requirements of (a) the customs
authorities of the country of receipt; and (b) any applicable export licensing regulations, including
those of the United States. ) ) )

14.1.2.Required Marking. All Goods shall be marked (or the container shall be marked if there is no room on

e Goods themselves or unless exempted from marking) with the country of origin.

14.1.3.Commercial Invoice. Seller shall issue a commercial invoice containing, without limitation, the
following information: invoice number, invoice date, name and address of the shipper, name and
address of the seller (if different from the shipper), name and address of the consignee, name and
address of the buyer (if different from the consignee), a detailed description of the Goods, model
number, AGILENT part-numbers, serial number of Goods (if goods are serialized), AGILENT-assigned
Harmonized Tariff Schedule (HTS) number for the destination country, order number, box number,
total number of boxes, total box weight ( in kilograms), country of origin, quantities in the weight and
measure of the country to which the Goods are shipped, unit price of each Good, value of any
customs assists, total Invoice value, currency of the invoice, invoice type, latest version Incoterms of
sale, carrier name and bill of lading number.” The invoice must be issued in the language required by
the country to which the Goods are shipped. .

14.2. Importer of Record. If any Goods are imported, Seller shall when Eosmble allow AGILENT to be the
importer of record, unless otherwise specified or approved by AGILENT. If AGILENT is not the importer
of record and Seller obtains duty drawback rights to the Goods, Seller shall furnish to AGILENT, upon
request, information and documentation required by the customs authorities of the country of receipt to
prove importation and to transfer duty drawback rights to AGILENT.

15. MISCELLANEOUS

15.1. No Assignment. Seller shall not assign its rights or obligations without AGILENT's prior written consent.

ny aftempted delegation or assignment shall be void. o )

15.2. Waiver. The waiver of any term or condition of this Order must be in writing. No such waiver shall be
consfrued as a waiver of any other term or condition, nor as a waiver of any subsequent breach of the
same term or condition.

15.3. Choice of Law. Without reference to any conflict of laws provisions, this Order shall be interpreted and
governed by the laws of the state or Iocallte/ of the "Ship To" address identified b?/ AGILENT on the face
of this purchase order. If such address is [ocated in Japan, all disputes relating fo this Order shall be
submitted to the exclusive jurisdiction of the Tokyo District Court in the first instance.

15.4. LIMITATION OF LIABILITY. TO THE FULLEST EXTENT PERMITTED BY LAW, UNLESS EXPRESSLY
PROVIDED OTHERWISE, IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT,
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES BASED ON CONTRACT, TORT OR
OTHER LEGAL THEORY. NOTWITHSTANDING THE FOREGOING, SELLER SHALL BE
RESPONSIBLE FOR ANY DAMAGES OF ANY KIND UNDER SECTIONS 9, 10 AND 12 ABOVE AND
FOR CLAIMS OF BODILY INJURY OR DEATH.

15.5. Non-Restrictive Relationship. Nothing in this Order shall be construed to preclude AGILENT from
producing, distributing or marketing the same or similar goods or services as the Goods or Services
growded under this Order or purchasing such same or similar goods or services from other third parties.

15.6. everablllgﬁ. Ifa bodP/ of competent jurisdiction holds any term or provision of this Order to be invalid or
unenforceable, such ferm or provision will be construed, limited or, if necessary, severed to the extent
necessary to eliminate such invalidity or unenforceability, and the other provisions of this Order will
remain in full force and effect.

15.7. Insurance. When providing Services to AGILENT, Seller will secure and maintain insurance providing
coverage for liabilities to third parties for bodily injury (personal injury) and damage to property in amounts
sufficient to Frotect AGILENT in the event of such injury or damage, and will be in compliance with any and all
laws, regulations or orders. Seller further will maintain such additional types and limits of insurance asis .
customary for a company of similar size and similar operations to Seller in the jurisdiction or jurisdictions in
which Seller’s operations take place. . o oo

15.8. Relationship. Nothing contained in this Order is intended to create the relationship of a partnership, joint venture,
employer employee or principal-agent. In performing this Order, Seller and its subcontractors will act in the capacity
of independent contractors and not as agents or representatives of Agilent. Nothing in this Order is intended to or
shall create or evidence any employment or co-employment, joint employment, or common-law employment
relationship between Agilent and any Seller employees or employees of Seller's subcontractors.

Supplementary Provisions Concerning the Handling of Personal Information
(Revision Date April 1, 202

Article 1 (Definitions

In these upplemengary Provisions, terms such as "Personal Information", "Personal data" and "Principal” shall follow the
definitions under the Act on the Protection of Personal Information (Act No. 57 of 2003; hereinafter referred to as "the
Personal Information Protection Law").

Article 2 (Legal Compliance)P ) ) ) o

Seller shall comply with the Personal Information Protection Law, relevant laws and regulations, and directions and

g_wdellnes established by the Personal Information Conservation Commission. In addition to the relevant laws, regulations,
irections and guidelines related to Seller's own business, Seller shall comply with the same for AGILENT's business fields.

Article 3 (Confidentiality) o ) ]

1. Seller shall manage Personal Information with the care of a good manaﬁer and shall not disclose or divulge such
information to any third party without the prior written consent of AGILENT. . )

2. Seller shall make it known to Seller's employees that any Personal Information must not be divulged or
misappropriated and shall exercise necessary and appropriate supervision over such employees.

Article 4 (Prohibition of Use for Other Purposes) ) ) )
Seller shall use the Personal Information only for the purpose of performing the Services and shall not use it for any other
purposes.

Article 5 (Safety Control Measures) i )

1. Seller shall allow only the minimum numbers of employees to have access to the Personal Information. Seller will
take appropriate measures to prevent unauthorize J)ersons from accessing the Personal Information. Seller
shall not access any other Personal Information held by AGILENT that is not necessary.
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2. Seller shall take measures (organizational, human, physical and technical safety control measures) required and
aFBropnatei fEc))r tthe safety control of Personal Information, such as preventing the leakage, theft, loss or damage
of Personal Data.

Article 6 (Obligations upon Completion) o o
1. Upon comEIetmn of the usage as per the purpose set out in Article 4 hereof, termination of the Order or request
from AGILENT, Seller shall _Fromptly terminate using the Personal Information in whole or in part in accordance
with direction from AGILENT and forthwith deliver to AGILENT the Personal Data recorded media as acquired in
connection with the Services.
2. Upon completion of the deIiveB/ in accordance with the preceding paragraﬁh, Seller shall erase or destroY all the
storage media containing the Personal Data as acquired in connection with the Services and any copies thereof
including any copies of backups, etc.) in an unrecoverable manner, and at AGILENT's instruction, submit to
GILENT a certificate certifying that such deletion or destruction has been completed.

Article 7 (Prohibition of Subcontracting)

1. Seller shall not subcontract any service operations which includes the handling of Personal Data to any third
party (hereinafter referred to as “Subcontract(ing)”, which includes further subcontracting to further parties)
without the ﬁnor written consent from AGILENT. " o ) )

2. If Seller wishes to Subcontract any service operations which includes the handling of Personal Data to a third
Barty, it must select a contractor who meets a%plicable laws and regulations as well as this Supplementary

rovisions and standards as established by AGILENT, and is verified to properly handle the Personal
Information, and notify AGILENT in writing of the information concerning the third party (country of location,
name, location of head office, business, size of business, Personal Data handling records, etc.), the reason for
the selection, and the details of the Subcontracting, and shall obtain AGILENT's prior written approval.

3. In the event the handling of Personal Data is Subcontracted to a third party in whole or in part with the prior
written consent from AGILENT, Seller shall enter into a contract with the applicable third party (hereinafter
referred to as "Subcontractor") with respect to the handling of Personal Data with the same terms and conditions
as those set forth in this Supp ementary Provisions, and shall perform necessary and appropriate supervision.

4. In the event that Subcontractor breaches any of the terms set forth in this SuPpIementary Provisions, such as the
divulgence or theft of any Personal Data entrusted by AGILENT to Seller, Seller shall be responsible to AGILENT
for the breach by Subcontractor of this Supplementar(y; Provisions. ) )

5. Seller shall not store or manage the Personal Data AGILENT has entrusted the handling of at places outside of
Japan, and in the case of Subcontractor, the same shall not be stored or managed outside of Subcontractor’s
country of location as notified to AGILENT (except if AGILENT and Seller separately agrees on a different place,
then outside of that place).

Article 8 (Personal Information Control ManagerL
1. AGILENT and Seller shall notifgl_the other Barty in writing of the Personal Information control manager who
i

contacts and confirms the handling of the Personal Information related to the Services. i

2. AGILENT and Seller shall, in principle, communicate and confirm the handling of Personal Information related to
the Services through the Personal Information control manager. ) )

3. AGILENT and Seller shall notify the other pan}/ of any change in the Personal Information control mana({;er in
writing in advance. Provided, however, that in the event prior notice cannot be given, written notice shall’be given

to the other party without delay after such change.

Article 9 (Report on the Status of Handling of Personal Informationz

Seller shall from time to time report to AGILENT the status of the storage, processing, elimination and disposal of the
Personal Information as it handles in the course of i)erformance of Services, including the worksite, work supervisor,
methods of managing and storing backup data, methods of Personal Data transfer and communication, and procedures for
deletion and disposal. Seller shall report the status of Personal Information handling to AGILENT on a quarterly basis
during the term of the Order. In addition, in the event of any material change in the status of the handling of Personal
Information, Seller shall report such change to AGILENT without delay on a case-by-case basis.

Article 10 (Audit

1. A ILEI\)IT may at any time require reports and other materials from Seller on the status of the Personal Information
handlin bY Seller and Subcontractor in order to verify Seller's compliance with this Supplementary Provisions, and
Seller shall cooperate therewith. . ) )

2. In the event that AGILENT determines that the reports and other materials set forth in the preceding paragraph
cannot be sufficiently confirmed, AGILENT may enter facilities of Seller and Subcontractor and audit Seller and
Subcontractor's safety control measures on handling of Personal Information and information security
management system from time to time during the term of the Order. )

3. As a result of the audit conducted pursuant to the preceding paragraph, Seller shall develop and submitto
AGILENT a corrective plan within two weeks after receipt of such document for any matters indicated in writing by
AGILENT that the terms of this Supplementary Provisions have not been complied with as to the status of the
Personal Information's handling by Seller or Subcontractor.

Article 11 (Obligation to Notify in case of Incident or Accidentg o ) i

1. In the event of any leakage, theft, loss, damage or other incident or accident of the Personal Information handled
by Seller, or in the event of anP/ knowledge of the occurrence of such incidents, Seller shall immediately report to
AGILENT to that effect regardless of the cause of such incidents or accident. )

2. Seller shall promptly submit a detailed report and response to AGILENT in writing after taking emergency
measures as required. Seller agrees in advance that AGILENT may publish such documents and other reports;
report to the Principal (data subject) who may be affected; or report to competent ministers or other relevant

ersons having jurisdiction over the business of AGILENT. ) )

3. otwithstanding the timing of provision of the detailed report from Seller to AGILENT in preceding paragraph,
AGILENT may give direction to Seller for the countermeasure to be taken, and Seller shall promptly respond to the
direction at its own expense.

Article 12 ﬁResponse to a Request from the Data Subject, etc.) o ) )
Seller shall promptly notify AGILENT when it receives a request from the data subHect individual for disclosure, correction,
addition, suspension of usage or deletion of any Personal Information Seller handles, or a complaint with respect thereto, or
if a third Iparty other than the data subject such as an administrative agen(csy ora _Iludlmal agency requests the provision o
Personal Information, etc., whereupon Seller shall follow direction from AGILENT.

Article 13 (Measures in case of Breach of Contract) B ) )

1. If Seller breaches any provision of this Supplementary Provisions, AGILENT may terminate the Order by written
notice with immediaté effect.

2. If AGILENT is damaged by Seller's breach of this Supplementary Provisions, Seller shall indemnify AGILENT for
all damages AGILENT incurred (including reasonable attorneys'fees).

ARTICLE 14 (Survival) ) ) ) ) )
This Supplementary Provisions shall remain effective for the same period as the Order. Provided, however, that Article 3
Confidentiality), Article 4 (Prohibition of Use for Other Purp,oses? rticle 6 (Obligations upon Completion), Article 11
Obllqatlon to Notify in case of Incident or Accident) and Article 3 (Measures in case of Breach of Contract) of these
upplementary Provisions shall remain in force even after the Order ceases to be effective. Blank bel
ank below
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PURCHASE ORDER TERMS AND CONDITIONS

NOTE: If the Supplier is located outside Japan, the terms and conditions listed at
https://www. agilent. com/supplier/po_terms_A3. shtml as of the date appearing on the

face of this purchase order shall apply to this purchase order.

If the Supplier is

located in Japan, the terms and conditions listed below in Japanese shall apply to
this purchase order.
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